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Item 7.01 Regulation FD Disclosure

On September 17, 2026, CoreWeave, Inc. (the “Company”) announced that it intends to offer, subject to market and other customary conditions, $3.0 billion in aggregate principal amount of its convertible senior notes due 2033 (the “Convertible Notes”) in a
private offering (the “Convertible Notes Offering”) to persons reasonably believed to be qualified institutional buyers pursuant to Rule 144A under the Securities Act. The Company also intends to grant the initial purchasers of the Convertible Notes an option
to purchase, for settlement within a 13-day period beginning on, and including, the date on which the Convertible Notes are first issued, up to an additional $500 million aggregate principal amount of Convertible Notes. The Convertible Notes will be general
senior unsecured obligations of the Company and will be guaranteed on a senior unsecured basis by certain wholly-owned subsidiaries of the Company. In connection with the pricing of the Convertible Notes, the Company expects to enter into privately
negotiated capped call transactions with one or more of the initial purchasers of the Convertible Notes or their affiliates and/or one or more other financial institutions (the “option counterparties”). The capped call transactions will initially cover, subject to
certain customary adjustments, the number of shares of the Company’s Class A common stock, par value $0.000005 per share (the “Common Stock”) that will initially underlie the Convertible Notes. If the initial purchasers exercise their option to purchase
additional Convertible Notes, then the Company expects to enter into additional capped call transactions with the option counterparties. The Company intends to use a portion of the net proceeds from the Convertible Notes Offering to fund the cost of
entering into the capped call transactions described above and the remainder of the net proceeds from the Convertible Notes Offering for general corporate purposes. If the initial purchasers exercise their option to purchase additional Convertible Notes, then
the Company intends to use a portion of the additional net proceeds to fund the cost of entering into additional capped call transactions as described above, and the remainder of any such additional net proceeds for general corporate purposes.

On September 17, 2026, the Company issued a press release announcing the commencement of the Convertible Notes Offering. A copy of the press release is attached hereto as Exhibit 99.1 and incorporated herein by reference. In addition, the Company is
herein furnishing certain supplemental information included in Exhibit 99.2 hereto and incorporated herein by reference that is being provided to potential investors in connection with the Convertible Notes Offering.

The information contained in this Item 7.01 of this Current Report on Form 8-K, including Exhibits 99.1 and 99.2 hereto, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing made by the Company under the Securities Act or the Exchange Act, regardless of any general incorporation language in such filings, unless
expressly incorporated by specific reference in such filings.

Item 8.01 Other Events.

On September 17, 2026, the Company entered into an Equity Distribution Agreement (the “Equity Distribution Agreement”) with Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Jefferies LLC, Morgan Stanley & Co.
LLC, MUFG Securities Americas Inc., Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC and Wells Fargo Securities, LLC, each acting as agent for the Company (each, a “Sales
Agent” and collectively, the “Sales Agents”), Deutsche Bank AG, London Branch, Goldman Sachs Bank USA, Morgan Stanley & Co. LLC and Citibank, N.A. (each, in its capacity as purchaser under any Collared Forward Sale Agreement (as defined
below), a “Forward Purchaser” and collectively, the “Forward Purchasers”) and Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC and Citigroup Global Markets Inc. (each, as agent for its affiliated Forward Purchaser in
connection with the offering and sale of any shares of the Common Stock from time to time in connection with a Collared Forward Sale Agreement, a “Forward Seller” and collectively, the “Forward Sellers”).

Pursuant to the Equity Distribution Agreement, up to 35,000,000 shares of Common Stock may be offered and sold from time to time by the Company through or to the Sales Agents and/or through the offer and sale of borrowed shares of Common Stock by
one or more Forward Sellers pursuant to any Collared Forward Sale Agreement. The Company expects to agree with the initial purchasers that no shares of its Common Stock will be sold pursuant to the Equity Distribution Agreement until at least 30 days
after the date of the purchase agreement for the Convertible Notes Offering. Sales of Common Stock made pursuant to the Equity Distribution Agreement, if any, will be made by any method permitted by law including, without limitation, an “at the market
offering” as defined in Rule 415 under the Securities Act, sales made by means of ordinary brokers’ transactions, or sales made to or through a market maker at market prices prevailing at the time of sale, at prices related to prevailing market prices or at
negotiated prices and subject to certain limitations in and compliance with the



conditions in the Equity Distribution Agreement. In addition, shares of Common Stock may be offered and sold by such other methods, including privately negotiated transactions (including block sales), as the Company and the Sales Agents may agree.
Actual sales will depend on a variety of factors to be determined by the Company from time to time, including among others, market conditions, the trading price of the Common Stock, capital needs and determinations by the Company of the appropriate
sources of funding for the Company. Any such Common Stock sold will be offered and sold pursuant to the Company’s registration statement on Form S-3 (File No. 333-296553) filed with the Securities and Exchange Commission on June 5, 2026, or a
subsequent replacement registration statement.

In connection with any such sales through the Sales Agents, each Sales Agent will receive a commission equal to up to 2.0% of the sales price of all shares of Common Stock sold through it as the Company’s Sales Agent under the Equity Distribution
Agreement.

The Equity Distribution Agreement provides that, in addition to the issuance and sale of shares of Common Stock by the Company through or to the Sales Agents, the Company may enter into one or more collared forward sale agreements (each, a “Collared
Forward Sale Agreement”) with a Forward Purchaser under the applicable master forward confirmation and the related supplemental confirmation between the Company and such Forward Purchaser, pursuant to which the Company will agree to sell to such
Forward Purchaser up to the maximum number of shares of Common Stock underlying such Collared Forward Sale Agreement (subject to adjustment as set forth therein). Subject to the terms and conditions of the Equity Distribution Agreement and such
Collared Forward Sale Agreement, such Forward Purchaser or its affiliate will use commercially reasonable efforts to borrow, and the affiliated Forward Seller will use commercially reasonable efforts consistent with its normal trading and sales practices and
applicable law and regulations to sell, the maximum number of shares of Common Stock underlying such Collared Forward Sale Agreement over a forward hedge selling period in connection with the establishment of such Forward Purchaser’s initial hedge
positions in respect of such Collared Forward Sale Agreement.

The Company will set the scheduled maturity date for a Collared Forward Sale Agreement at the time it enters into such Collared Forward Sale Agreement based, among other factors, upon the market conditions at the time. Although the Company will not
have a right to terminate or settle such Collared Forward Sale Agreement early, the relevant Forward Purchaser will have the right to accelerate the scheduled maturity date for such Collared Forward Sale Agreement at any time on or after a specified first
acceleration date, along with certain other customary early termination rights.

The collared forward sale price that the Company expects to receive under any Collared Forward Sale Agreement for each share of Common Stock deliverable thereunder will be equal to an amount determined based on the arithmetic average of volume-
weighted average prices of shares of Common Stock during a valuation period that will run prior to the maturity date for such Collared Forward Sale Agreement (whether the scheduled maturity date or an accelerated maturity date at the election of the
relevant Forward Purchaser), provided that the collared forward sale price will not be less than the applicable floor price and will not be greater than the applicable cap price (each as defined below), subject to customary adjustment terms set forth in such
Collared Forward Sale Agreement. Such Collared Forward Sale Agreement will specify a floor percentage (which will be less than 100%) and a cap percentage (which will be more than 100%). A forward floor price (the “floor price”) and a forward cap price
(the “cap price”) for each component of such Collared Forward Sale Agreement will be determined by multiplying the volume-weighted average price at which the relevant Forward Seller executes or causes to be executed sales of Common Stock during the
applicable forward hedge selling period in connection with the establishment of the relevant Forward Purchaser’s initial hedge positions in respect of such component (the “hedge reference price”) by the floor percentage and the cap percentage specified in
such Collared Forward Sale Agreement, respectively.

The Company will not initially receive any proceeds from any sales of Common Stock by a Forward Seller in connection with any Collared Forward Sale Agreement. On the settlement date for such Collared Forward Sale Agreement, (1) the Company will
deliver to the relevant Forward Purchaser the aggregate number of shares of Common Stock underlying all components of such Collared Forward Sale Agreement (together with cash in lieu of any fractional share), and (2) such Forward Purchaser will pay to
the Company (i) an amount equal to the sum for all components of such Collared Forward Sale Agreement of the product of (A) the number of shares of Common Stock underlying such component, multiplied by (B) the floor price for such component less
the product of (x) the hedge reference price for such component multiplied by (y) a forward hedge selling commission rate that may be zero but no greater than 2.0% and (ii) an amount equal to the sum for all components of such Collared Forward Sale
Agreement of the product of (x) the number of shares of Common Stock



underlying such component, multiplied by (y) the amount by which the collared forward sale price (which may not exceed the cap price) for such component exceeds the floor price for such component. However, the Company will, subject to certain
conditions specified in such Collared Forward Sale Agreement, have the right to elect to receive the consideration described in clause (ii) above in the form of shares of Common Stock in lieu of cash, with the number of shares of Common Stock to be
calculated over a period of time (the “unwind period”) following the date the Company makes such election (which period may extend past the physical settlement date for such Collared Forward Sale Agreement) based on the average of the SEC Rule 10b-18
volume-weighted average prices, as measured under such Collared Forward Sale Agreement, of shares of Common Stock during such unwind period.

The Company intends to use the net proceeds, if any, (x) from this offering, after deducting the Sales Agents’ commissions and offering expenses and (y) payable upon settlement of any Collared Forward Sale Agreement, in each case, for general corporate
purposes. General corporate purposes may include, without limitation, repayment of indebtedness, payment of operating expenses, capital expenditures, investments in the Company’s subsidiaries, acquisitions, and support of its objective of migrating its
enterprise credit profile toward investment grade.

The descriptions of the Equity Distribution Agreement and the Collared Forward Sale Agreements above are qualified in their entirety by reference to the text of the Equity Distribution Agreement, including the form of Master Forward Confirmation attached
as Exhibit B thereto, a copy of which is included as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated herein by reference.

This Current Report on Form 8-K shall not constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of these securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior
to registration or qualification under the securities laws of any such state or other jurisdiction.

A copy of the opinion of Davis Polk & Wardwell LLP relating to the validity of the Common Stock that may be issued and sold pursuant to the Equity Distribution Agreement is filed herewith as Exhibit 5.1.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit No. Description
1.1 Equity Distribution Agreement, dated September 17, 2026, by and among CoreWeave, Inc. and Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Jefferies LLC, Morgan Stanley

& Co. LLC, MUFG Securities Americas Inc., Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC and Wells Fargo Securities, LLC, acting as
managers, Deutsche Bank AG, London Branch, Goldman Sachs Bank USA, Morgan Stanley & Co. LLC and Citibank, N.A., acting as forward purchasers, and Deutsche Bank Securities Inc., Goldman Sachs & Co.
LLC, Morgan Stanley & Co. LLC and Citigroup Global Markets Inc., acting as forward sellers, including the Form of Master Forward Confirmation attached thereto as Exhibit B.

5.1 Opinion of Davis Polk & Wardwell LLP
23.1 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
99.1 Press Release issued by CoreWeave, Inc. on September 17, 2026
99.2 Supplemental Information
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Date: September 17, 2026

COREWEAVE, INC.

By: /s/ Michael Intrator
Name: Michael Intrator
Title: Chief Executive Officer



EXHIBIT 1.1

CoreWeave, Inc.

Up to 35,000,000 Shares of Class A Common Stock, Par Value $0.000005 Per Share
EQUITY DISTRIBUTION AGREEMENT

September 17, 2026
To:
Deutsche Bank Securities Inc.
1 Columbus Circle
New York, NY 10019

Deutsche Bank AG, London Branch
21 Moorfields
London EC2Y 9DB

Deutsche Bank Securities Inc.
1 Columbus Circle
New York, NY 10019

Goldman Sachs & Co. LLC
200 West Street
New York, NY 10282

Goldman Sachs Bank USA
200 West Street
New York, NY 10282

Goldman Sachs & Co. LLC
200 West Street
New York, NY 10282

J.P. Morgan Securities LLC
270 Park Avenue
New York, NY 10017
Jefferies LLC
520 Madison Avenue
New York, NY 10022
Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

MUFG Securities Americas Inc.
1221 Avenue of the Americas
New York, NY 10020

Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013

Citibank, N.A.
388 Greenwich Street
New York, NY 10013

Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013

Credit Agricole Securities (USA) Inc.
1301 Avenue of the Americas
New York, NY 10019

SG Americas Securities, LLC
245 Park Avenue
New York, NY 10167

TD Securities (USA) LLC
1 Vanderbilt Avenue
New York, NY 10017

Wells Fargo Securities, LLC
500 West 33rd Street, 14  Floor
New York, NY 10001
As Managers As Forward Purchasers As Forward Sellers
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This Equity Distribution Agreement (this “Agreement”) is entered into by and among CoreWeave, Inc., a Delaware corporation (the “Company”), on the one hand, and Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Jefferies LLC, Morgan Stanley & Co. LLC, MUFG Securities Americas Inc., Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC, and Wells Fargo Securities, LLC
(each, a “Manager”, and collectively, the “Managers”), Deutsche Bank AG, London Branch, Goldman Sachs Bank USA, Morgan Stanley & Co. LLC, and Citibank, N.A. (each in its capacity as purchaser under any Forward Contract (as defined below), a
“Forward Purchaser” and collectively, the “Forward Purchasers”) and Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC, and Citigroup Global Markets Inc. (each, as agent for its affiliated Forward Purchaser in
connection with the offering and sale of any Forward Hedge Shares (as defined below) hereunder, a “Forward Seller” and collectively, the “Forward Sellers”), on the other hand.

Section 1. Description of Shares. From time to time during the term of this Agreement (x) the Company may issue and sell through or to the Managers, as sales agents and/or principals, Issuance Shares (as defined below) and (y) the Forward
Purchasers may offer and sell, through the Forward Sellers, Forward Hedge Shares (as defined below), up to 35,000,000 shares of Class A common stock, par value $0.000005, on the terms and subject to the conditions set forth herein. The Issuance Shares
and the Forward Hedge Shares offered and sold pursuant to this Agreement shall be referred to herein as the “Shares.” The shares of Class A common stock, par value $0.000005 per share, of the Company to be outstanding after giving effect to the sales
contemplated hereby are hereinafter referred to as the “Common Stock”. The Company agrees that, whenever the Company determines to sell Issuance Shares directly to any Manager as principal, it will enter into a separate agreement (each, a “Terms
Agreement”), in form and substance mutually satisfactory to the Company and such Manager, relating to such sale in accordance with Section 3 hereof.

The Company has filed not earlier than three years prior to the date hereof, or will file, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and regulations thereunder (collectively, the “Act”), with the Securities
and Exchange Commission (the “Commission”), a registration statement on Form S-3ASR (File No. 333-296553), including a Base Prospectus (as defined below), which specifically relates to Shares which may be issued from time to time by the Company,
and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the “Exchange Act”). The
Company has prepared or will prepare a Prospectus Supplement (as defined below) to the Base Prospectus which specifically relates to the Shares. Except where the context otherwise requires, “Registration Statement,” as used herein, means the registration
statement, including the Base Prospectus, as amended at the time of such registration statement’s effectiveness or deemed effectiveness for purposes of Section 11 of the Act, as such section applies to the Managers, Forward Purchasers, and Forward Sellers,
including (1) all documents filed as a part thereof or incorporated or deemed to be incorporated by reference therein, and (2) any information contained or incorporated by reference in a prospectus filed with the Commission pursuant to Rule 424(b) under the
Act, to the extent such information is deemed, pursuant to Rule 430B or Rule 430C under the Act, to be part of the registration statement at the time of such registration statement’s effectiveness or deemed effectiveness for purposes of Section 11 of the Act,
as such section applies to the Managers. Except where the context otherwise requires, “Base Prospectus,” as used herein, means the prospectus filed as part of the Registration Statement, together with any amendments or supplements thereto as of the date of
this Agreement. Except where the context otherwise requires, “Prospectus Supplement,” as used herein, means the final prospectus supplement relating to the Shares, filed by the Company with the Commission pursuant to Rule 424(b) under the Act in
connection with the offering of the Shares. Except where the context otherwise requires, “Prospectus,” as used herein, means the Base Prospectus together with the Prospectus Supplement. “Permitted Free Writing Prospectuses,” as used herein, means the
documents listed on Schedule A hereto and any Issuer Free Writing Prospectus the use of which is consented to in writing by the Managers, Forward Purchasers, and Forward Sellers. “Issuer Free Writing Prospectus” means any “issuer free writing
prospectus,” as defined in Rule 433 of the 1933 Act Regulations (“Rule 433”), including, without limitation, any “free writing prospectus” (as defined in Rule 405) relating to the Shares that is (i) required to be filed with the Commission by the Company, (ii)
a “road show that is a written communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with the Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i) because it contains a description
of the Shares or of the offering thereof that does not reflect the final terms, in each case in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g). Any
reference herein to the Registration Statement,
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the Base Prospectus, the Prospectus Supplement or the Prospectus shall be deemed to refer to and include the documents incorporated or deemed to be incorporated by reference therein pursuant to Item 12 of Form S-3 under the Act as of the date of such
document. Any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, the Base Prospectus, the Prospectus Supplement, the Prospectus or any Permitted Free Writing Prospectus shall be deemed to
refer to and include the filing on or after the initial effective date of the Registration Statement, or the date of the Base Prospectus, the Prospectus Supplement, the Prospectus or any Permitted Free Writing Prospectus, as the case may be, of any document
with the Commission deemed to be incorporated by reference therein. For purposes of this Agreement, all references to the Registration Statement, the Prospectus or to any amendment or supplement thereto shall be deemed to include any copy filed with the
Commission pursuant to the Electronic Data Gathering Analysis and Retrieval (“EDGAR”) system. “Execution Time” shall mean the date and time that this Agreement is executed and delivered by the parties hereto.

For purposes of this Agreement, capitalized terms used herein and not otherwise defined shall have the following respective meanings:

“Accountants” means Deloitte & Touche LLP.

“Actual Sold Forward Amount” means, for any Forward Hedge Selling Period for any Forward, the number of Forward Hedge Shares that a Forward Seller has sold during such Forward Hedge Selling Period.

“Forward” means the collared forward transaction resulting from the delivery by the Company, and the acceptance by the relevant Forward Purchaser, of a Forward Placement Notice and entry into the related Forward Contract, subject to the terms
and conditions of this Agreement and the applicable Forward Contract.

“Forward Contract” means, for each Forward, the contract evidencing such Forward between the Company and a Forward Purchaser, which shall be comprised of the relevant Master Forward Confirmation and the related “Supplemental
Confirmation” (as defined in such Master Forward Confirmation) for such Forward.

“Forward Date” means any Trading Day that a Forward Placement Notice is delivered or deemed to be delivered pursuant to Section 3(b).

“Forward Hedge Selling Commission” means, for any Forward Contract, the sum, for all components thereof, of the product of (x) the Forward Hedge Selling Commission Rate for such Forward Contract, (y) the “Hedge Reference Price” (as
defined in the relevant Master Forward Confirmation) for such component and (z) the “Component Number of Shares” (as defined in the relevant Master Forward Confirmation) for such component.

“Forward Hedge Selling Commission Rate” means, for any Forward Contract, a rate mutually agreed between the Company and a Forward Seller, not to exceed 2.0%.

“Forward Hedge Selling Period” means the period of consecutive Trading Days (as determined by the Company in its sole discretion and specified in the applicable Forward Placement Notice) beginning on, and including, the Trading Day
immediately following the Trading Day on which such Forward Placement Notice is delivered or deemed to be delivered pursuant to Section 3(b) and ending on, and including, the “Hedge Period Completion Date” (as defined in the relevant Master Forward
Confirmation) for such Forward Contract.

“Forward Hedge Settlement Date” means the first Trading Day (or such earlier day as is industry practice for regular-way trading) following each Trading Day during the applicable Forward Hedge Selling Period on which a Forward Seller sells any
Forward Hedge Shares pursuant to this Agreement.

“Forward Hedge Shares” means all shares of Common Stock borrowed by a Forward Purchaser or its affiliate and offered and sold by the Forward Sellers in connection with any Forward that has occurred or may occur in accordance with the terms
and conditions of this Agreement.

3
    

|US-DOCS\171226194.17||



“Forward Maximum Hedge Amount” means the aggregate maximum Sales Price of the Forward Hedge Shares to be sold by a Forward Seller with respect to any Forward as specified in the Forward Placement Notice for such Forward, subject to the
terms and conditions of this Agreement.

“Forward Placement Notice” means a written notice to a Forward Purchaser and a Forward Seller, as applicable, delivered in accordance with this Agreement in the form attached as Exhibit A specifying that it relates to a “Forward”.

“Issuance Shares” means all shares of Common Stock issued and sold through a Manager in accordance with the terms and conditions of this Agreement.

“Master Forward Confirmation” means any Master Confirmation, dated on or following the date hereof, by and between the Company and any Forward Purchaser, including all provisions incorporated by reference therein, substantially in the form
attached as Exhibit B.

“Maximum Number of Shares” means the aggregate maximum number of the Forward Hedge Shares to be sold by a Forward Seller with respect to any Forward as specified in the Forward Placement Notice for such Forward, subject to the terms
and conditions of this Agreement and the related Forward Contract.

“Sales Price” means, for each Forward Hedge Share or each Issuance Share, the actual sale execution price of each Forward Hedge Share or Issuance Share, respectively, sold by a Forward Seller or a Manager, as applicable, on Nasdaq (as defined
below), in the case of ordinary brokers’ transactions, or as otherwise agreed by the parties in other methods of sale.

“Settlement Date” means any Forward Hedge Settlement Date or any Issuance Share Settlement Date (as defined below).

“Trading Day” means any day which is a trading day on Nasdaq, other than a day on which Nasdaq is scheduled to close prior to its regular weekday closing time.

Section 2. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, each Manager, the Forward Purchasers and the Forward Sellers on and as of (i) the Execution Time, (ii) each date on
which the Company executes and delivers a Terms Agreement or a Forward Placement Notice, (iii) the time any Authorized Representative (as defined in Section 3(a)(i)) instructs any Manager to make sales of Shares as set forth in Section 3 hereof, (iv) the
time of each sale of Shares pursuant to this Agreement, (v) each Settlement Date and (vi) each Bring-Down Delivery Date (as defined in Section 4(n)) (each such date listed in (ii) through (vi), a “Representation Date”), that:

(a) The Company satisfies the conditions for the use of Form S-3 in connection with the offer and sale of the Shares as contemplated hereby. The Registration Statement has become effective, or will become effective prior to any Representation
Date. The Registration Statement at each Representation Date, and at all times during which a prospectus is required by the Act to be delivered (whether physically deemed to be delivered pursuant to Rule 153 or through compliance with Rule 172 or any
similar rule) in connection with any offer or sale of Shares, meets the requirements set forth in Rule 415(a)(1)(x). Copies of such Registration Statement and each of the amendments thereto have been delivered by the Company to the Managers by means of
the Commission’s EDGAR system.

(b) No stop order suspending the effectiveness of the Registration Statement, any post-effective amendment thereto or the Rule 462(b) Registration Statement, if any, is in effect, and no proceedings for such purpose or pursuant to Section 8A of
the Act are pending before or, to the knowledge of the Company, threatened by the Commission. The Commission has not issued any order preventing or suspending the use of any Prospectus or any Permitted Free Writing Prospectus and no proceeding for
that purpose has been initiated or, to the knowledge of the Company, threatened by the Commission. If the Registration Statement is an automatic shelf registration statement as defined in Rule 405 under the Act, the Company is a well-known seasoned issuer
(as defined in Rule 405 under the Act) eligible to use the Registration Statement as an automatic shelf registration statement, and the Company has not received notice that the Commission objects to the use of the Registration Statement as an automatic shelf
registration statement.
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(c) On the date it became effective, the Registration Statement conformed, and, as then amended or supplemented, as of each Representation Date will conform, in all material respects, to the applicable requirements of the Act. When the
Prospectus is first filed and as of each Representation Date, the Prospectus, as amended or supplemented, will conform, in all material respects to the applicable requirements of the Act and, except to the extent the Managers, Forward Purchasers and Forward
Sellers shall agree in writing to a modification, shall be in all substantive respects in the form furnished to you prior to the Execution Time or, to the extent not completed at the Execution Time, shall contain only such specific additional information and other
changes (beyond that contained in the Base Prospectus used most recently prior to the Execution Time) as the Company has advised you, prior to the Execution Time, will be included or made therein. The Company meets, and at the time the Registration
Statement was originally declared effective the Company met, the applicable requirements of Form S-3 under the Act. The documents incorporated by reference into the Registration Statement and the Prospectus, when they were filed (or, if any amendment
with respect to any such document was filed, when such amendment was filed), conformed in all material respects with the requirements of the Exchange Act; and any further such documents incorporated by reference will, when they are filed, conform in all
material respects with the requirements of the Exchange Act.

(d) Each Permitted Free Writing Prospectus, if any, conformed or will conform in all material respects to the requirements of the Act on the date of first use, and the Company has complied or will comply with all prospectus delivery and filing
requirements applicable to each such Permitted Free Writing Prospectus pursuant to the Act. The Company has not made any offer relating to the Shares that would constitute a Permitted Free Writing Prospectus without the prior written consent of the
Managers, Forward Purchasers and Forward Sellers. The Company has retained, in accordance with the Act, all Permitted Free Writing Prospectuses, if any, that were not required to be filed pursuant to the Act.

(e) As of the date it became effective, the Registration Statement did not, and does not and will not, as then amended or supplemented, as of each Representation Date, contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading; as of its date, the Prospectus did not, and does not and will not, as then amended or supplemented, as of each Representation Date, contain an untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; each Permitted Free Writing Prospectus, if any, as of its date, did not include any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; each Permitted Free Writing Prospectus hereto, if any, does not
conflict with the information contained in the Registration Statement, and each such Permitted Free Writing Prospectus, as supplemented by and taken together with the Prospectus as of its date, did not and will not contain any untrue statement of a material
fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the representations and warranties set forth in this Section 2(e) do
not apply to statements or omissions in the Registration Statement, the Prospectus or any such amendment or supplement thereto in reliance upon and in conformity with written information furnished to the Company by or on behalf of any Manager, Forward
Purchaser or Forward Seller expressly for use therein, it being understood and agreed that the only such information furnished to the Company by or on behalf of any Manager, Forward Purchaser or Forward Seller consists of the information described as
such in Section 7 hereof.

(f) The financial statements included or incorporated by reference in each of the Registration Statement and the Prospectus, together with the related schedules and notes thereto, comply as to form in all material respects with the applicable
accounting requirements of the Act and present fairly in all material respects the consolidated financial position of the Company and its subsidiaries as of the dates shown and its results of operations and cash flows for the periods shown, and such financial
statements have been prepared in conformity with generally accepted accounting principles in the United States (“U.S. GAAP”) applied on a consistent basis throughout the periods covered thereby except for any normal year-end adjustments in the
Company’s quarterly financial statements. The other financial information included or incorporated by reference in each of the Registration Statement and the Prospectus has been derived from the accounting records of the Company and its consolidated
subsidiaries and presents fairly in all material respects the information shown thereby. The interactive data in eXtensible Business Reporting Language incorporated by reference in each of the Registration Statement and the Prospectus fairly presents the
information called for in all material respects and is prepared in accordance with the Commission’s rules and guidelines applicable thereto. The pro forma financial information, if any, including the pro forma financial statements and the related notes thereto,
incorporated by reference in the Prospectus and the Registration Statement have been, or shall be, prepared in accordance with the applicable requirements of the Act and the Exchange Act, as applicable. The assumptions used in preparing such pro forma
financial information are, or shall be, reasonable and the adjustments used therein are, or shall be, appropriate to give effect to the transactions and circumstances referred to therein.

(g) Since the date of the most recent financial statements of the Company included or incorporated by reference in the Registration Statement and the Prospectus there has not occurred any material adverse change, or
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any development involving a prospective material adverse change, in the condition, financial or otherwise, or in the earnings, business or operations of the Company and its subsidiaries, taken as a whole or on the performance by the Company of their
obligations under the Transaction Documents (as defined below). Subsequent to the respective dates as of which information is given in the Registration Statement and the Prospectus, except in each case as described or incorporated by reference in the
Registration Statement and the Prospectus, (i) the Company and its subsidiaries, taken as a whole, have not incurred any material liability or obligation, direct or contingent, nor entered into any material transaction; (ii) the Company has not purchased any of
its outstanding capital stock (other than from employees or other service providers in connection with purchase rights under the equity compensation plans or other agreements described or incorporated by reference in the Registration Statement and the
Prospectus or in exercise of the Company’s right of first refusal upon a proposed transfer), nor declared, paid or otherwise made any dividend or distribution of any kind on its capital stock other than ordinary and customary dividends; and (iii) there has not
been any material change in the capital stock (other than the exercise or settlement (including any “net” or “cashless” exercises or settlements) or grants of equity awards or forfeiture of equity awards outstanding under the Company’s equity incentive plans
as described or incorporated by reference in the Registration Statement and the Prospectus), short-term debt or long-term debt of the Company and its subsidiaries, taken as a whole, except in the case of short-term and long-term debt, pursuant to such
agreements as described or incorporated by reference in the Registration Statement and the Prospectus, respectively.

(h) The Company has been duly incorporated, is validly existing as a corporation in good standing under the laws of the jurisdiction of its incorporation, has the corporate power and authority to own or lease its property and to conduct its
business as described or incorporated by reference in the Registration Statement and the Prospectus and is duly qualified to transact business and is in good standing in each jurisdiction (to the extent the concept of good standing or the equivalent concept is
applicable in such jurisdiction) in which the conduct of its business or its ownership or leasing of property requires such qualification, except to the extent that the failure to be so qualified or be in good standing would not, singly or in the aggregate,
reasonably be expected to have a Material Adverse Effect (defined below). Each “significant subsidiary” (as such term is defined in Rule 1-02 of Regulation S-X under the Exchange Act) of the Company has been duly incorporated, organized or formed, as
applicable, is validly existing as a corporation or other business entity in good standing under the laws of the jurisdiction of its incorporation, organization or formation (to the extent the concept of good standing or the equivalent concept is applicable in such
jurisdiction), has the corporate or other business entity power and authority to own or lease its property and to conduct its business as described or incorporated by reference in each of the Registration Statement and the Prospectus and is duly qualified to
transact business and is in good standing in each jurisdiction (to the extent the concept of good standing or the equivalent concept is applicable in such jurisdiction) in which the conduct of its business or its ownership or leasing of property requires such
qualification, except to the extent that the failure to be so qualified or be in good standing would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect on (i) the business, properties, management, financial position, results
of operations or prospects of the Company and its subsidiaries, taken as a whole, or (ii) on the power or ability of the Company to perform their respective obligations under the Transaction Documents, or (iii) on the power or ability of the Company to
consummate the transactions contemplated by the Registration Statement and the Prospectus (a “Material Adverse Effect”). The subsidiaries listed in Schedule 3 to this Agreement are the only significant subsidiaries of the Company.

(i) The authorized capital stock of the Company conforms as to legal matters to the description thereof contained in the Prospectus, as amended or supplemented as of the relevant Representation Date. All outstanding shares of capital stock of
the Company have been duly authorized and validly issued, fully paid and non-assessable and conform as to legal matters to the description thereof contained in or incorporated by reference into the Prospectus, as amended or supplemented as of the relevant
Representation Date; and the stockholders of the Company have no preemptive rights with respect to the Shares, except as have been duly waived for so long as that certain waiver between the Company and Magnetar Financial LLC as representative of the
warrant holders, dated June 9, 2026 (the “Preemptive Rights Waiver”) or a Replacement Waiver (as defined herein) remains in effect. As of the date of the Company’s most recent Quarterly Report on Form 10-Q or an Annual Report on Form 10-K, except as
disclosed in the Registration Statement and the Prospectus, as amended or supplemented as of the relevant Representation Date, neither the Company nor any of its subsidiaries has any outstanding options to purchase, or any preemptive rights or other rights
to subscribe for or to purchase, any securities or obligations convertible into, or any contracts or commitments to issue or sell, shares of its capital stock or any such options, rights, convertible securities or obligations. All outstanding shares of capital stock
and options and other rights to acquire capital stock have been issued in compliance with the registration and qualification provisions of all applicable securities laws and were not issued in violation of any preemptive rights, rights of first refusal or other
similar rights.

(j) The Company has all requisite corporate power and authority to execute and deliver this Agreement and perform its obligations hereunder and all action required to be taken for the due and proper authorization, execution and delivery by it
of this Agreement, any Master Forward Confirmation and any “Supplemental Confirmation” under a Master Forward Confirmation (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby has
been duly and validly taken or will
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have been duly and validly taken by the time of execution and delivery thereof. The Company has all requisite corporate power and authority to issue, sell and deliver the Issuance Shares, in accordance with and upon the terms and conditions set forth in the
Company’s Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”), and the Amended and Restated Bylaws of the Company (the “Bylaws”), each as subsequently amended from time to time. All corporate action required to be
taken by the Company or its board of directors for the offer and sale of the Shares and the consummation of the transactions contemplated by this Agreement has been validly taken or will have been taken by the time thereof.

(k) The Shares to be offered by the Company hereunder have been duly authorized and are (or, in the case of Shares to be issued by the Company, when issued and delivered and paid for as provided herein, will be) duly and validly issued, fully
paid and non-assessable and will conform to the description thereof in the Registration Statement and the Prospectus; and no such issuance of Shares is subject to any statutory, preemptive or other similar contractual rights to subscribe for the Shares, except
as have been duly waived. In addition, as of the date hereof and each Representation Date, such Preemptive Rights Waiver or Replacement Waiver remains in full force and effect and has not been revoked, rescinded or amended (in full or in part).

(l) This Agreement has been duly authorized, executed and delivered by the Company.

(m) Each Transaction Document conforms or will conform in all material respects to the description thereof contained in each of the Registration Statement and the Prospectus.

(n) Neither the issuance, sale and delivery of the Issuance Shares nor the application of the proceeds thereof by the Company as described in the Prospectus will violate Regulation T, U or X of the Board of Governors of the Federal Reserve
System or any other regulation of such Board of Governors.

(o) Neither the Company nor any of its subsidiaries is (i) in violation of its charter or by-laws or similar organizational documents; (ii) in default, and no event has occurred that, with the giving of notice or lapse of time or both, would constitute
such a default, in the due performance or observance of any term, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is a party or by
which the Company or any of its subsidiaries is bound or to which any property or asset of the Company or any of its subsidiaries is subject; or (iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or
governmental or regulatory authority, except, in the case of clauses (ii) and (iii) above, for any such default or violation that would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(p) The execution and delivery by the Company of, and performance by the Company of its obligations under, each of the Transaction Documents, the issuance and sale of the Issuance Shares by the Company through the Managers and the
offering and sale of any Forward Hedge Shares by any Forward Seller, will not contravene any provision of (i) applicable law, (ii) the Certificate of Incorporation or bylaws of the Company, (iii) any agreement or other instrument binding upon the Company
or any of its subsidiaries, or (iv) any judgment, order or decree of any governmental body, agency or court having jurisdiction over the Company or any subsidiary, except that in the case of clauses (i), (iii) and (iv) above, where such contravention would not,
singly or in the aggregate, reasonably be expected to have a Material Adverse Effect, or a material adverse effect on the power or ability of the Company to perform its obligations under the Transaction Documents.

(q) No consent, approval, authorization, or order of, or filing with, any governmental agency or body or any court is required to be obtained or made by the Company for the performance of its obligations under the Transaction Documents, the
issuance and sale of the Issuance Shares, the offering and sale of any Forward Hedge Shares and the consummation of the transactions contemplated by the Transaction Documents, except (x) such as have been obtained and made under the Act or the
Exchange Act or with Nasdaq or (y) such consents, approvals, authorizations, orders and registrations or qualifications (A) as may be obtained under applicable securities or blue-sky laws of any state or foreign jurisdiction or the rules and regulations of the
Financial Industry Regulatory Authority, Inc. in connection with the sale of the Issuance Shares by the Managers or the offering of the Forward Hedge Shares by the Forward Sellers or (B) as have been obtained prior to the date hereof.

(r) There are no legal or governmental proceedings pending or, to the Company’s knowledge, threatened to which the Company or any of its subsidiaries is a party or to which any of the properties of the Company or any of its subsidiaries is
subject (i) other than proceedings accurately described or incorporated by reference in all material respects in the Registration Statement, and the Prospectus and proceedings that would not reasonably be expected to, singly or in the aggregate, have a
Material Adverse Effect on the Company and its subsidiaries, taken as a whole, or on the power or ability of the Company to perform its obligations under the Transaction Documents or to consummate the transactions contemplated by the Registration
Statement and the Prospectus or (ii) that are required to be described in the Registration Statement and the Prospectus and are not so
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described in all material respects; and there are no statutes, regulations, contracts or other documents to which the Company or any of its subsidiaries is subject or by which the Company or any of its subsidiaries is bound that are required to be described in
the Registration Statement and the Prospectus or to be filed as exhibits to the Registration Statement that are not described in all material respects or filed as required.

(s) The Company is not, and after giving effect to the offering and sale of the Issuance Shares and the application of the proceeds thereof as described in the Prospectus, will not be, an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

(t) Deloitte & Touche LLP, which has audited certain financial statements of the Company and its consolidated subsidiaries and issued its report with respect to certain of the audited consolidated financial statements and schedules included and
incorporated by reference in the Prospectus, is an independent registered public accounting firm with respect to the Company during the periods covered by its report within the meaning of the Act and regulations thereunder and the standards of the Public
Company Accounting Oversight Board (United States). Each other independent registered public accounting firm, if any, that has certified or reported on any other financial statements included or incorporated by reference in the Registration Statement, the
Prospectus or any Permitted Free Writing Prospectus is an independent registered public accounting firm with respect to the Company and its subsidiaries or other appropriate entity, as applicable, within the applicable rules and regulations adopted by the
Commission and the PCAOB and as required by the Act.

(u) The Company and each of its subsidiaries have good and marketable title in fee simple to all real property and good and marketable title to all personal property owned by them (other than with respect to intellectual property, which is
addressed exclusively in Section 2(v)) which is material to the business of the Company and its subsidiaries, taken as a whole, in each case free and clear of all liens, encumbrances and defects except such as (i) do not materially affect the value of such
property, (ii) do not materially interfere with the use made and proposed to be made of such property by the Company and its subsidiaries, taken as a whole, and (iii) is securing existing indebtedness of the Company as described in the Registration Statement
and the Prospectus; and any real property and buildings held under lease by the Company and its subsidiaries are held by them under valid, subsisting and, to the Company’s knowledge, enforceable leases with such exceptions as are not material and do not
materially interfere with the use made and proposed to be made of such property and buildings by the Company and its subsidiaries, taken as a whole (subject to the effects of (i) bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer,
reorganization, moratorium or other similar laws relating to or affecting the rights or remedies of creditors generally, (ii) the application of general principles of equity (including, without limitation concepts of materiality, reasonableness, good faith and fair
dealing, regardless of whether enforcement is considered in proceedings at law or in equity) and (iii) applicable law and public policy with respect to rights to indemnity and contribution).

(v) Except as would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) the Company and its subsidiaries each own or license or otherwise have a valid right to use all patents, inventions, copyrights,
know how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures), trademarks, service marks and trade names, and registered domain names (collectively, “Intellectual Property
Rights”) used in or reasonably necessary to the conduct of their respective businesses as currently conducted provided that this subclause (i) shall not be deemed a representation or warranty of non-infringement, which is covered solely by subclause (v)
below; (ii) the Intellectual Property Rights owned by the Company and its subsidiaries and, to the Company’s knowledge, the Intellectual Property Rights licenses to the Company and its subsidiaries, are valid, subsisting and, to the knowledge of the
Company, enforceable, and there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others against the Company or any of its subsidiaries challenging the validity, scope or enforceability of any such Intellectual
Property Rights; (iii) neither the Company nor any of its subsidiaries has received any written notice alleging any infringement, misappropriation or other violation of any third-party Intellectual Property Rights; (iv) to the Company’s or any subsidiary of the
Company’s knowledge, no third party is infringing, misappropriating or otherwise violating, or has infringed, misappropriated or otherwise violated, any Intellectual Property Rights owned by the Company or its subsidiaries; (v) to the Company’s knowledge,
neither the Company nor any of its subsidiaries infringes, misappropriates or otherwise violates, or has infringed, misappropriated or otherwise violated, any third party Intellectual Property Rights in any material respect; (vi) all employees or contractors
engaged in the development of Intellectual Property Rights on behalf of the Company or any subsidiary of the Company have executed an invention assignment agreement whereby such employees or contractors presently assign all of their right, title and
interest in and to such Intellectual Property Rights to the Company or the applicable subsidiary, and to the Company’s knowledge no such agreement has been breached or violated; and (vii) the Company and its subsidiaries use, and have used, commercially
reasonable efforts to appropriately maintain and protect all information intended to be maintained as a trade secret.
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(w) No relationship, direct or indirect, exists between or among the Company or any of its subsidiaries, on the one hand, and the directors, officers, stockholders, customers, suppliers or other affiliates of the Company or any of its subsidiaries,
on the other, that would be required by the Act to be described in a registration statement to be filed with the Commission and that is not so described in the Registration Statement and the Prospectus, as amended or supplemented as of the relevant
Representation Date.

(x) The Company and each of its subsidiaries have filed all U.S. federal, state, local and foreign tax returns required by law to be filed by them through the date of this Agreement or have requested extensions thereof (except where the failure to
file would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect) and have paid all taxes required to be paid by them (except for cases in which the failure to pay would not, singly or in the aggregate, reasonably be expected
to have a Material Adverse Effect on the Company and its subsidiaries, taken as a whole, or, except as currently being contested in good faith by appropriate proceedings and for which adequate reserves required by U.S. GAAP have been created in the
financial statements of the Company and its subsidiaries), and no unpaid tax deficiency has been determined adversely to the Company or any of its subsidiaries which, singly or in the aggregate, has had (nor does the Company nor any of its subsidiaries have
any written notice or knowledge of any tax deficiency which could reasonably be expected to be determined adversely to the Company or its subsidiaries and which could reasonably be expected to have) a Material Adverse Effect. Each Manager, Forward
Purchaser and Forward Seller shall be entitled to rely on the Company's representations and covenants regarding the Preemptive Rights Waiver set forth herein and shall have no responsibility or liability for any sales of Shares made pursuant to instructions
from the Company prior to receiving notice of a Waiver Revocation Event.

(y) The Company and each of its subsidiaries possess such valid and current certificates, authorizations and permits issued by the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses, except
as disclosed or incorporated by reference in the Registration Statement and the Prospectus or where the failure to possess such certificates, authorizations or permits would not, singly or in the aggregate, reasonably be expected to have a Material Adverse
Effect, and neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the revocation or modification of any such certificate, authorization or permit which, singly or in the aggregate, if the subject of an unfavorable
decision, ruling or finding, would reasonably be expected to have a Material Adverse Effect.

(z) No material labor dispute with the employees of the Company or any of its subsidiaries exists, or, to the knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor disturbance by
the employees of any of its principal suppliers, manufacturers or contractors that could, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(aa) The Company and each of its subsidiaries (i) are in compliance with any and all applicable foreign, federal, state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic
substances or wastes, pollutants or contaminants (collectively, “Environmental Laws”), (ii) have received all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their respective businesses as presently
conducted and (iii) are in compliance with all terms and conditions of any such permit, license or approval, except where such noncompliance with Environmental Laws, failure to receive required permits, licenses or other approvals or failure to comply with
the terms and conditions of such permits, licenses or approvals would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect. There are no costs or liabilities associated with Environmental Laws (including, without
limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws or any permit, license or approval, any related constraints on operating activities and any potential liabilities to third parties)
which would, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(ab) The Company and each of its subsidiaries, taken as a whole, maintain a system of internal accounting controls designed to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with U.S. GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences; and (v) interactive data in eXtensible Business Reporting Language
incorporated by reference in each of the Registration Statement and the Prospectus fairly presents the information called for in all material respects and is prepared in accordance with the Commission’s rules and guidelines applicable thereto. Except as
described or incorporated by reference in the Registration Statement and the Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (i) no material weakness in the Company’s internal control over financial reporting
(whether or not remediated) as defined in Rule 13(a)-15(f) under the Exchange Act and (ii) no change in the Company’s internal control over financial reporting that has materially and adversely affected, or is reasonably likely to materially and adversely
affect, the Company’s internal control over financial
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reporting (it being understood that these clauses (i) and (ii) shall not require the Company to comply with Section 404 of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in connection therewith as of an earlier date
than it would otherwise be required to do so under applicable law).

(ac) The Company and each of its subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and in such amounts as the Company reasonably believes are prudent and customary in the businesses in
which they are engaged, taken as a whole; neither the Company nor any of its subsidiaries has been refused any insurance coverage sought or applied for; and neither the Company nor any of its subsidiaries has any reason to believe that it will not be able to
renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not, singly or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(ad) None of the Company or any of its subsidiaries or controlled affiliates, or, any director or officer thereof, or, to the Company’s knowledge, any employee, agent, affiliates or representative of the Company or of any of its subsidiaries or
controlled affiliates, has taken or will take any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the payment, giving or receipt of money, property, gifts or anything else of value, directly or indirectly, to any person to
improperly influence official action by that person for the benefit of the Company or its subsidiaries or controlled affiliates, or to otherwise secure any improper advantage, or to any person in violation of (i) the U.S. Foreign Corrupt Practices Act of 1977, (ii)
the UK Bribery Act 2010, or (iii) any other applicable law, regulation, order, decree or directive having the force of law and relating to bribery or corruption (collectively, the “Anti-Corruption Laws”).

(ae) The operations of the Company and each of its subsidiaries are and have been conducted at all times in material compliance with all applicable anti-money laundering laws, rules, and regulations, including the financial recordkeeping and
reporting requirements contained therein, and including the Bank Secrecy Act of 1970, applicable provisions of the USA PATRIOT Act of 2001, the Money Laundering Control Act of 1986, and the Anti-Money Laundering Act of 2020, to the extent
applicable (collectively, the “Anti-Money Laundering Laws”).

(af)

(i) None of the Company, any of its subsidiaries, or any director or officer thereof, or, to the Company’s knowledge, any employee, agent, affiliate, or representative of the Company or any of its subsidiaries, is an individual or entity (“Person”)
that is, or is owned or controlled by one or more Persons that are:

a. the subject of any sanctions administered or enforced by the United States Government (including the U.S. Department of the Treasury’s Office of Foreign Assets Control and the U.S. Department of State), the United
Nations Security Council, the European Union, the United Kingdom, or any other relevant sanctions authority (collectively, “Sanctions”), or

b. located, organized or resident in a country or territory that is the subject of comprehensive territorial Sanctions (including, without limitation, the so-called Donetsk People’s Republic, the so-called Luhansk People’s
Republic, or any other Covered Region of Ukraine identified pursuant to Executive Order 14065, Crimea, Cuba, Iran, North Korea and Syria (prior to July 1, 2025)).

(ii) The Company and each of its subsidiaries, (A) have not, since the more recent of April 24, 2019 or 10 years prior to the date of the Agreement, directly or knowingly indirectly engaged in, (B) are not now directly or knowingly indirectly
engaged in, and (C) will not directly or knowingly indirectly engage in, any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or transaction is or was the subject of Sanctions;

(iii) The Company will not, directly or knowingly indirectly, use the proceeds of the offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person:

a. to fund or facilitate any activities or business of or with any Person or in any country or territory that, at the time of such funding or facilitation, is the subject of Sanctions;

b. to fund or facilitate any money laundering or terrorist financing activities; or
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c. in any other manner that would cause or result in a violation of any Anti-Corruption Laws, Anti-Money Laundering Laws, or Sanctions by any Person (including any Person participating in the offering, whether as
manager, forward purchaser, forward seller, advisor, investor or otherwise). The Company and its subsidiaries have conducted their businesses in material compliance with the Anti-Corruption Laws, the Anti-Money Laundering
Laws, and Sanctions, and no investigation, inquiry, action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the
Anti-Corruption Laws, the Anti-Money Laundering Laws or Sanctions is pending or, to the knowledge of the Company, threatened. The Company and its subsidiaries and controlled affiliates have instituted and maintained and will
continue to maintain policies and procedures reasonably designed to promote and achieve compliance with the Anti-Corruption Laws, the Anti-Money Laundering Laws, Sanctions, and with the representations and warranties
contained herein.

(ag) None of the Company or any of its subsidiaries has taken, directly or indirectly, any action designed to, or that might reasonably be expected to, cause or result in stabilization or manipulation of the price of any security of the Company to
facilitate the sale or resale of the Shares.

(ah) On or prior to the date an Authorized Representative (as defined below) instructs a Manager to make sales of Issuance Shares, such Issuance Shares will have been approved for listing on the Nasdaq Stock Market LLC (“Nasdaq”), subject
only to notice of issuance, if applicable.

(ai) The statistical, industry related and market related data included or incorporated by reference in the Registration Statement and the Prospectus are based on or derived from sources which the Company reasonably and in good faith believes
are reliable and accurate and such data is consistent with the sources from which they are derived, in each case in all material respects.

(aj)  (i) Except as would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect, (A) the Company and each of its subsidiaries have complied and are presently in compliance with all internal and external
privacy policies, contractual obligations, industry standards, guidelines, applicable laws, statutes, judgments, orders, rules and regulations of any court or arbitrator or other governmental or regulatory authority and any other legal obligations, in each case,
where binding upon the Company or any of its subsidiaries, relating to the privacy, security, collection, use, transfer, import, export, storage, protection, disposal, disclosure, or other processing by the Company or any of its subsidiaries of personal, personally
identifiable, household, sensitive, confidential or regulated data (“Data Security Obligations”, and such data, “Data”); (B) neither the Company nor its subsidiaries have received any notification, inquiry, claim or complaint regarding, and is unaware of any
other facts that, individually or in the aggregate, would reasonably indicate, non-compliance with any Data Security Obligation or a Breach (as defined below); and (C) to the Company’s knowledge, there is no audit, investigation, action, suit or proceeding
against the Company or its subsidiaries by or before any court or governmental agency, authority or body pending or, to the Company’s knowledge threatened relating to any Breach or alleging non-compliance with any Data Security Obligation; (ii) except as
would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect, (A) the Company and each of its subsidiaries have taken, all commercially reasonable technical and organizational steps designed to protect the information
technology systems and Data in the possession or otherwise in the control of the Company and its subsidiaries and used in connection with the operation of the Company’s and its subsidiaries’ businesses; and (B) without limiting the foregoing, the Company
and its subsidiaries have used commercially reasonable efforts to establish and maintain, and have established, maintained, implemented and complied with, commercially reasonable information technology, information security, cyber security and data
protection controls, policies and procedures, including oversight, access controls, encryption, technological and physical safeguards and business continuity/disaster recovery and security plans designed to protect against and prevent a breach, or
unauthorized, unlawful, or accidental destruction, distribution, use, access, disablement, modification of, or any loss, misappropriation, compromise or misuse of or relating to any information technology system or Data used in connection with the operation
of the Company’s and its subsidiaries’ businesses (“Breach”). There has been no Breach, and the Company and its subsidiaries have not been notified of and have no knowledge of any event or condition that would reasonably be expected to result in, any
such Breach, in each case that would reasonably be expected to have a Material Adverse Effect. Except as would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) the Company and its subsidiaries use and have used
any and all software and other materials distributed under a “free,” “open source,” or similar licensing model (including but not limited to the MIT License, Apache License, GNU General Public License, GNU Lesser General Public License and GNU Affero
General Public License) (“Open Source Software”) in compliance with all license terms applicable to such Open Source Software; and (ii) neither the Company nor any of its subsidiaries uses or distributes or has used or distributed any Open Source
Software in any manner that requires or has required (A) the Company or any of its subsidiaries to permit reverse engineering of any software code or other technology owned by the Company or any of its subsidiaries or (B) any software code or other
technology owned by the
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Company or any of its subsidiaries to be (1) disclosed or distributed in source code form to any third party, (2) licensed for the purpose of making derivative works or (3) redistributed at no charge.

(ak) The Common Stock is an “actively-traded security” excepted from the requirements of Rule 101 of Regulation M under the Exchange Act by Rule 101(c)(1) thereunder.

(al) There is and has been no failure on the part of the Company or, any of the Company’s directors or officers, in their capacities as such, to comply with any applicable provision of the Sarbanes-Oxley Act of 2002, as amended, and the rules
and regulations promulgated in connection therewith, including Section 402 related to loans and Sections 302 and 906 related to certifications.

(am) Neither the Company nor any of its subsidiaries is a “covered foreign person”, as that term is defined in 31 C.F.R. § 850.209. Neither the Company nor any of its subsidiaries currently engage, or have plans to engage, directly or indirectly,
in a “covered activity”, as that term is defined in 31 C.F.R. §850.208 (“Covered Activity”). Neither the Company nor any of its subsidiaries has any joint venture that engages in or plans to engage in any Covered Activity. Neither the Company nor any of its
subsidiaries, directly or indirectly, holds a board seat on, has a voting or equity interest in, or has any contractual power to direct or cause the direction of the management or policies of any person or persons that engages or plans to engage in any Covered
Activity.

(an) No forward-looking statement (within the meaning of Section 27A of the Act and Section 21E of the Exchange Act) included or incorporated by reference in any of the Registration Statement or the Prospectus has been made or reaffirmed
without a reasonable basis or has been disclosed other than in good faith.

(ao) The Company is not an “ineligible issuer” in connection with the offering pursuant to Rules 164, 405 and 433 under the Act (A) at the time of filing the Registration Statement and any post-effective amendment thereto, (B) at the earliest
time thereafter that the Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the Act) of the Shares, (C) at the date of this Agreement and any Terms Agreement and (D) at the Execution Time and each
Bring-Down Delivery Date, the Company was not and is not an “ineligible issuer,” as defined in Rule 405, without taking account of any determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an
ineligible issuer.

Any certificate signed by any officer of the Company and delivered to a Manager, Forward Purchaser, and Forward Seller, or counsel for the Managers, Forward Purchasers or Forward Sellers in connection with an offering of Shares hereunder shall
be deemed a representation and warranty by the Company, as to matters covered thereby, to each Manager, Forward Purchaser, or Forward Seller.

Section 3. Sale and Delivery of Issuance Shares and Forward Hedge Shares. On the basis of the representations, warranties and agreements herein contained, and subject to the terms and conditions herein set forth, (x) the Company agrees to
issue and sell through or to the Managers, as sales agents and/or principals, as and when it provides instructions, in its discretion, for the sale of the Issuance Shares and (y) each Forward Purchaser agrees to offer for sale Forward Hedge Shares through its
affiliated Forward Seller, as and when the Company delivers a Forward Placement Notice to such Forward Purchaser and its affiliated Forward Seller and such Forward Purchaser and Forward Seller accept such Forward Placement Notice, and each Manager
(in the case of Issuance Shares) or Forward Seller (in the case of Forward Hedge Shares) agrees to use its commercially reasonable efforts, consistent with its normal trading and sales practices and applicable law and regulations, to (i) sell, as sales agent for
the Company, Issuance Shares on the terms set forth below and (ii) sell Forward Hedge Shares on the terms set forth below. Notwithstanding anything to the contrary in this Agreement, any Manager (in the case of Issuance Shares) or Forward Seller (in the
case of Forward Hedge Shares) may decline, for any reason in its sole discretion, to act as sales agent for the Company or forward seller and agent for its affiliated Forward Purchaser, as the case may be, hereunder with respect to one or more sets of
Company instructions for the sale of Issuance Shares or Forward Placement Notices, as applicable.

(a) Issuance Shares

(i) The Issuance Shares are to be sold by any one of the Managers on any single given day on any Trading Day on which (A) the Company, through any of the individuals listed as authorized representatives of the Company on Schedule B
hereto, as such Schedule B may be amended from time to time (the “Authorized Representatives”), has instructed such Manager to make such sales and (B) the Company has satisfied its obligations under Sections 4, 5 and 6 hereof. On a Trading Day that the
Company wishes to sell the Issuance Shares, (i) the Company may sell the Issuance Shares through only one Manager on such Trading Day, and (ii) such Trading Day shall not be during, or overlap with, any Forward Hedge Selling Period; provided that the
foregoing shall not prohibit the Company from entering into a Terms Agreement with two or more Managers, providing for such
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Managers, each acting severally as principal, to offer and sell Shares set forth in the Terms Agreements or prohibit or limit in any respect the offer or sale of Shares purchased by any Manager, as principal, from the Company pursuant to a Terms Agreement,
provided that, in the case of such sales pursuant to a Terms Agreement, (1) the Company shall not instruct any such Managers to sell Shares in excess of the amount available for issuance under the Prospectus and the Registration Statement or in an amount in
excess of the amount of Shares authorized from time to time to be issued and sold under this Agreement after taking into account sales already made or then authorized to be made pursuant to a then-outstanding instruction to a Manager, (2) such sales shall
not occur during open market hours, unless otherwise agreed by the Company and such Managers, and (3) the entry into such Terms Agreement shall not cause an outstanding instruction to a Manager to no longer comply with the terms of this Agreement,
provided further that in the case of this provision (3), in the case of a conflict between a Terms Agreement and any outstanding instruction to the applicable Manager, the Terms Agreement shall control. If the Company determines in its discretion to sell the
Issuance Shares through a Manager, the Company will designate (x) in a notice delivered by electronic mail substantially in the form attached hereto as Exhibit 3(a)(i) or (y) by telephone (confirmed promptly by electronic mail substantially in the form
attached hereto as Exhibit 3(a)(i)) the maximum amount of the Issuance Shares to be sold by such Manager daily as agreed to by such Manager (in any event the Company shall not instruct such Manager to sell Issuance Shares in excess of the amount
available for issuance under the Prospectus and the Registration Statement or in an amount in excess of the amount of Shares authorized from time to time to be issued and sold under this Agreement or, together with all sales of the Shares under this
Agreement, or below any minimum price below which sales of the Issuance Shares may not be effected) and any other limitations specified by the Company and mutually agreed by such Manager. On any Trading Day, the Company shall give at least one
business day’s prior notice (confirmed promptly by electronic mail) to the relevant Manager as to any change of the Manager through whom sales of the Issuance Shares as sales agent will be made. The Manager through whom sales of the Issuance Shares as
sales agent are then being made pursuant to this Section 3(a) is referred to as the “Selling Manager”. For the avoidance of doubt, the foregoing limitation shall not apply to sales solely to employees or other security holders of the Company and its subsidiaries
or to a trustee or other person acquiring the Issuance Shares for the accounts of such persons in which Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Jefferies LLC, Morgan Stanley & Co. LLC, MUFG Securities
Americas Inc., Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC or Wells Fargo Securities, LLC is acting for the Company in a capacity other than as Manager under this
Agreement. Subject to the terms and conditions of this Section 3(a), the Managers may sell the Issuance Shares by any method permitted by law including, without limitation, an “at the market offering” as defined in Rule 415 under the Act or sales made by
means of ordinary brokers’ transactions, to or through a market maker at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices (such transactions are hereinafter referred to as “At the Market
Offerings”). Subject to the terms and conditions of this Section 3(a) and the other terms and conditions specified herein (including, without limitation, the accuracy of the representations and warranties of the Company and the performance by the Company of
its covenants and other obligations contained herein and the satisfaction of the additional conditions specified in Section 6 hereof), the applicable Manager shall use its commercially reasonable efforts to offer and sell all of the Issuance Shares designated;
provided, however, that the Managers shall have no obligation to offer or sell any Issuance Shares, and the Company acknowledges and agrees that the Managers shall have no such obligation, in the event that an offer or sale of the Issuance Shares on behalf
of the Company in the reasonable judgment of a Manager may cause such Manager to be deemed to be an “underwriter” under the Act in a transaction that is other than by means of ordinary brokers’ transactions between members of Nasdaq that qualify for
delivery of a Prospectus to Nasdaq in accordance with Rule 153 under the Act.

(ii) No sales of any of the Issuance Shares on behalf of the Company, pursuant to this Section 3(a), shall be made other than (A) by means of At the Market Offerings and (B) such other sales of the Issuance Shares on behalf of the Company in
its capacity as agent of the Company as shall be mutually agreed upon by the Company and such Manager.

(iii) The compensation to each Manager, as agent of the Company, for sales of the Issuance Shares hereunder shall be at a mutually agreed rate, not to exceed 2.0% of the gross Sales Price of the Issuance Shares sold by such Manager pursuant to
this Section 3(a). The remaining proceeds, after further deduction for any transaction fees imposed by any governmental or self-regulatory organization in respect of such sales, shall constitute the net proceeds to the Company for such Issuance Shares (the
“Net Proceeds”).

(iv) If the Company wishes to issue and sell the Issuance Shares other than as set forth in the foregoing provisions of this Section 3(a), it will notify a Manager of the proposed terms of such issuance and sale (each, a “Placement”). If such
Manager, acting as principal, wishes to accept such proposed terms (which it may decline to do for any reason in its sole discretion) or, following discussions with the Company, wishes to accept amended terms, the Company and such Manager will enter into
a Terms Agreement setting forth the terms of such Placement. In the event of a conflict between the terms of this Agreement and the terms of any Terms Agreement, the terms of such Terms Agreement will control.
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(b) Forward Hedge Shares

(i) Subject to the terms and conditions set forth in the Transaction Documents, on any Trading Day, the Company may deliver a Forward Placement Notice executed by an authorized officer of the Company to a Forward Purchaser and the
affiliated Forward Seller. The Forward Purchaser and the affiliated Forward Seller may accept the Forward Placement Notice by e-mail to one of the Authorized Representatives confirming the terms of such Forward Placement Notice and by the Forward
Purchaser delivering (i) a draft “Supplemental Confirmation” (as defined in the relevant Master Forward Confirmation) relating to such Forward Placement Notice and (ii) if not previously executed between such parties, a draft Master Forward Confirmation
between the Company and such Forward Purchaser. Upon the delivery of a Forward Placement Notice to the Forward Purchaser and the Forward Seller and the Forward Purchaser’s and the Forward Seller’s acceptance of such Forward Placement Notice by
e-mail confirming the terms of such Forward Placement Notice and upon execution by the Company and the Forward Purchaser of such “Supplemental Confirmation” relating to such Forward Placement Notice and, if applicable, the related Master Forward
Confirmation, and unless the sale of the Forward Hedge Shares described therein has been suspended or otherwise terminated in accordance with the terms of this Agreement and the Forward Contract relating to such Forward Placement Notice, the Forward
Purchaser will use commercially reasonable efforts to borrow Forward Hedge Shares up to the amount specified and the Forward Seller will use commercially reasonable efforts consistent with its normal trading and sales practices to sell such Forward Hedge
Shares in order to establish a commercially reasonable hedge position, and otherwise in accordance with the terms of such Forward Placement Notice and such Forward Contract. The number of Forward Hedge Shares that the Forward Purchaser shall use
commercially reasonable efforts to borrow and that the Forward Seller shall use commercially reasonable efforts to sell pursuant to such Forward shall be the Maximum Number of Shares set forth in the Forward Placement Notice accepted by the Forward
Purchaser and the Forward Seller (but in no event having an aggregate actual sale execution price in excess of the Forward Maximum Hedge Amount set forth in the Forward Placement Notice accepted by the Forward Purchaser and the Forward Seller).

(ii) A Forward Placement Notice or any amendment thereto shall be deemed delivered on the Trading Day that it is received by facsimile or otherwise (and the Company confirms such delivery by e-mail notice or by telephone (including
voicemail message)) by the Forward Purchaser and the Forward Seller. No Forward Placement Notice may be delivered if an ex-dividend date or ex-date, as applicable for any dividend or distribution payable by the Company on the Common Stock, is
scheduled to occur during the period from, but excluding, the first scheduled Trading Day of the related Forward Hedge Selling Period to, and including, the last scheduled Trading Day of such Forward Hedge Selling Period.

(iii) No later than the opening of the Trading Day next following the last Trading Day of each Forward Hedge Selling Period (or, if earlier, the date on which any Forward Hedge Selling Period is terminated in accordance with the terms of this
Agreement or the related Forward Contract), the Forward Purchaser shall execute and deliver to the Company a “Pricing Supplement” (as defined in the relevant Master Forward Confirmation) in respect of the Forward for such Forward Hedge Selling
Period, which “Pricing Supplement” shall set forth the “Hedge Period Completion Date” for such Forward (which shall, subject to the terms of the relevant Master Forward Confirmation, be the last Trading Day of such Forward Hedge Selling Period), the
initial “Number of Transaction Shares” for such Forward (which shall, subject to the terms of the relevant Master Forward Confirmation, be the Actual Sold Forward Amount for such Forward Hedge Selling Period), and such other information as provided
for in the relevant Forward Contract.

(iv) For each Forward, the Company shall be obligated to enter into a Forward Contract with the Forward Purchaser, and the Forward Purchaser shall be obligated to use commercially reasonable efforts to borrow, and the Forward Seller shall
use commercially reasonable efforts consistent with its normal trading and sales practices to sell, the Forward Hedge Shares pursuant to such Forward only if and when the Company delivers a Forward Placement Notice to the Forward Purchaser and the
Forward Seller and the Forward Purchaser and the Forward Seller have accepted such Forward Placement Notice and the Forward Purchaser and the Company have executed the related Forward Contract as provided in Section 3(b)(i). The Company shall
have the right, in its sole discretion, to request that the Forward Seller and Forward Purchaser amend at any time and from time to time any Forward Placement Notice (and, if applicable, the corresponding “Trading Parameters” or “Maximum Number of
Shares” (as such terms are defined in the relevant Master Forward Confirmation) in the related Forward Contract in accordance with Section 7(e)(ii) of the relevant Master Forward Confirmation), and if such amendment is accepted by the Forward Purchaser
and the Forward Seller, each of the Forward Purchaser and the Forward Seller shall, as soon as reasonably practicable after receiving notice of such amendment, modify its offers to sell or borrow, as applicable, consistent with any such amendment notice;
provided, however, that (i) the Company may not amend the Maximum Number of Shares if such amended Maximum Number of Shares is less than the aggregate number of Forward Hedge Shares that the Forward Seller has sold during such Forward Hedge
Selling Period as of the date of such amendment, (ii) the Company may not amend the Forward Maximum Hedge Amount if such amended Forward Maximum Hedge Amount is less than the aggregate Sales Price for the number of Forward Hedge Shares
that the Forward Seller has sold during such Forward Hedge Selling Period as of the date of such amendment and
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(iii) the Company shall not have the right to amend a Forward Placement Notice after the related “Pricing Supplement” has been delivered to the Company.

(v) Each of the Company, the Forward Purchasers and the Forward Sellers acknowledge and agree that: (x) there can be no assurance that the Forward Purchaser will be successful in borrowing or that the Forward Seller will be successful in
selling Forward Hedge Shares; (y) a Forward Seller will incur no liability or obligation to the Company, the Forward Purchaser or any other person if it does not sell Forward Hedge Shares borrowed by the Forward Purchaser for any reason other than a
failure by the Forward Seller to use commercially reasonable efforts consistent with its normal trading and sales practices to sell such Forward Hedge Shares as required under this Section 3(b); and (z) the Forward Purchaser will incur no liability or
obligation to the Company, the Forward Seller or any other person if it does not borrow Forward Hedge Shares for any reason other than a failure by the Forward Purchaser to use commercially reasonable efforts to borrow such Forward Hedge Shares as
required under this Section 3(b). Notwithstanding anything herein to the contrary, a Forward Purchaser’s obligation to use commercially reasonable efforts to borrow or cause its affiliate to borrow all or any portion of the Forward Hedge Shares (and a
Forward Seller’s obligation to use commercially reasonable efforts consistent with its normal trading and sales practices to sell such portion of the Forward Hedge Shares) for any Forward hereunder shall be subject in all respects to clause (i) of the provisions
under the caption “Conditions to Effectiveness” in Section 7(a) of the relevant Master Forward Confirmation. In acting hereunder, any Forward Seller will be acting as agent for the Forward Purchaser and not as principal.

(vi) The Company shall not authorize the sale of and such Forward Seller shall not sell any Forward Hedge Shares, at a price lower than the minimum price therefor designated by the Company or in a number in excess of the number of Shares
approved for listing on Nasdaq, or in excess of the number or amount of Shares available for issuance on the Registration Statement for which the applicable registration fee has been paid, it being understood and agreed by the parties hereto that compliance
with any such limitations regarding the number of Shares shall be the sole responsibility of the Company. In addition, the Company, on the one hand, or such Forward Seller, on the other hand, may, upon notice to the other party hereto by telephone
(confirmed promptly by email or facsimile), suspend an offering of the Forward Hedge Shares pursuant to this Agreement (which, for the avoidance of doubt, shall not include any transactions by a Forward Purchaser in, relating to or referencing the Shares
for its own account in connection with any Forward during any “Valuation Period” or “Unwind Period” for such Forward as such terms are defined in the relevant Forward Contract) and/or terminate any Forward Hedge Selling Period; provided, however,
that such suspension or termination shall not affect or impair the parties’ respective obligations with respect to the Forward Hedge Shares sold hereunder prior to the giving of such notice; and provided, further, that there shall be no obligations under Sections
4(n), 4(o), 4(p), 4(q) and 4(u) with respect to the delivery of certificates, opinions, or comfort letters to the Forward Purchasers and Forward Sellers, or the conducting of a due diligence session, in each case, during any such suspension, and that such
obligations shall recommence on the termination of such suspension.

(c) Notwithstanding the foregoing, the Company may instruct the Managers (in the case of Issuance Shares) or the Forward Purchasers and Forward Sellers (in the case of Forward Hedge Shares) (confirmed promptly by electronic mail) not to
sell the Shares if such sales cannot be effected at or above the price designated by the Company in any such instruction or Forward Placement Notice, as applicable. In addition, the Company or any Manager (in the case of Issuance Shares) or the Forward
Seller (in the case of Forward Hedge Shares) may, upon notice to the other parties hereto (confirmed promptly by electronic mail), suspend the offering of the Shares for a specified period (a “Suspension Period”); provided, however, that such Suspension
Period shall not affect or impair the parties’ respective obligations with respect to the Shares sold hereunder prior to the giving of such notice and provided, further, that there shall be no obligations under Sections 4(n), 4(o), 4(p), 4(q) and 4(u) with respect to
the delivery of certificates, opinions, or comfort letters to the Managers, Forward Purchasers and Forward Sellers, as applicable, or the conducting of a due diligence session, in each case, during a Suspension Period, and that such obligations shall
recommence on the termination of the Suspension Period.

(d) If acting as manager or as forward seller and agent for its affiliated Forward Purchaser hereunder, as applicable, each Manager or Forward Seller, as the case may be, shall provide written confirmation to the Company (which may be by
electronic mail) as soon as is reasonably practicable following the close of trading on Nasdaq each day on which the Shares are sold pursuant to Section 3(a) or Section 3(b) setting forth (i) the number of Issuance Shares or the Actual Sold Forward Amount
sold on such day, (ii) the Net Proceeds to the Company (in the case of Issuance Shares) or the “Hedge Reference Price” (as defined in the Master Forward Confirmation) for the Forward Hedge Shares, as the case may be, and (iii) the commission payable by
the Company to such Manager or the Forward Hedge Selling Commission Rate, as the case may be, with respect to such sale of Shares.

(e) Settlement for sales of the Issuance Shares pursuant to this Agreement will occur on the first business day that is also a trading day on Nasdaq following the date on which such sales are made (each such date, an “Issuance Share Settlement
Date”). On each Issuance Share Settlement Date, the Shares sold through a Manager
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for settlement on such date shall be issued and delivered by the Company to such Manager against payment of the Net Proceeds, or, at such Manager’s election, the gross proceeds, for the sale of such Shares. Settlement for all such Shares shall be effected by
free delivery of the Shares by the Company or its transfer agent to such Manager’s account, or to the account of such Manager’s designee, at The Depository Trust Company through its Deposit and Withdrawal at Custodian System (“DTC”) or by such other
means of delivery as may be mutually agreed upon by the parties hereto, which in all cases shall be freely tradable, transferable, registered units in good deliverable form, in return for payments in same day funds delivered to the account designated by the
Company. In the event that the relevant Manager delivers the gross proceeds of a given sale of Issuance Shares to the Company on an Issuance Share Settlement Date, the compensation payable to such Manager for such sale shall be set forth and invoiced in
a periodic statement from the Manager to the Company and payment of such compensation shall be made promptly by the Company as directed by such Manager after the Company’s receipt of such periodic statement. If the Company, or its transfer agent (if
applicable), shall default upon its obligation to deliver the Issuance Shares on any Issuance Share Settlement Date, in addition to and in no way limiting the rights and obligations set forth in this Agreement, the Company shall (A) indemnify and hold such
Manager harmless against any loss, claim or damage arising from or as a result of such default by the Company and (B) pay such Manager any commission to which it would otherwise be entitled absent such default. Any Authorized Representative shall be a
permissible contact person for the Company for all matters related to the settlement of the transfer of the Issuance Shares through DTC for purposes of this Section.

(f) Each sale of Forward Hedge Shares will be settled as between the Forward Purchaser and the Forward Seller on each applicable Forward Hedge Settlement Date following the relevant Forward Date. On or before each Forward Hedge
Settlement Date, the Forward Purchaser will, or will cause its agent to, electronically transfer the Forward Hedge Shares being offered and sold by crediting the Forward Seller or its designee’s account at DTC, or by such other means of delivery as may be
mutually agreed upon by the Forward Purchaser and the Forward Seller and, upon receipt of such Forward Hedge Shares, which in all cases shall be freely tradeable, transferable, registered shares in good deliverable form, the Forward Seller shall deliver to
the Forward Purchaser the related sales price for such Forward Hedge Shares in same day funds delivered to an account designated by the Forward Purchaser prior to the relevant Forward Hedge Settlement Date.

(g) At each Representation Date the Company shall be deemed to have affirmed each representation and warranty contained in this Agreement. Any obligation of any Manager, Forward Purchaser, or Forward Seller to use its commercially
reasonable efforts to sell the Shares shall be subject to the continuing accuracy of the representations and warranties of the Company herein, to the performance by the Company of its obligations hereunder and to the continuing satisfaction of the additional
conditions specified in Section 6 hereof.

(h) Under no circumstances shall the aggregate gross proceeds of the Shares sold pursuant to this Agreement exceed the lesser of (A) the amount set forth in Section 1 hereof and (B) the amount available for offer and sale under the Registration
Statement, nor shall the aggregate amount of Shares sold pursuant to this Agreement exceed the amount of Shares authorized to be issued and sold from time to time under this Agreement by the Board of Directors of the Company, or a duly authorized
committee thereof, and notified to the Managers or Forward Seller, as applicable, in writing. The Managers and Forward Sellers shall have no responsibility for maintaining records with respect to Shares available for offer or sale under the Registration
Statement or for determining the aggregate gross proceeds, number or minimum price of Shares duly authorized by the Company.

(i) Each offer and sale of the Shares through or to any Manager or by any Forward Seller shall be made in accordance with the terms of this Agreement or, if applicable, a Terms Agreement or Forward Placement Notice, as applicable. The
applicable Manager’s commitment, if any, to purchase Issuance Shares from the Company as principal, or the applicable Forward Seller’s commitment to offer and sell Forward Hedge Shares, as the case may be, shall be deemed to have been made on the
basis of the accuracy of the representations and warranties of the Company, and performance by the Company of its covenants and other obligations, herein contained and shall be subject to the terms and conditions herein set forth. At the time of each Terms
Agreement or Forward Placement Notice, as the case may be, the applicable Manager or Forward Seller shall specify the requirements, if any, for the officers’ certificate, opinions, letters of counsel and comfort letters and due diligence session pursuant to
this Agreement.

(j) Subject to the limitations set forth herein and except as provided in Section 3(k) hereof or otherwise may be mutually agreed upon by the Company and the Managers, Forward Purchasers and Forward Sellers, sales effected pursuant to this
Agreement may not be requested by the Company and need not be made by any Manager or Forward Seller (i) during the period from and including the date (each, an “Announcement Date”) on which the Company shall issue a press release containing, or
shall otherwise publicly announce, its earnings, revenues or other results of operations (each, an “Earnings Announcement”), through and including the later to occur of (A) the day that the Company files a Quarterly Report on Form 10-Q or an Annual Report
on Form 10-K that includes consolidated financial statements as of and for the same period or periods, as the case may be, covered
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by such Earnings Announcement, and (B) the applicable Bring-Down Delivery Date of the Company referenced in Section 4(n) below or (ii) or during any other period in which the Company is, or could be deemed to be, in possession of material non-public
information.

(k) Notwithstanding Section 3(j) hereof, if the Company wishes to offer or sell Shares to a Manager as sales agent at any time during the period from and including an Announcement Date through and including the time that the Company files a
Quarterly Report on Form 10-Q or an Annual Report on Form 10-K that includes consolidated financial statements as of and for the same period or periods, the Company shall first (i) prepare and deliver to such Manager and the applicable Forward
Purchaser (with a copy to counsel for the Managers and the Forward Purchasers) a Current Report on Form 8-K that includes substantially the same financial and related information that was included in such Earnings Announcement (other than any earnings
projections and similar forward-looking data and officers’ quotations) (each, an “Earnings 8-K”), in form and substance reasonably satisfactory to such Manager and the applicable Forward Purchaser, and, prior to its filing, obtain the written consent of such
Manager to such filing (which consent shall not be unreasonably withheld, conditioned or delayed), (ii) provide such Manager and the applicable Forward Purchaser with the officers’ certificate, opinions and letters of counsel and comfort letters, hereof, (iii)
afford such Manager and the applicable Forward Purchaser the opportunity to conduct a due diligence review prior to filing such Earnings 8-K and (iv) file such Earnings 8-K with the Commission. For purposes of clarity, the parties hereto agree that the
delivery of any officers’ certificate, opinion or letter of counsel or comfort letters pursuant to this Section 3(k) shall not relieve the Company from any of its obligations under this Agreement with respect to any Quarterly Report on Form 10-Q or Annual
Report on Form 10-K, as the case may be, including, without limitation, the obligation to deliver officers’ certificates, opinions and letters of counsel and comfort letters.

(l) The Company acknowledges and agrees that (i) there can be no assurance that any Manager or Forward Seller will be successful in selling the Shares, (ii) no Manager or Forward Seller will incur liability or obligation to the Company, any
Forward Purchaser or any other person or entity if it does not sell Shares for any reason other than a failure by such Manager or Forward Seller to use its commercially reasonable efforts consistent with its normal trading and sales practices and applicable law
and regulations to sell such Shares in accordance with the terms of this Agreement, and (iii) no Manager shall be under any obligation to purchase Issuance Shares on a principal basis pursuant to this Agreement except as otherwise specifically agreed by such
Manager and the Company pursuant to a Terms Agreement.

(m) If any of the Company, the Managers, Forward Purchasers or Forward Sellers has reason to believe that the excepted provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are not satisfied with respect to the Shares,
it shall promptly notify the other parties, and sales of the Shares under this Agreement (which, for the avoidance of doubt, shall not include any transactions by a Forward Purchaser in, relating to or referencing the Shares for its own account in connection
with any Forward during any “Valuation Period” or “Unwind Period” for such Forward as such terms are defined in the relevant Forward Contract) shall be suspended until that or other excepted provisions have been satisfied in the judgment of each party.

Section 4. Covenants of the Company. The Company agrees with the Managers, the Forward Purchasers and the Forward Sellers as follows:

(a) During the period in which a prospectus relating to the Shares is required to be delivered under the Act (whether physically, deemed to be delivered pursuant to Rule 153 or through compliance with Rule 172 under the Act or any similar
rule), to notify the Managers, the Forward Purchasers and the Forward Sellers promptly of the time when any amendment to the Registration Statement has become effective or any amendment or supplement to the Prospectus has been filed by means of the
Commission’s EDGAR system; to prepare and file with the Commission, promptly upon the Managers’, the Forward Purchasers’ or the Forward Sellers’ request, any amendments or supplements to the Registration Statement or the Prospectus that, in the
Managers’, the Forward Purchasers’ or the Forward Sellers’ reasonable opinion, may be necessary or advisable in connection with the offer of the Shares by the Managers the Forward Purchasers or the Forward Sellers; and to cause each amendment or
supplement to the Prospectus to be filed with the Commission as required pursuant to the applicable paragraph of Rule 424(b) of the Act.

(b) To pay the required Commission filing fees relating to the Shares within the time required by Rule 456(b)(1) of the Act without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the Act.

(c) To promptly advise the Managers, the Forward Purchasers and the Forward Sellers, confirming such advice in writing (which may be made by electronic mail), of any request by the Commission for amendments or supplements to the
Registration Statement, the Base Prospectus or the Prospectus or for additional information with respect thereto, or of notice of examination, institution of proceedings for, or the entry of a stop order
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suspending the effectiveness of the Registration Statement or pursuant to Section 8A of the Act and, if the Commission should enter a stop order suspending the effectiveness of the Registration Statement or take any action with respect to such Section 8A, to
use its commercially reasonable efforts to obtain the lifting or removal of such order or resolution of such action, as applicable, as soon as possible; to promptly advise the Managers, the Forward Purchasers and the Forward Sellers of any proposal to amend
or supplement the Registration Statement, the Base Prospectus or the Prospectus, and to provide the Managers, the Forward Purchasers and the Forward Sellers and counsel for the Managers, the Forward Purchasers and the Forward Sellers copies of any such
documents (excluding any documents incorporated or deemed incorporated therein by reference) for review and comment in a reasonable amount of time prior to any proposed filing and to file no such amendment or supplement (other than any prospectus
supplement relating to the offering of other securities (including, without limitation, Common Stock)) to which the Managers, Forward Purchasers or Forward Sellers shall have objected in writing.

(d) To make available to the Managers, the Forward Purchasers and the Forward Sellers, as soon as practicable after the date of this Agreement, and thereafter from time to time to furnish to the Managers, the Forward Purchasers and the
Forward Sellers, as many copies of the Prospectus (or of the Prospectus as amended or supplemented at such time if the Company shall have made any amendments or supplements thereto) as the Managers, the Forward Purchasers and the Forward Sellers
may reasonably request; in case the Managers, the Forward Purchasers and the Forward Sellers are required to deliver (whether physically, deemed to be delivered pursuant to Rule 153 or through compliance with Rule 172 under the Act or any similar rule),
in connection with the sale of the Shares, a prospectus after the nine-month period referred to in Section 10(a)(3) of the Act, or after the time a post-effective amendment to the Registration Statement is required pursuant to Item 512(a) of Regulation S-K
under the Act, the Company will prepare, at its expense, such amendment or amendments to the Registration Statement and the Prospectus as may be necessary to ensure compliance with the requirements of Section 10(a)(3) of the Act or Item 512(a) of
Regulation S-K under the Act, as the case may be.

(e) Subject to Section 4(c) hereof, to file promptly all reports and documents and any preliminary or definitive proxy or information statement required to be filed by the Company with the Commission in order to comply with the Exchange Act
for so long as a prospectus relating to the Shares is required by the Act to be delivered (whether physically, deemed to be delivered pursuant to Rule 153 or through compliance with Rule 172 under the Act or any similar rule) in connection with any sale of
Shares and to provide the Managers, the Forward Purchasers and the Forward Sellers with a copy of such reports and statements and other documents to be filed by the Company pursuant to Section 13, 14 or 15(d) of the Exchange Act during such period a
reasonable amount of time prior to any proposed filing.

(f) To promptly notify the Managers, the Forward Purchasers and the Forward Sellers of the happening of any event that could require the making of any change in the Registration Statement as then amended or supplemented so that the
Registration Statement would not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading and to prepare and furnish, at the Company’s expense, to
each Manager, Forward Purchaser and Forward Seller promptly such amendments or supplements to such Registration Statement as may be necessary to reflect any such change in such quantities as such Manager, Forward Purchaser and Forward Seller may
reasonably request. To promptly notify the Managers, the Forward Purchasers and the Forward Sellers of the happening of any event that could require the making of any change in the Prospectus as then amended or supplemented so that the Prospectus
would not contain an untrue statement of material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading, and, during any period during which a
prospectus is required to be delivered (whether physically, deemed to be delivered pursuant to Rule 153 or through compliance with Rule 172 under the Act or any similar rule) in connection with any sale of Shares, to prepare and furnish, at the Company’s
expense, to each Manager, Forward Purchaser and the Forward Seller promptly such amendments or supplements to such Prospectus as may be necessary to reflect any such change in such quantities as such Manager, Forward Purchaser or Forward Seller
may reasonably request.

(g) To furnish such information as may be required and otherwise cooperate in qualifying the Shares for offer and sale under the securities laws of such jurisdictions as the Managers, the Forward Purchasers or the Forward Sellers may
reasonably designate and to maintain such qualifications in effect so long as required for the distribution of the Shares; provided, however, that the Company shall not be required to qualify as a foreign corporation or to consent to the service of process under
the laws of any such jurisdiction (except service of process with respect to the offering and sale of the Shares); and to promptly advise the Managers, the Forward Purchasers and the Forward Sellers of the receipt by the Company of any notification with
respect to the suspension of the qualification of the Shares for offer or sale in any jurisdiction or the initiation or threatening in writing of any proceeding for such purpose.

(h) To make generally available to its security holders, and to deliver to the Managers, the Forward Purchasers and the Forward Sellers an earnings statement of the Company (which will satisfy the provisions of
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Section 11(a) of the Act and Rule 158 of the Commission thereunder, which may be satisfied by timely filing reports with the Commission on its EDGAR system) covering a period of twelve months beginning after the effective date of the Registration
Statement (as defined in Rule 158(c) of the Act) as soon as is reasonably practicable after the termination of such twelve-month period but not later than sixteen months after the effective date of the Registration Statement (as such date is defined in Rule
158(c) under the Act).

(i) To apply the Net Proceeds from the sale of the Issuance Shares by the Company pursuant to this Agreement and any Terms Agreement in the manner set forth under the caption “Use of Proceeds” in the Prospectus.

(j) At any time that the Company has instructed any Manager to sell the Issuance Shares or sent a Forward Placement Notice to any Forward Purchaser and its affiliated Forward Seller pursuant to Section 3 hereof but such instructions (or
requirements set forth in such Forward Placement Notice) have not been fulfilled or cancelled (such period, the “Delivery Period”), not to, and will not publicly disclose an intention to, without (x) giving the Managers, Forward Purchasers or Forward Sellers
prior written notice, as promptly as reasonably practicable, specifying the nature of the proposed sale and the date of such proposed sale and (y) the Managers, Forward Purchasers or Forward Sellers suspending activity under this Agreement for such period
of time as requested by the Company or deemed appropriate by the Managers in light of the proposed sale, (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or other equity securities of the Company or any securities convertible into or exercisable, redeemable or exchangeable for
Common Stock of the Company, or file any registration statement under the Act with respect to any of the foregoing or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of Common
Stock, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of shares of Common Stock, in cash or otherwise. The foregoing sentence shall not apply to (A) Shares offered and sold under this Agreement or any Terms
Agreement, (B) the registration of the offer and sale of the Shares through any Manager, Forward Purchaser or Forward Seller pursuant to this Agreement or any Terms Agreement or settlement of any Forward or (C) (a) the grant of options, stock awards,
restricted stock, restricted stock units or other equity awards under the Company’s compensation programs (including the Company’s long-term incentive plan) (as described in the Prospectus) or any stock ownership plans and the issuance by the Company of
any Common Stock, shares of Class B common stock, par value $0.000005 (the “Class B Common Stock”), shares of Class C common stock, par value $0.000005 (the “Class C Common Stock”), or securities convertible into or exercisable for Common
Stock, Class B Common Stock or Class C Common Stock (whether upon the exercise of stock options or otherwise) pursuant to such programs or plans or upon the exercise or settlement of any such award, (b) any issuance and sale of shares pursuant to any
dividend reinvestment or direct stock purchase plan (as described in the Prospectus), (c) any issuance of Common Stock, Class B Common Stock or Class C Common Stock or securities convertible, exercisable or exchangeable for Common Stock, Class B
Common Stock or Class C Common Stock pursuant to the Letter Agreement by and between the Company and OpenAI Opco, LLC, dated as of November 6, 2025 or a “Specified Agreement” (as defined in and set forth in any relevant Supplemental
Confirmation), (d) the sale or issuance of or entry into an agreement to sell or issue Common Stock, Class B Common Stock or Class C Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock, Class B Common
Stock or Class C Common Stock, in connection with one or more mergers; acquisitions of securities, businesses, property or other assets, products or technologies; joint ventures; commercial relationships or other strategic corporate transactions or alliances,
provided that the aggregate amounts of Common Stock, Class B Common Stock or Class C Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock, Class B Common Stock or Class C Common Stock (on an as-
converted, as-exercised or as exchanged basis) that the Company may sell or issue or agree to sell or issue pursuant to this clause (d) shall not exceed 5% of the total number of shares of Common Stock, Class B Common Stock or Class C Common Stock of
the Company issued and outstanding immediately prior to the commencement of the Delivery Period, as applicable, determined on a fully-diluted basis, and (e) the issuance of any Common Stock as a result of the conversion, exchange or exercise of any
convertible, exercisable or exchangeable securities outstanding immediately prior to the commencement of the Delivery Period.

(k) The Company and its subsidiaries will not take, directly or indirectly, any action designed to cause or result in, or that has constituted or might reasonably be expected to constitute under the Exchange Act or otherwise, the stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares.

(l) To use its commercially reasonable efforts to cause the Common Stock to maintain its listing on Nasdaq.

(m) To advise the Managers, the Forward Purchasers and the Forward Sellers promptly after it shall have received notice or obtained knowledge of any information or fact that would materially alter or affect any opinion, certificate, letter or
other document provided to the Managers pursuant to Section 6 hereof.
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(n) Upon commencement of the offering of the Shares under this Agreement (and upon recommencement of the offering of the Shares under this Agreement following a Suspension Period) and in connection with each time that (i) the
Registration Statement or the Prospectus shall be amended or supplemented (other than pursuant to subclause (iii) below and other than by a prospectus supplement filed pursuant to Rule 424(b) under the Act relating solely to the offering of securities other
than the Shares), (ii) there is a Settlement Date resulting from a sale of Issuance Shares directly to any Managers as principal, or (iii) there is filed with the Commission any document incorporated by reference into the Prospectus (the date of commencement
of the offering of the Shares under this Agreement and each date referred to in subclauses (i), (ii) and (iii) above, are each referred to as a “Bring-Down Delivery Date”), unless the Managers, Forward Purchasers and Forward Sellers agree otherwise, to
furnish or cause to be furnished to the Managers, the Forward Purchasers and the Forward Sellers forthwith a certificate dated as of the applicable Bring-Down Delivery Date and delivered within one Trading Day after such Bring-Down Delivery Date (or, in
the case of a Bring-Down Delivery Date resulting from a sale of Issuance Shares directly to any Managers as principal, delivered on such Settlement Date), in form reasonably satisfactory to the Managers, the Forward Purchasers and the Forward Sellers to
the effect that the statements contained in the certificate referred to in Section 6(f) of this Agreement which was last furnished to the Managers, the Forward Purchasers and the Forward Sellers are true and correct as of such Bring-Down Delivery Date, as
though made at and as of such date (except that such statements shall be deemed to relate to the Registration Statement and the Prospectus as amended and supplemented to such date) or, in lieu of such certificate, a certificate of the same tenor as the
certificate referred to in said Section 6(f), modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of such certificate; provided that the filing of a Current Report on Form 8-K will
not constitute a Bring-Down Delivery Date under clause (iii) above unless either (A)(x) such Current Report on Form 8-K is filed at any time during which either a prospectus relating to the Shares is required to be delivered under the Act (whether physically,
deemed to be delivered pursuant to Rule 153 or through compliance with Rule 172 or any similar rule) or such Current Report on Form 8-K is filed at any time from and including the date of a Terms Agreement through and including the relevant Settlement
Date and (y) the Managers, the Forward Purchasers and the Forward Sellers have reasonably requested that such date be deemed to be a Bring-Down Delivery Date based upon the event or events reported in such Current Report on Form 8-K or (B) such
Current Report on Form 8-K contains capsule financial information, historical or pro forma financial statements, supporting schedules or other financial data, including any Current Report on Form 8-K or part thereof under Item 2.02 of Regulation S-K of the
Commission that is considered “filed” under the Exchange Act; provided, further, that the obligation of the Company under this subsection (n) shall be deferred during any Suspension Period and shall recommence upon the termination of such Suspension
Period; and provided, further, that the obligation of the Company under this subsection (n) shall be deferred until such time as the Company executes and delivers a Terms Agreement or Forward Placement Notice or such time as an Authorized Representative
instructs any Manager to make a sale of Issuance Shares under this Agreement.

(o) Unless the Managers, Forward Purchasers and Forward Sellers agree otherwise, to furnish or cause to be furnished forthwith to the Managers, the Forward Purchasers and the Forward Sellers in connection with each Bring-Down Delivery
Date (and upon recommencement of the offering of the Shares under this Agreement following a Suspension Period), a written opinion and negative assurance letter of Davis Polk & Wardwell LLP, counsel to the Company (together with any other counsel
reasonably satisfactory to the Managers, the Forward Purchasers and the Forward Sellers “Company Counsel”), each dated as of the applicable Bring-Down Delivery Date and delivered within one Trading Day after such Bring-Down Delivery Date (or, in the
case of a Bring-Down Delivery Date resulting from a sale of Issuance Shares directly to any Manager as principal, delivered on such Settlement Date), in form and substance reasonably satisfactory to the Managers, the Forward Purchasers and the Forward
Sellers of the same tenor as the opinion and negative assurance letter referred to in Section 6(c) of this Agreement, but modified as necessary to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of
such opinion and negative assurance letter; provided, however, that in lieu of such opinions and negative assurance letters for subsequent Bring-Down Delivery Dates, Company Counsel may furnish the Managers, the Forward Purchasers and the Forward
Sellers with a letter to the effect that the Managers, the Forward Purchasers and the Forward Sellers may rely on a prior opinion delivered under this Section 4(o) to the same extent as if it were dated the date of such letter (except that statements in such prior
opinion shall be deemed to relate to the Registration Statement and the Prospectus as amended or supplemented at such Bring-Down Delivery Date); provided further that the obligation of the Company under this subsection (o) shall be deferred during any
Suspension Period and shall recommence upon the termination of such Suspension Period; and provided, further that the obligation of the Company under this subsection (o) shall be deferred until such time as the Company executes and delivers a Terms
Agreement or Forward Placement Notice or such time as an Authorized Representative instructs any Manager to make a sale of Issuance Shares under this Agreement.

(p) In connection with each Bring-Down Delivery Date (and upon recommencement of the offering of the Shares under this Agreement following a Suspension Period), unless the Managers, Forward Purchasers and Forward Sellers agree
otherwise, Latham & Watkins LLP, or other counsel to the Managers, the Forward Purchasers and the Forward Sellers shall deliver a written opinion and negative assurance letter, dated as of such Bring-Down Delivery Date and delivered within one Trading
Day after such Bring-Down Delivery Date (or, in the case of a
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Bring-Down Delivery Date resulting from a sale of Issuance Shares directly to any Manager as principal, delivered on such Settlement Date), in form and substance reasonably satisfactory to the Managers, the Forward Purchasers and the Forward Sellers;
provided that the obligation under this subsection (p) shall be deferred during any Suspension Period and shall recommence upon the termination of such Suspension Period; and provided, further, that the obligation of the Company under this subsection (p)
shall be deferred until such time as the Company executes and delivers a Terms Agreement or Forward Placement Notice or such time as an Authorized Representative instructs any Manager to make a sale of Issuance Shares under this Agreement.

(q) In connection with each Bring-Down Delivery Date (and upon recommencement of the offering of the Shares under this Agreement following a Suspension Period), unless the Managers agree otherwise, to cause the Accountants (or other
independent accountants of the Company reasonably satisfactory to the Managers) and any other applicable accounting firm reasonably requested by the Managers, forthwith to furnish to the Managers, a letter (“Comfort Letter”), dated as of the Bring-Down
Delivery Date and delivered within one Trading Day after such Bring-Down Delivery Date (or, in the case of a Bring-Down Delivery Date resulting from a sale of Issuance Shares directly to any Manager as principal, delivered on such Settlement Date), in
form and substance reasonably satisfactory to the Managers, of the same tenor as the letters referred to in Section 6(d) of this Agreement but modified to relate to the Registration Statement and the Prospectus, as amended and supplemented to the date of
such letter; provided that the obligation of the Company under this subsection (q) shall be deferred during any Suspension Period and shall recommence upon the termination of such Suspension Period; and provided, further, that the obligation of the
Company under this subsection (q) shall be deferred until such time as the Company executes and delivers a Terms Agreement or Forward Placement Notice or such time as an Authorized Representative instructs any Manager to make a sale of Issuance
Shares under this Agreement.

(r) That the Company acknowledges that each of the Managers, Forward Purchasers, and Forward Sellers may trade in Common Stock for such Manager, Forward Purchaser, or Forward Seller’s own account and for the account of its clients at
the same time as sales of the Shares occur pursuant to this Agreement.

(s) If, to the knowledge of the Company, any condition set forth in Section 6(a) or 6(h) hereof shall not have been satisfied on the applicable Settlement Date, to offer to any person who has agreed to purchase the Shares from the Company (in
the case of Issuance Shares) or the Forward Seller (in the case of Forward Hedge Shares) as the result of an offer to purchase solicited by any Manager, Forward Purchaser or Forward Seller the right to refuse to purchase and pay for such Shares.

(t) To disclose in its quarterly reports on Form 10-Q and in its annual report on Form 10-K the number of the Shares sold through or to the Managers and by the Forward Sellers under this Agreement and the Net Proceeds to the Company in the
case of any Issuance Shares sold under this Agreement, in each case, during the period covered by the report.

(u) At each Bring-Down Delivery Date (and upon recommencement of the offering of the Shares under this Agreement following a Suspension Period) and as reasonably requested, to conduct a due diligence session, in form and substance
satisfactory to the Managers, the Forward Purchasers and the Forward Sellers, which shall include representatives of the management and the Accountants of the Company; provided that the obligation of the Company under this subsection (u) shall be
deferred during any Suspension Period and shall recommence upon the termination of such Suspension Period; and provided, further, that the obligation of the Company under this subsection (u) shall be deferred until such time as the Company executes and
delivers a Terms Agreement or Forward Placement Notice or such time as an Authorized Representative instructs any Manager to make a sale of Issuance Shares under this Agreement.

(v) To ensure that prior to instructing any Manager, Forward Purchaser and Forward Seller to sell Shares, the Company shall have obtained all necessary corporate authorizations for the offer and sale of such Shares.

(w) If, immediately prior to the third anniversary of the effectiveness of the Registration Statement, any of the Shares remain unsold hereunder, the Company will, prior to such third anniversary, file a new prospectus or prospectus supplement
(the “New Prospectus”) relating to the Shares to its subsequent registration statement on Form S-3 (the “Subsequent Registration Statement”), and will take all other reasonable actions necessary or appropriate to permit the offering and sale of the Shares to
continue as contemplated in the expired registration statement relating to such Shares and this Agreement. Upon filing of the New Prospectus, except where the context otherwise requires, references herein to the “Registration Statement” shall be deemed to
refer to the Subsequent Registration Statement, and references herein to the “Prospectus” shall be deemed to refer to the New Prospectus.

(x) To notify the Managers, the Forward Purchasers and the Forward Sellers upon the receipt of any revocation, rescission, amendment or modification of the Preemptive Rights Waiver (a “Waiver Revocation Event”) as promptly as possible
and within one Business Day of such Waiver Revocation Event. Upon the occurrence of a
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Waiver Revocation Event, (A) the Company shall immediately cease issuing any instructions for sales of Issuance Shares and shall not deliver any Forward Placement Notice, (B) the offering of the Shares hereunder shall be deemed immediately suspended
on the first Business Day following such Waiver Revocation Event (the “Revocation Date”) except for any offering, issuance or sale of Shares announced, launched, priced, committed or otherwise commenced by the Company or any of its representatives
(including, for the avoidance of doubt, any Forward Seller) prior to the Revocation Date (such suspension to constitute a Suspension Period for all purposes of this Agreement), and (C) no further sales of Shares shall be made hereunder on or after the
Revocation Date unless and until an amendment to the Preemptive Rights Waiver or a new preemptive rights waiver is executed with the relevant parties and delivered on terms satisfactory to the Managers, the Forward Purchasers and the Forward Sellers
(any such amendment or replacement, a “Replacement Waiver”) to recommence sales of Shares under this Agreement.

Section 5. Payment of Expenses. Except as otherwise agreed in writing among the Company and the Managers, the Forward Purchasers and the Forward Sellers, the Company agrees with the Managers, the Forward Purchasers and the
Forward Sellers, whether or not the transactions contemplated hereunder are consummated or this Agreement is terminated, to pay all of the Company’s expenses incident to the performance of its obligations hereunder, including, but not limited to, such
costs, expenses, fees and taxes in connection with (i) the preparation and filing of the Registration Statement, the Base Prospectus, the Prospectus Supplement, the Prospectus and any amendments or supplements thereto, and the printing and furnishing of
copies of each such document to the Managers, the Forward Purchasers and the Forward Sellers, (including costs of mailing and shipment), (ii) the registration, issue, sale and delivery of the Shares (including any stock or transfer taxes and stamp or similar
duties payable upon the sale, issuance or delivery of any Issuance Shares but excluding any stock or transfer taxes and stamp or similar duties payable upon the sale or delivery of any Forward Hedge Shares), (iii) the producing, word processing and/or
printing of this Agreement, any powers of attorney and any closing documents (including compilations thereof) and the reproduction and/or printing and furnishing of copies of each such document to the Managers, the Forward Purchasers and the Forward
Sellers, (including costs of mailing and shipment), (iv) the listing of the Shares on Nasdaq, and (v) the fees and disbursements of the Company’s counsel and of the Company’s Accountants. The Company further agrees with the Managers, the Forward
Purchasers and the Forward Sellers, whether or not the transactions contemplated hereunder are consummated or this Agreement is terminated, to pay all reasonable and documented fees, costs and expenses of external counsel to the Managers, the Forward
Purchasers and the Forward Sellers in connection with this Agreement and ongoing services in connection with the transactions contemplated hereunder (other than with respect to any transaction pursuant to a Terms Agreement, which shall specify the
allocation of responsibility for such fees and expenses of counsel to the Managers, the Forward Purchasers and the Forward Sellers) in an aggregate amount not to exceed (A) $200,000.00 in connection with the establishment of the program contemplated
hereby and (B) $25,000.00 in connection with each Representation Date on which counsel for the Managers, the Forward Sellers and the Forward Purchasers is required to deliver to the Managers, the Forward Sellers and the Forward Purchasers an opinion
and negative assurance letter pursuant to this Agreement. Each Manager, Forward Purchaser and Forward Seller will otherwise pay all of its out-of-pocket costs and expenses incurred in connection with entering into this Agreement and the transactions
contemplated by this Agreement, including, without limitation, travel, reproduction, printing and similar expenses.

Section 6. Conditions of the Managers’, the Forward Purchasers’ and the Forward Sellers’ Obligations. The obligations of each Manager, Forward Purchaser and Forward Seller hereunder are subject to (i) the accuracy of the representations
and warranties of the Company as of the Execution Time and each Representation Date, (ii) the performance by the Company of its obligations hereunder and (iii) to the following additional conditions precedent.

(a) (i) No stop order with respect to the effectiveness of the Registration Statement shall have been issued under the Act or proceedings initiated under Section 8(d) or 8(e) of the Act, and no order directed at or in relation to any document
incorporated by reference therein and no order preventing or suspending the use of the Prospectus shall have been issued by the Commission, and no suspension of the qualification of the Shares for offer or sale in any jurisdiction, or to the knowledge of the
Company or any Manager, Forward Purchaser or Forward Seller no initiation or threatening in writing of any proceedings for any of such purposes or pursuant to Section 8A of the Act, shall have occurred; (ii) the Registration Statement and all amendments
thereto shall not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading; (iii) none of the Base Prospectus or the Prospectus, and no amendment or
supplement thereto, shall include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading; and (iv) no Prospectus and
no amendment or supplement thereto, shall include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading.

(b) Subsequent to the respective dates as of which information is given in the Registration Statement, the Base Prospectus or the Prospectus, there shall not have occurred any material adverse change not contemplated
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by the Registration Statement, the Base Prospectus or the Prospectus as of such date, the effect of which in the reasonable judgment of the Managers, Forward Purchaser and Forward Sellers makes it impracticable or inadvisable to proceed with the offering,
sale or delivery of the Shares on the applicable Settlement Date on the terms and in the manner contemplated by this Agreement, any Terms Agreement, any Permitted Free Writing Prospectus and the Prospectus.

(c) On every date specified in Section 4(o) hereof, the Managers, the Forward Purchasers and the Forward Sellers, shall have received an opinion and negative assurance letter of Company Counsel, in form and substance satisfactory to the
Managers, the Forward Purchasers and the Forward Sellers, dated as of such date.

(d) On every date specified in Section 4(q) hereof, the Managers shall have received from the Accountants and each other accounting firm reasonably requested by the Managers, in each case in form and substance satisfactory to the Managers,
a Comfort Letter, dated as of such date.

(e) On every date specified in Section 4(n) hereof, the Managers, the Forward Purchasers and the Forward Sellers, shall have received a certificate to the effect that (i) the representations and warranties of the Company as set forth in this
Agreement are true and correct as of the Bring-Down Delivery Date, (ii) the Company has performed its obligations under this Agreement that it is required to perform on or prior to such Bring-Down Delivery Date, and (iii) the conditions set forth in
paragraphs (a) and (b) of Section 6 hereof have been met. The certificate shall also state that the Shares sold prior to the date thereof have been duly and validly authorized by the Company, that all corporate action required to be taken for the issuance and
sale of the Issuance Shares sold prior to the date thereof has been validly and sufficiently taken, and that the Company’s Board of Directors or any other body with authority has not revoked, rescinded or otherwise modified or withdrawn such authorization.

(f) On every date specified in Section 4(p) hereof, the Managers, the Forward Purchasers and the Forward Sellers, shall have received an opinion and negative assurance letter of Latham & Watkins LLP, or other counsel to the Managers, the
Forward Purchasers and the Forward Sellers, in form and substance satisfactory to the Managers, the Forward Purchasers and the Forward Sellers, dated as of such date.

(g) All filings with the Commission required by Rule 424 under the Act to have been filed by any Settlement Date shall have been made within the applicable time period prescribed for such filing by Rule 424.

(h) On or prior to the date an Authorized Representative instructs a Manager to make sales of Issuance Shares, such Issuance Shares shall have been approved for listing on Nasdaq, subject only to notice of issuance, if applicable.

(i) The Preemptive Rights Waiver (or a Replacement Waiver) shall be in full force and effect and shall not have been revoked, rescinded or amended (in full or in part).

Section 7. Indemnification and Contribution.

(a) The Company agrees that it will indemnify and hold harmless each Manager, Forward Purchaser and Forward Seller and the officers, directors and affiliates of each Manager, Forward Purchaser and Forward Seller and each person, if any,
who controls any Manager, Forward Purchaser and Forward Seller within the meaning of Section 15 of the Act or Section 20 of the Exchange Act and any affiliate of any Manager, Forward Purchaser or Forward Seller within the meaning of Rule 405 under
the Securities Act (each an “indemnified party”), from and against any loss, claim, damage liability or expense (including, without limitation, any legal fees or other expenses reasonably incurred in connection with defending or investigating any such suit,
action or proceeding or any claim asserted, as such fees and expenses are incurred) to which, jointly or severally, any indemnified party may become subject, under the Act or otherwise, insofar as such loss, claim, damage, liability or expense (or actions in
respect thereof) arises out of, or is based upon, any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement, or any amendment or supplement thereto, or that arises out of, or is based upon, any omission or
alleged omission to state therein any material fact required to be stated therein or necessary to make the statements therein not misleading, or arises out of, or is based upon, any untrue statement or alleged untrue statement of any material fact contained in the
Prospectus or any free writing prospectus that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Act, including any Permitted Free Writing Prospectus, or any amendment or supplement to any thereof, or arises out of, or is based
upon, any omission or alleged omission to state therein a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; the Company agrees to reimburse each indemnified party
for any legal fees or other expenses as incurred by such indemnified party in connection with investigating or defending any such loss, expense, claim, damage or liability; provided, however, that the Company shall not be liable in any such case to the extent
that any such loss, expense, claim, damage or liability arises out of or is based on an untrue statement or alleged untrue statement or omission or alleged omission made in any such document in reliance upon, and in
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conformity with, written information furnished to the Company by a Manager, Forward Purchaser or Forward Seller expressly for use in any such document. The Company acknowledges that the Manager’s or the Forward Seller’s, as applicable, name on the
cover of the Prospectus Supplement constitutes the only information furnished in writing by or on behalf of any Manager, Forward Purchaser or Forward Seller for inclusion in any of the Registration Statement, the Prospectus or any free writing prospectus
that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Act, including any Permitted Free Writing Prospectus.

(b) Each Manager, Forward Purchaser and Forward Seller, severally and not jointly, agrees that it will indemnify and hold harmless the Company and its officers and directors, and each of them, and each person, if any, who controls the
Company within the meaning of Section 15 of the Act, from and against any loss, claim, damage liability or expense (including, without limitation, any legal fees or other expenses reasonably incurred in connection with defending or investigating any such
suit, action or proceeding or any claim asserted, as such fees and expenses are incurred) to which it or they may become subject, under the Act or otherwise, insofar as such loss, expense, claim, damage or liability (or actions in respect thereof) arises out of or
is based upon, any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement, or any amendment or supplement thereto, or that arises out of, or is based upon, any omission or alleged omission to state therein any
material fact required to be stated therein or necessary to make the statements therein not misleading, or arises out of, or is based upon, any untrue statement or alleged untrue statement of any material fact contained in the Prospectus or any free writing
prospectus that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Act, including any Permitted Free Writing Prospectus, or any amendment or supplement to any thereof, or arises out of, or is based upon, any omission or alleged
omission to state therein a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, in each case to the extent, and only to the extent, that such untrue statement or alleged
untrue statement or omission or alleged omission was made in any such documents in reliance upon, and in conformity with, written information furnished to the Company by a Manager, Forward Purchaser or Forward Seller expressly for use in any such
document (the only such information being Manager’s or the Forward Seller’s, as applicable, name on the cover of the Prospectus Supplement); and, each Manager, Forward Purchaser and Forward Seller agrees to reimburse the Company and its officers and
directors, and each of them, and each person, if any, who controls the Company within the meaning of Section 15 of the Act, for any reasonable legal fees or other expenses incurred by it or them in connection with investigating or defending any such loss,
expense, claim, damage or liability.

(c) Upon receipt of notice of the commencement of any action against any person in respect of which indemnification may be sought pursuant to either Section 7(a) or 7(b) above, an indemnified party shall, with reasonable promptness, notify
the person against whom such indemnification may be sought (the “indemnifying party”) in writing of the commencement thereof; but the omission so to notify an indemnifying party shall not relieve it from any liability which it may have to the indemnified
party otherwise than under Section 7(a) or 7(b) of this Section 7. If any such action shall be brought against any indemnified party and it shall notify the indemnifying party of the commencement thereof: (i) in the case of a civil proceeding (excluding, for the
avoidance of doubt, any governmental, regulatory or non-civil proceeding), the indemnifying party shall be entitled to participate in such civil proceeding and, to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to
assume the defense thereof, with counsel reasonably satisfactory to such indemnified party and shall pay the fees and expenses of such counsel related to such civil proceeding, and, after notice from the indemnifying party to such indemnified party of its
election to assume the defense of such civil proceeding, the indemnifying party shall not be liable to such indemnified party under such subsection for any legal expenses of other counsel or any other expenses, in each case, subsequently incurred by such
indemnified party in connection with the defense thereof, other than reasonable costs of investigation; and (ii) in case any governmental, regulatory or non-civil proceeding, upon request of the indemnified party, the indemnifying party shall retain counsel
reasonably satisfactory to the indemnified party to represent the indemnified party and any others the indemnifying party may designate in such governmental, regulatory or non-civil proceeding and shall pay the fees and disbursements of such counsel
related to such governmental, regulatory or non-civil proceeding. In the event that any indemnifying party elects to assume the defense of any such action and retain such counsel, the indemnified party shall bear the fees and expenses of any additional
counsel retained by it unless (i) the indemnifying party and the indemnified party shall have mutually agreed to the contrary; (ii) the indemnifying party has failed within a reasonable time to retain counsel reasonably satisfactory to the indemnified party; (iii)
the indemnified party shall have reasonably concluded that there may be legal defenses available to it that are different from or in addition to those available to the indemnifying party, provided however, that the indemnifying party shall have no right to
assume the defense of any such proceedings; or (iv) the named parties in any such proceeding (including any impleaded parties) include both the indemnifying party and the indemnified party and the representation of both parties by the same counsel would
be inappropriate due to actual or potential differing interests between them, provided however, that the indemnifying party shall have no right to assume the defense of any such proceedings. It is understood that the indemnifying party shall not, in respect of
the legal expenses of any indemnified party in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to any local counsel) for all such indemnified parties
and that all such fees and expenses shall be reimbursed as they are incurred. Such firm shall be designated in writing by the Representatives, in the case of parties indemnified pursuant to Section 7(a), and
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by the Company, in the case of parties indemnified pursuant to Section 7(b). No indemnifying party shall be liable in the event of any settlement of any such action effected without its written consent, but if settled with such consent or if there be a final
judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and against any loss, claim, damage, liability or expense by reason of such settlement or judgment. Notwithstanding the foregoing, if at any time an
indemnified party shall have requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel as contemplated by the second and third sentences of this paragraph, the indemnifying party agrees that it shall be liable for any
settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 60 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed the
indemnified party in accordance with such request prior to the date of such settlement. Each indemnified party agrees promptly to notify each indemnifying party of the commencement of any litigation or proceedings against it in connection with the issue
and sale of the Shares or in connection with the Registration Statement, the Base Prospectus or the Prospectus.

(d) If the indemnification provided for in this Section 7 is unavailable to an indemnified party under subsection (a) or (b) of this Section 7 or insufficient to hold an indemnified party harmless in respect of any losses, damages, expenses,
liabilities or claims referred to therein, then the relevant indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, damages, expenses, liabilities or claims (i) in such proportion as is appropriate to
reflect the relative benefits received by the Company, on the one hand, and the relevant Manager, Forward Purchaser or Forward Seller on the other hand, from the offering of the Shares or (ii) if the allocation provided by clause (i) above is not permitted by
applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Company, on the one hand, and of such Manager, Forward Purchaser or Forward Seller, on the other, in
connection with the statements or omissions which resulted in such losses, damages, expenses, liabilities or claims, as well as any other relevant equitable considerations. The relative benefits received by the Company, the Managers, the Forward Purchasers
and the Forward Sellers shall be deemed to be in the same respective proportions as (a) in the case of the Company, the sum of (x) the Actual Sold Forward Amount for the relevant Forward under this Agreement, multiplied by the average of the “Hedge
Reference Prices” (as defined in the Master Forward Confirmation) for each component of such Forward (weighted by reference to the relative “Component Number of Shares” (as defined in the Master Forward Confirmation) for each such component), and
(y) the aggregate Sales Price for the relevant Issuance Shares sold by the Managers under this Agreement, (b) in the case of a Manager, the total commissions received from the sale of such Issuance Shares under this Agreement, (c) in the case of a Forward
Seller, the Forward Hedge Selling Commission for such Forward, and (d) in the case of a Forward Purchaser, zero. The relative fault of the Company, on the one hand, and of the relevant Manager, Forward Purchaser or Forward Seller, on the other, shall be
determined by reference to, among other things, whether the untrue statement or alleged untrue statement of a material fact or omission or alleged omission relates to information supplied by the Company or by such Manager, Forward Purchaser or Forward
Seller and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The amount paid or payable by a party as a result of the losses, damages, expenses, liabilities and claims referred to in
this subsection (d) shall be deemed to include any legal fees or other fees or expenses reasonably incurred by such party in connection with investigating, preparing to defend or defending any proceeding. For the avoidance of doubt, any obligations of the
Managers, Forward Purchasers or Forward Sellers under this Section 7(d) shall be several, and not joint.

(e) The Company and each Manager, Forward Purchaser or Forward Seller agrees that it would not be just and equitable if contributions, pursuant to this Section 7 were determined by pro rata allocation or by any other method of allocation
which does not take account of the equitable considerations referred to in subsection (c) above. Notwithstanding the provisions of this Section 7, (i) no Manager shall be required to contribute any amount in excess of the amount by which the total price at
which the Issuance Shares sold by it were offered to the public exceeds the amount of any damages that such Manager has otherwise been required to pay, (ii) no Forward Seller shall be required to contribute any amount in excess of the aggregate Forward
Hedge Selling Commissions received by it under this Agreement and (iii) no Forward Purchaser shall be required to contribute any amount. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation.

(f) No indemnifying party shall, without the prior written consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any investigation or proceeding by any governmental
agency or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under this Section 7 (whether or not the indemnified parties are actual or potential parties thereto), unless such
settlement, compromise or consent (i) includes an unconditional release of each indemnified party and all liability arising out of such litigation, investigation, proceeding or claim, and (ii) does not include a statement as to or an admission of fault, culpability
or the failure to act by or on behalf of any indemnified party.

Section 8. Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section 7 hereof and the covenants, warranties and representations of the Company
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contained in this Agreement or in certificates delivered pursuant hereto shall remain in full force and effect regardless of any investigation made by or on behalf of any Manager, Forward Purchaser or Forward Seller, each of its respective employees, agents,
directors or officers, any person (including each employee, agent, officer or director of such person) who controls such Manager, Forward Purchaser or Forward Seller within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, any
“affiliate” (within the meaning of Rule 405 under the Act) of such Manager, Forward Purchaser or Forward Seller that has, or is alleged to have, participated in the distribution of Shares or the successors and assigns of the foregoing, or by or on behalf of the
Company, their directors or officers or any person who controls the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, and shall survive any termination of this Agreement or the issuance and delivery of the Shares.

Section 9. Termination.

(a) The Company shall have the right, by giving written notice as hereinafter specified, to terminate this Agreement in its sole discretion at any time. Any such termination shall be without liability of any party to any other party except that (i)
with respect to any pending sale, through any Manager (in the case of Issuance Shares) for the Company or by any Forward Seller (in the case of Forward Hedge Shares), the obligations of the Company, including in respect of compensation of such Manager,
shall remain in full force and effect notwithstanding the termination and (ii) the provisions of Sections 5, 7, 8, 10, 11, 12, 17 and 19 hereof and the terms of any Terms Agreement shall remain in full force and effect notwithstanding such termination.

(b) Each Manager, Forward Purchaser and Forward Seller shall, as to itself, have the right, by giving written notice as hereinafter specified, to terminate its own obligations under this Agreement in its sole discretion at any time; provided,
however, that this Agreement and the obligations hereunder will remain in full force and effect with respect to the Managers, Forward Purchasers and Forward Sellers that have not so terminated their obligations. Any such termination shall be without liability
of any party to any other party except that the provisions of Sections 5, 7, 8, 10, 11, 12, 17 and 19 hereof shall remain in full force and effect notwithstanding such termination.

(c) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 9(a) or (b) above or otherwise by mutual agreement of the parties; provided that any such termination by mutual agreement shall in all cases be
deemed to provide that Sections 5, 7, 8, 10, 11, 12, 17 and 19 hereof shall remain in full force and effect.

(d) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided that such termination shall not be effective until the close of business on the date of receipt of such notice by each other party
hereto. If such termination shall occur prior to the Settlement Date for any sale of the Shares, such sale shall settle in accordance with the provisions of Section 3(e) hereof or Section 3(f) hereof, as the case may be.

(e) Unless earlier terminated pursuant to this Section 9, this Agreement shall automatically terminate upon the offer and sale of all of the Shares through any Manager or by any Forward Seller on the terms and subject to the conditions set forth
herein, except that Sections 3(b)(iii), 5, 7, 8, 10, 11, 12, 17 and 19 and shall remain in full force and effect.

Section 10. Notices. Except as otherwise herein provided, all statements, requests, notices and agreements under this Agreement shall be in writing and delivered by hand, overnight courier, mail or facsimile and, if to the Managers, Forward
Purchasers, or Forward Sellers, shall be delivered or sent to, as applicable,

(a) Deutsche Bank Securities Inc.
1 Columbus Circle, New York, New York 10019
Attention: Equity Capital Markets – Syndicate Desk
with a copy to Deutsche Bank Securities Inc.
1 Columbus Circle, 19th Floor
New York, New York 10019
Attention: General Counsel
Email: dbcapitalmarkets.gcnotices@list.db.com;

(b) Wells Fargo Securities, LLC
(c) Attention: Special Equities Group and Corporate Equity Derivatives
(d) 500 West 33rd St, 14th Floor
(e) New York, New York 10001
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(f) Email: WellsFargoSpecialEquitiesTrading@wellsfargo.com / CorporateDerivativeNotifications@wellsfargo.com

and, if sent to the Company, shall be sent to the General Counsel, 46290 W Mt. Pleasant Ave., Suite 4100, Livingston, New Jersey 07039, Attention: General Counsel with a copy to (which copy shall not constitute actual or constructive notice) to Davis Polk
& Wardwell LLP, 450 Lexington Ave., New York, NY 10017, Attention: Michael Kaplan, Hillary Coleman, Caitlin Wood, Email: michael.kaplan@davispolk.com, hillary.coleman@davispolk.com, caitlin.wood@davispolk.com. Each party to this Agreement
may change such address for notices by sending to the parties to this Agreement written notice of a new address for such purpose.

Section 11. Parties at Interest. The Agreement herein set forth has been and is made solely for the benefit of the Company, the Managers, Forward Purchasers and Forward Sellers and, to the extent provided in Section 7 hereof, the other
indemnified parties referred to in such section, and their respective successors, assigns, heirs, personal representatives and executors and administrators. No other person, partnership, association or corporation (including a purchaser, as such purchaser,
through or from any Manager or Forward Seller) shall acquire or have any right under or by virtue of this Agreement.

Section 12. No Fiduciary Relationship. The Company hereby acknowledges that (x) each Manager is acting solely as sales agent and/or principal in connection with the purchase and sale of the Issuance Shares, (y) each Forward Seller is acting
only as forward seller and agent for its affiliated Forward Purchaser in connection with the offer and sale of any Forward Hedge Shares and (z) each Forward Purchaser is acting solely as counterparty under the relevant Forward Contract. The Company
further acknowledges that each Manager, Forward Purchaser and Forward Seller is acting pursuant to a contractual relationship created solely by this Agreement or the Forward Contract, as the case may be, entered into on an arm’s length basis, and, in no
event, do the parties intend that any Manager, Forward Purchaser or Forward Seller act or be responsible as a fiduciary to the Company or its management, shareholders or creditors or any other person in connection with any activity that any Manager,
Forward Purchaser or Forward Seller may undertake or have undertaken in furtherance of the purchase and sale of the Company’s securities, either before or after the date hereof. Each Manager, Forward Purchaser and Forward Seller hereby expressly
disclaims any fiduciary or similar obligations to the Company, either in connection with the transactions contemplated by this Agreement or any matters leading up to such transactions, and the Company hereby confirms its understanding and agreement to
that effect. The Company and each Manager, Forward Purchaser and Forward Seller agrees that the Company is responsible for making its own independent judgments with respect to any such transactions and that any opinions or views expressed by any
Manager, Forward Purchaser or Forward Seller to the Company regarding such transactions, including, but not limited to, any opinions or views with respect to the price or market for the Company’s securities, do not constitute advice or recommendations to
or solicitation of any action by any Manager, Forward Purchaser or Forward Seller with respect to the Company or any other entity or natural person. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the
Company may have against any Manager, Forward Purchaser or Forward Seller with respect to any breach or alleged breach of any fiduciary or similar duty to the Company in connection with the transactions contemplated by this Agreement or any matters
leading up to such transactions.

Section 13. Press Releases and Disclosure. The Company may issue a press release in compliance with Rule 134 under the Act describing the material terms of the transactions contemplated hereby as soon as practicable following the date
hereof and may file with the Commission a Current Report on Form 8-K describing the material terms of the transaction contemplated hereby, and the Company shall consult with the Managers, Forward Purchasers and Forward Sellers prior to making such
disclosures, and the parties shall use commercially reasonable efforts, acting in good faith, to agree upon the text of such disclosure that is reasonably satisfactory to all parties.

Section 14. Adjustments for Stock Splits. The parties acknowledge and agree that all share-related numbers contained in this Agreement shall be adjusted to take into account any stock split effected with respect to the Shares.

Section 15. Entire Agreement. This Agreement, together with any Terms Agreement, constitutes the entire agreement and supersedes all other prior and contemporaneous agreements and undertakings, both written and oral, among the parties
hereto with regard to the subject matter hereof.

Section 16. Counterparts. This Agreement may be signed by the parties in one or more counterparts which together shall constitute one and the same agreement among the parties. Counterparts may be delivered via facsimile, electronic mail
(including via www.docusign.com and any other electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or
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other applicable law) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

Section 17. Law; Construction. This Agreement and any claim, counterclaim or dispute of any kind or nature whatsoever arising out of or in any way relating to this Agreement, directly or indirectly, shall be governed by, and construed in
accordance with, the internal laws of the State of New York.

Section 18. Headings. The Section headings in this Agreement have been inserted as a matter of convenience of reference and are not a part of this Agreement.

Section 19. Submission to Jurisdiction. Except as set forth below, no claim, proceeding, counterclaim or other action related to or arising out of this Agreement or the transactions contemplated hereby (each, a “Claim”) may be commenced,
prosecuted or continued in any court other than the courts of the State of New York located in the City and County of New York, Borough of Manhattan, or in the United States District Court for the Southern District of New York, which courts shall have
jurisdiction over the adjudication of such matters, and the Company consents to the jurisdiction of such courts and personal service with respect thereto. The Company hereby consents to personal jurisdiction, service and venue in any court in which any
Claim is brought by any third party against any Manager, Forward Purchaser, Forward Seller or any indemnified party. Each of the Managers, Forward Purchasers, Forward Sellers and the Company (on its behalf and, to the extent permitted by applicable law,
on behalf of its shareholders and affiliates) waives all right to trial by jury in any Claim (whether based upon contract, tort or otherwise). The Company agrees that a final judgment in any Claim brought in any such court shall be conclusive and binding upon
the Company and may be enforced in any other courts to the jurisdiction of which the Company is or may be subject, by suit upon such judgment.

Section 20. Successors and Assigns. This Agreement shall be binding upon the Company and each Manager, Forward Purchaser and Forward Seller and their respective successors and assigns and any successor or assign of all or substantially
all of the Company’s or such Manager’s respective businesses and/or assets.

Section 21. Miscellaneous. Securities sold, offered or recommended by any Manager, Forward Purchaser or Forward Seller are not deposits, are not insured by the Federal Deposit Insurance Corporation, are not guaranteed by a branch or
agency, and are not otherwise an obligation or responsibility of a branch or agency. Lending affiliates of any Manager, Forward Purchaser and Forward Seller have or may in the future have lending relationships with issuers of securities underwritten or
privately placed by such Manager, Forward Purchaser or Forward Seller. Prospectuses and other disclosure documents for securities underwritten or privately placed by any Manager, Forward Purchaser or Forward Seller may disclose the existence of any
such lending relationships and whether the proceeds of the issue may be used to repay debts owed to affiliates of such Manager, Forward Purchaser or Forward Seller.

Section 22. Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107- 56 (signed into law October 26, 2001)), the Managers, Forward Purchasers and Forward Sellers are required
to obtain, verify and record information that identifies their respective clients, including the Company, which information may include the name and address of their respective clients, as well as other information that will allow the Managers, Forward
Purchasers and Forward Sellers to properly identify their respective clients.

Section 23. Recognition of the U.S. Special Resolution Regimes.

(i) In the event that any Manager, Forward Purchaser or Forward Seller that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from such Manager, Forward Purchaser or Forward Seller of
this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were
governed by the laws of the United States or a state of the United States.

(ii) In the event that any Manager, Forward Purchaser or Forward Seller that is a Covered Entity of such Manager, Forward Purchaser or Forward Seller becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights
under this Agreement that may be exercised against such Manager, Forward Purchaser or Forward Seller are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this
Agreement were governed by the laws of the United States or a state of the United States.

As used in this Section 23:
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“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated
thereunder.

[Signature Pages Follow]
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If the foregoing correctly sets forth the understanding between the Company and the Managers, Forward Purchasers and Forward Sellers please so indicate in the space provided below for that purpose, whereupon this Agreement and your acceptance
shall constitute a binding agreement between the Company and the Managers, Forward Purchasers and Forward Sellers.

Very truly yours,

COREWEAVE, INC.

By: /s/ Michael Intrator
Name: Michael Intrator
Title: Chief Executive Officer

Sch. A-1
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ACCEPTED as of the date first above written,

DEUTSCHE BANK SECURITIES INC., As Manager and as Forward Seller

By: /s/ Joachim Sciard
Name: Joachim Sciard
Title: Managing Director

By: /s/ Natasha Hossain
Name: Natasha Hossain
Title: Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

DEUTSCHE BANK AG, LONDON BRANCH., As Forward Purchaser

By: /s/ Joachim Sciard
Name: Joachim Sciard
Title: Managing Director

By: /s/ Natasha Hossain
Name: Natasha Hossain
Title: Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

GOLDMAN SACHS & CO. LLC., As Manager and as Forward Seller

By: /s/ William Connolly
Name: William Connolly
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

GOLDMAN SACHS BANK USA, As Forward Purchaser

By: /s/ William Connolly
Name: William Connolly
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

J.P. Morgan Securities LLC., As Manager

By: /s/ Preston Ryman
Name: Preston Ryman
Title: Vice President

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

JEFFERIES LLC, As Manager

By: /s/ Michael Magarro
Name: Michael Magarro
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

MORGAN STANLEY & CO. LLC., As Manager and as Forward Seller

By: /s/ Aderike Ajao
Name: Aderike Ajao
Title: Executive Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

MORGAN STANLEY & CO. LLC., As Forward Purchaser

By: /s/ Ellen Weinstein
Name: Ellen Weinstein
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

MUFG SECURITIES AMERICAS INC., As Manager

By: /s/ Dev Gandhi
Name: Dev Gandhi
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

CITIGROUP GLOBAL MARKETS INC., As Manager and as Forward Seller

By: /s/ Sirisha Kadamalakalva
Name: Sirisha Kadamalakalva
Title: Global Head of AI Investment Banking

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

CITIBANK, N.A., As Forward Purchaser

By: /s/ Sirisha Kadamalakalva
Name: Sirisha Kadamalakalva
Title: Global Head of AI Investment Banking

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

CREDIT AGRICOLE SECURITIES (USA) INC., As Manager

By: /s/ Jean-Marc Nguyen
Name: Jean-Marc Nguyen
Title: Managing Director

By: /s/ Douglas Cheng
Name: Douglas Cheng
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

SG AMERICAS SECURITIES, LLC, As Manager

By: /s/ Andrew Johnman
Name: Andrew Johnman
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,

TD SECURITIES (USA) LLC, As Manager

By: /s/ Michael Murphy
Name: Michael Murphy
Title: Managing Director

[Signature Page – Equity Distribution Agreement]
    



ACCEPTED as of the date first above written,
WELLS FARGO SECURITIES, LLC, As Manager

By: /s/ Christine Roemer
Name: Christine Roemer
Title: Managing Director

Schedule A

Permitted Free Writing Prospectuses

None.

[Signature Page – Equity Distribution Agreement]
    



Schedule B

Authorized Representatives

Michael Intrator, Chief Executive Officer and President
Brannin McBee, Chief Development Office
Nitin Agrawal, Chief Financial Officer
Kristin McVeety, General Counsel and Corporate Secretary

Sch. B-1
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Exhibit 3(a)(i)

From: []

Cc: []

To: []
Subject: At-the-Market Offering

Ladies and Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Equity Distribution Agreement among CoreWeave, Inc., a Delaware corporation (the “Company”), Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC,
Jefferies LLC, Morgan Stanley & Co. LLC, MUFG Securities Americas Inc., Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC and Wells Fargo Securities, LLC (the “Managers”),
Deutsche Bank AG, London Branch, Goldman Sachs Bank USA, Morgan Stanley & Co. LLC, and Citibank, N.A. (the “Forward Purchasers”) and Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC, and Citigroup Global
Markets Inc. (the “Forward Sellers”), dated September 17, 2026 (the “Agreement”), I hereby request on behalf of the Company that [●] sell up to [●] shares of the Company’s Class A common stock, par value $0.000005 (the “Shares”) at a minimum market
price of $[●] per Share between [ ], 20[ ] and [ ], 20[ ]. [There shall be no limitation on the number of Shares that may be sold on any one (1) day.][No more than [●] Shares may be sold on any one (1) day.] [Other sales parameters]

Very truly yours,
By:

Name:    
Title:    
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Exhibit A
FORM OF FORWARD PLACEMENT NOTICE

[Date]

[Forward Purchaser]
[Address]
Attention: [●]

[Forward Seller]
[Address]
Attention: [●]

Reference is made to the Equity Distribution Agreement, dated as of September 17, 2026 (the “Sales Agreement”), among CoreWeave, Inc. (the “Company”); Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC,
Jefferies LLC, Morgan Stanley & Co. LLC, MUFG Securities Americas Inc., Citigroup Global Markets Inc., Credit Agricole Securities (USA) Inc., SG Americas Securities, LLC, TD Securities (USA) LLC and Wells Fargo Securities, LLC as Managers;
Deutsche Bank AG, London Branch, Goldman Sachs Bank USA, Morgan Stanley & Co. LLC, and Citibank, N.A. as Forward Purchasers; and Deutsche Bank Securities Inc., Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC, and Citigroup Global
Markets Inc. as Forward Sellers. Capitalized terms used herein without definition shall have the respective meanings assigned thereto in the Sales Agreement. This Forward Placement Notice relates to a “Forward”. The Company confirms that all conditions
to the delivery of this Forward Placement Notice are satisfied as of the date hereof.

The Company confirms that it has not declared and will not declare any dividend, or caused or cause there to be any distribution, on the Common Stock if the ex-dividend date or ex-date, as applicable, for such dividend or distribution will occur
during the period from, but excluding, the first scheduled Trading Day of the related Forward Hedge Selling Period to, and including, the last scheduled Trading Day of such Forward Hedge Selling Period.

Number of Scheduled Trading Days in Forward Hedge Selling Period: [__]

First Date of Forward Hedge Selling Period: [___]

Last Date of Forward Hedge Selling Period: [___]

Maximum Number of Shares: [___]    

Forward Maximum Hedge Amount: $[__]

Forward Hedge Selling Commission Rate: [__]%

Initial Stock Loan Rate: [__] basis points

Maximum Stock Loan Rate: [__] basis points

Specified Borrow Rate: [__] basis points

Minimum Price: $[__] per share

 Not to exceed 2.0%.

1

1
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Comments:

COREWEAVE, INC.
By

Name:
Title:

Exh. B-2
|US-DOCS\171226194.17||



Exhibit B

FORM OF COLLARD FORWARD MASTER CONFIRMATION

To: CoreWeave, Inc.
290 W Mt. Pleasant Ave., Suite 4100
Livingston, NJ 07039
Attention: Kristen McVeety; Andrew Vinci
From: [●]
[●]
[●]
Attn: [●]
Telephone: [●]
Email: [●]
Re: Collared Share Forward Transactions
Date: [●]

Ladies and Gentlemen:

The purpose of this communication (this “Master Confirmation”) is to set forth certain terms and conditions for one or more collared share forward transactions that CoreWeave, Inc. (“Counterparty”) will enter into with [●] (“Dealer”) from time
to time. Each such transaction (a “Transaction”) entered into between Dealer and Counterparty that is to be subject to this Master Confirmation shall be evidenced by a supplemental confirmation substantially in the form of Annex A hereto (a
“Supplemental Confirmation”), with such modifications thereto as to which Counterparty and Dealer mutually agree. [This Master Confirmation is a confirmation for purposes of Rule 10b-10 promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).]

This Master Confirmation is subject to, and incorporates, the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”) and the 2006 ISDA Definitions (the “Swap Definitions”), as published by the International Swaps and Derivatives
Association, Inc. (“ISDA”). This Master Confirmation, each Supplemental Confirmation and the related pricing supplement setting forth certain additional terms of each Transaction determined in accordance with the terms of this Master Confirmation in
substantially the form of Annex B hereto (as delivered by Dealer, the “Pricing Supplement”) shall constitute a separate “Confirmation” as referred to in the ISDA Master Agreement specified below. In the event of any inconsistency between the Equity
Definitions, this Master Confirmation, the Supplemental Confirmation for a Transaction, the related Pricing Supplement or the Agreement, the following will prevail for purposes of such Transaction in the order of precedence indicated: (i) the Pricing
Supplement; (ii) the Supplemental Confirmation; (iii) this Master Confirmation; (iv) the Equity Definitions; (v) the Swap Definitions; and (vi) the Agreement.

Each party is hereby advised, and each such party acknowledges, that the other party has engaged in, or refrained from engaging in, substantial financial transactions and has taken other material actions in reliance upon the parties’ entry into each
Transaction to which this Master Confirmation relates on the terms and conditions set forth below.

 To be included if required by Dealer.

2
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1.     This Master Confirmation, a Supplemental Confirmation and the related Pricing Supplement evidence a complete and binding agreement between Dealer and Counterparty as to the terms of the Transaction to which this Master Confirmation, such
Supplemental Confirmation and such Pricing Supplement relate. This Master Confirmation, each Supplemental Confirmation and the Pricing Supplement, shall supplement, form a part of and be subject to an agreement (the “Agreement”) in the form of the
ISDA 2002 Master Agreement (the “ISDA Form”), as published by ISDA, as if Dealer and Counterparty had executed the ISDA Form on the date hereof (but without any Schedule except for (A) the election of New York law (without regard to New York’s
choice of laws doctrine other than Title 14 of Article 5 of the New York General Obligations Law (the “General Obligations Law”)) as the governing law and US Dollars (“USD”) as the Termination Currency; (B) the election that the “Cross Default”
provisions of Section 5(a)(vi) of the Agreement shall apply to Dealer, with a “Threshold Amount” equal to 3% of the shareholders’ equity of [Dealer][Dealer’s ultimate parent entity] as of the date hereof; provided that (a) the phrase “or becoming capable at
such time of being declared” shall be deleted from clause (1) of such Section 5(a)(vi) of the Agreement, (b) the following sentence shall be added to the end thereof: “Notwithstanding the foregoing, a default under subsection (2) hereof shall not constitute an
Event of Default if (i) the default was caused solely by error or omission of an administrative or operational nature; (ii) funds were available to enable the party to make the payment when due; and (iii) the payment is made within three Local Business Days
of such party’s receipt of written notice of its failure to pay.”; and (c) the term “Specified Indebtedness” shall have the meaning specified in Section 14 of the Agreement, except that such term shall not include obligations in respect of deposits received in the
ordinary course of a party’s banking business; and (C) “Specified Entity” shall mean, in relation to Counterparty, “Not Applicable” for the purposes of Sections 5(a)(v), (vi), (vii) and 5(b)(iv), and “Credit Support Document”, “Credit Support Provider” and
“Affiliate” each mean, in relation to Counterparty, “None”). All provisions contained in the Agreement are incorporated into and shall govern this Master Confirmation except as expressly modified herein. This Master Confirmation, the Supplemental
Confirmation for a Transaction and the related Pricing Supplement, evidence a complete and binding agreement between Dealer and Counterparty as to the terms of such Transaction and replace any previous agreement between the parties with respect to the
subject matter hereof.

If there exists any ISDA Master Agreement between Dealer or any of its Affiliates (each, a “Dealer Affiliate”) and Counterparty or any confirmation or other agreement between a Dealer Affiliate and Counterparty pursuant to which an ISDA Master
Agreement is deemed to exist between such Dealer Affiliate and Counterparty, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any other agreement to which Dealer Affiliate and
Counterparty are parties, no Transaction shall be considered a Transaction under, or otherwise governed by, such existing or deemed ISDA Master Agreement. Notwithstanding anything to the contrary in any other agreement between the parties, no
Transaction shall be a “Specified Transaction” (or similarly treated) under any other agreement between the parties. For purposes of the Equity Definitions, each Transaction is a Share Forward Transaction.

2.     The terms of the particular Transaction to which this Master Confirmation relates are as follows:

General Terms:

Trade Date: For each Transaction, as set forth in the related Supplemental Confirmation.
Effective Date: For each Transaction, the Trade Date for such Transaction; provided that if the conditions set forth in Section 7(a) of this Master Confirmation are not satisfied in respect of such

Transaction as of the Trade Date for such Transaction, the parties shall have no further obligations under the Agreement in connection with such Transaction, other than in respect
of breaches of representations or covenants on or prior to such date.

Buyer: Dealer
Seller: Counterparty
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Shares: The Class A common stock of Counterparty, with par value per share of USD 0.000005 (Ticker Symbol: “CRWV”)
Exchange: The Nasdaq Global Select Market
Related Exchange(s): All Exchanges
Clearance System: The Depository Trust Company

Exh. B-5
#102401678v21    



Hedge Period: For each Transaction, the period commencing on, and including, the Hedge Period Commencement Date for such Transaction and ending on, and including, the Hedge Period
Completion Date for such Transaction, during which the Forward Seller (as defined below) establishes Dealer’s initial Hedge Positions for such Transaction, subject to the Trading
Parameters for such Transaction; provided that Counterparty acknowledges and agrees that the Forward Seller will be establishing Dealer’s initial Hedge Positions pursuant to the
Equity Distribution Agreement and subject to terms and conditions thereunder. Counterparty acknowledges and agrees that Dealer may suspend establishing its initial Hedge
Positions in respect of any Transaction during the Hedge Period (a) in order to comply with the Trading Parameters for such Transaction and (b) pursuant to any other applicable
conditions set forth herein and/or the Equity Distribution Agreement. No later than 8:00 P.M. New York City time on the Hedge Period Completion Date for each Transaction,
Dealer shall execute and deliver to Counterparty a Pricing Supplement for such Transaction.

Notwithstanding anything to the contrary in this Master Confirmation or the Equity Definitions, for any Transaction, if (x) the prospectus contemplated in the Equity Distribution
Agreement ceases to satisfy the requirements of the Equity Distribution Agreement (it being understood that availability of such prospectus as contemplated by the Equity
Distribution Agreement has been assumed by Dealer for purposes of establishing its commercially reasonable initial Hedge Position for each Transaction), (y) sales of Shares under
the Equity Distribution Agreement are suspended or terminated pursuant to Section 3(b)(vi), 3(c), 3(m) or 4(x) of the Equity Distribution Agreement or (z) the Hedge Period
Completion Date for such Transaction occurs, in each case, prior to completion by the Forward Seller of the establishment of Dealer’s commercially reasonable initial Hedge
Position with respect to the full Maximum Number of Shares for such Transaction (for any reason including, without limitation, any lack of liquidity in the Shares, compliance with
the Trading Parameters for any Component, occurrence of the Hedge Period Completion Date for such Transaction due to an event set forth in clause (i) or (ii) of the definition
thereof or any failure of the prospectus supplement contemplated by the Equity Distribution Agreement to be available), Dealer shall reduce the Maximum Number of Shares in
respect of such Transaction to reflect the extent to which the Forward Seller has established Dealer’s initial Hedge Position in respect of such Transaction on or prior to such Hedge
Period Completion Date. If the offering of the Shares relating to any Transaction is suspended prior to the completion by the Forward Seller of the establishment of Dealer’s initial
Hedge Position with respect to the Maximum Number of Shares for such Transaction, and the Calculation Agent determines that Dealer’s theoretical “delta” for such Transaction as
of such day (assuming a commercially reasonable Hedge Position) exceeds the number of Shares sold by Dealer or its affiliates in connection with such Transaction prior to such
day, the Calculation Agent may make any commercially reasonable adjustments to the terms of the Transaction as appropriate to preserve the fair value of such Transaction;
provided that the Calculation Agent shall not increase the Maximum Number of Shares for such Transaction. In making any such adjustment, the Calculation Agent agrees to use its
reasonable efforts to consult in good faith with Counterparty regarding such adjustment, it being understood that Calculation Agent will not be required to take any action that it
reasonably determines in good faith would violate or conflict with applicable legal, regulatory or self-regulatory requirements, or with related policies and procedures applicable to
it.

Hedge Period Commencement Date: For each Transaction, as set forth in the related Supplemental Confirmation.
Hedge Period Completion Date: For each Transaction, as set forth in the related Pricing Supplement, to be the earliest of (i) the Hedge Period Outside Date for such Transaction, (ii) the date as of which Dealer has

determined in a commercially reasonable manner that Hedge Positions in respect of such Transaction can no longer be established by the person acting as “Forward Seller” (as
defined in the Equity Distribution Agreement) for Dealer (the “Forward Seller”) due to termination of the Equity Distribution Agreement (defined below), and (iii) the Scheduled
Trading Day on which the Forward Seller completes the establishment of Dealer’s commercially reasonable initial Hedge Position in respect of such Transaction pursuant to the
Equity Distribution Agreement.
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Hedge Period Outside Date: For each Transaction, as set forth in the related Supplemental Confirmation.
Hedge Reference Price: For each Component of each Transaction, as set forth in the related Pricing Supplement, to be equal to the volume weighted average price per Share at which the Forward Seller

executes or causes to be executed sales of Shares during the Relevant Hedging Day for such Component in connection with establishment of Dealer’s initial Hedge Positions in
respect of such Component pursuant to, and in accordance with, the Equity Distribution Agreement and this Master Confirmation.

Maximum Number of Shares: For each Transaction, as set forth in the related Supplemental Confirmation (and as subject to adjustment as set forth above opposite the caption “Hedge Period”).
Number of Transaction Shares: For each Transaction, the aggregate Component Number of Shares for all Components of such Transaction.
Component Number of Shares: For each Component of a Transaction, as set forth in the related Pricing Supplement, to be the number of Shares that the Forward Seller will have introduced into the public market

on the Relevant Hedging Day for such Component in connection with establishing Dealer’s initial Hedge Positions in respect of such Component; provided that the aggregate
Component Number of Shares for all Components of such Transaction shall initially be equal to the Maximum Number of Shares for such Transaction.

Components: Each Transaction will consist of a number of individual Components equal to the number of Exchange Business Days during the Hedge Period for such Transaction on which sales
of Shares were made in connection with the establishment of Dealer’s initial Hedge Positions in respect of such Transaction pursuant to, and in accordance with, the Equity
Distribution Agreement, with each Component corresponding to an individual such Exchange Business Day during such Hedge Period (the “Relevant Hedging Day” for such
Component), each with the terms set forth in this Master Confirmation, the related Supplemental Confirmation and the related Pricing Supplement. The payments and deliveries to
be made upon settlement of each Transaction will be determined separately for each Component of such Transaction as if each such Component were a separate Transaction under
the Agreement, except as provided herein.

Prepayment: Not Applicable.

Forward Hedge Selling Commission Rate: For each Transaction, as set forth in the related Supplemental Confirmation.
Variable Obligation: Not Applicable.
Forward Floor Price: For each Component of each Transaction, as set forth in the related Pricing Supplement, to be the product of (x) the Forward Floor Percentage for such Transaction and (y) the

Hedge Reference Price for such Component.
Forward Floor Percentage: For each Transaction, as set forth in the related Supplemental Confirmation.
Forward Cap Price: For each Component of each Transaction, as set forth in the related Pricing Supplement, to be the product of (x) the Forward Cap Percentage for such Transaction and (y) the Hedge

Reference Price for such Component.
Forward Cap Percentage: For each Transaction, as set forth in the related Supplemental Confirmation.
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Valuation:

Valuation Date: For each Transaction, the Scheduled Valuation Date for such Transaction; provided that, in respect of any Transaction, Dealer shall have the right to designate any Scheduled
Trading Day on or after the First Acceleration Date for such Transaction to be the Valuation Date for such Transaction (the “Accelerated Valuation Date”) by delivering notice to
Counterparty of such designation prior to 8:00 P.M. New York City time on the Exchange Business Day immediately following the designated Accelerated Valuation Date.

First Acceleration Date: For each Transaction, as set forth in the related Supplemental Confirmation.
Valuation Period: For each Transaction, the period from, and including, the Valuation Period Start Date for such Transaction to, and including, the Valuation Date for such Transaction.
Valuation Period Start Date: For each Transaction, as set forth in the related Pricing Supplement, to be ten (10) Scheduled Trading Days following the Hedge Period Completion Date for such Transaction.
Scheduled Valuation Date: For each Transaction, as set forth in the related Supplemental Confirmation, subject to “Valuation Disruption” below.
Valuation Disruption: Notwithstanding anything to the contrary in the Equity Definitions, the Calculation Agent may, in its good faith and commercially reasonable discretion, to the extent that a

Disrupted Day occurs during the Valuation Period for a Transaction, postpone the Scheduled Valuation Date for such Transaction by one Exchange Business Day and, to the extent
that a Disrupted Day occurs during the Unwind Period for a Transaction, extend such Unwind Period by one Exchange Business Day. If any such Disrupted Day is a Disrupted Day
because of a Market Disruption Event (or a deemed Market Disruption Event as provided herein), the Calculation Agent shall determine whether:

(i) such Disrupted Day is a Disrupted Day in full, in which case the VWAP Price or the 10b-18 VWAP Price, as applicable, for such Disrupted Day shall not be included for
purposes of determining the Settlement Price for the relevant Component of such Transaction or the True-Up Price for such Transaction, as applicable, or

(ii) such Disrupted Day is a Disrupted Day only in part, in which case the VWAP Price or the 10b-18 VWAP Price, as applicable, for such Disrupted Day shall be determined by the
Calculation Agent based on transactions (or Rule 10b-18 Eligible Transactions in the case of the 10b-18 VWAP Price) in the Shares on such Disrupted Day taking into account the
nature and duration of the relevant Market Disruption Event, and the weighting of the VWAP Price or the 10b-18 VWAP Price for the relevant Exchange Business Day(s) during the
Valuation Period for such Transaction or the Unwind Period for such Transaction, as applicable, shall be adjusted in good faith and a commercially reasonable manner by the
Calculation Agent for purposes of determining the Settlement Price for the relevant Component of such Transaction or the True-Up Price for such Transaction, as applicable, with
such adjustments based on, among other factors, the nature and duration of any Market Disruption Event and the volume, historical trading patterns and price of the Shares.

Any Scheduled Trading Day on which, as of the applicable Trade Date for any Transaction, the Exchange is scheduled to close prior to its normal close of trading shall be deemed
not to be a Scheduled Trading Day for purposes of such Transaction; if a closure of the Exchange prior to its normal close of trading on any Scheduled Trading Day is scheduled
following the Trade Date for any Transaction, then such Scheduled Trading Day shall be deemed to be a Disrupted Day in full for such Transaction.

The Calculation Agent shall provide notice to Counterparty of any Valuation Disruption on the Exchange Business Day promptly following such Valuation Disruption; provided
that in case a Market Disruption Event is due to a Regulatory Disruption, such notice shall not be required to specify, and Dealer shall not otherwise be required to communicate to
Counterparty, the reason for such Regulatory Disruption.

If a Disrupted Day occurs during the Valuation Period for a Transaction and each of the nine immediately following Scheduled Trading Days is a Disrupted Day (a “Disruption
Event”), then the Calculation Agent, in its good faith and commercially reasonable discretion, may deem such Disruption Event to be an Additional Termination Event, with
Counterparty as the sole Affected Party and such Transaction as the sole Affected Transaction.

The definition of “Market Disruption Event” in Section 6.3(a) of the Equity Definitions is hereby amended by deleting the words (A) “at any time during the one-hour period that
ends at the relevant Valuation Time, Latest Exercise Time, Knock-in Valuation Time or Knock-out Valuation Time, as the case may be”, (B) inserting the words “at any time on any
Scheduled Trading Day during a Valuation Period or an Unwind Period, as applicable,” after the word “material,” in the third line thereof, and (C) replacing the words “or (iii) an
Early Closure.” therein with “(iii) an Early Closure, or (iv) a Regulatory Disruption.”.

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the provision following the term “Scheduled Closing Time” in the fourth line thereof.
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VWAP Price: For any Exchange Business Day, the per Share volume-weighted average price at which the Shares trade as reported in the composite transactions for United States exchanges and
quotation systems, during the regular trading session of the Exchange on such Exchange Business Day (without regard to pre-open or after hours trading outside of such regular
trading session) of the Exchange as displayed under the heading “Bloomberg VWAP” on Bloomberg page “CRWV <Equity> AQR” (or any successor thereto) at 4:15 p.m. (New
York City time) (or 15 minutes following the end of any extension of the regular trading session of the Exchange) on such Exchange Business Day or, if such volume-weighted
average price is unavailable for any reason or is, in the Calculation Agent’s reasonable discretion, manifestly erroneous, the market value of one Share on such Exchange Business
Day, as determined by the Calculation Agent using, if practicable, a volume-weighted method.

10b-18 VWAP Price: For any Exchange Business Day, the per Share volume-weighted average price at which the Shares trade as reported in the composite transactions for United States exchanges and
quotation systems, during the regular trading session of the Exchange on such Exchange Business Day (without regard to pre-open or after hours trading outside of such regular
trading session), excluding (i) trades that do not settle regular way, (ii) opening (regular way) reported trades in the consolidated system on such Exchange Business Day, (iii) trades
that occur in the last ten minutes before the scheduled close of trading on the Exchange on such Exchange Business Day and ten minutes before the scheduled close of the primary
trading session in the market where the trade is effected, and (iv) trades on such Exchange Business Day that do not satisfy the requirements of Rule 10b-18(b)(3) under the
[Exchange Act][Securities Exchange Act of 1934, as amended (the “Exchange Act”)] (all such trades other than any trades described in clauses (i) to (iv) above, “Rule 10b-18
Eligible Transactions”), as published by Bloomberg at 4:15 p.m. (New York City time) (or 15 minutes following the end of any extension of the regular trading session of the
Exchange) on such Exchange Business Day, on Bloomberg page “CRWV <Equity> AQR_SEC” (or any successor thereto), or if such price is not so reported on such Exchange
Business Day for any reason or is, in the Calculation Agent’s good faith and commercially reasonable determination, manifestly erroneous, as determined in good faith and in a
commercially reasonable manner based on Rule 10b-18 Eligible Transactions by the Calculation Agent using, if practicable, a volume-weighted method.

Regulatory Disruption: A “Regulatory Disruption” shall occur with respect to a Transaction if Dealer determines, in good faith and in its reasonable direction, based on advice of counsel, that it is
appropriate or necessary in light of legal, regulatory or self-regulatory requirements or related policies or procedures for Dealer or its agent or affiliate (whether or not such
requirements, policies or procedures are imposed by law or have been voluntarily adopted by Dealer and which policies or procedures are applied consistently in good faith and a
commercially reasonable manner by Dealer to all of its similarly situated counterparties with similar transactions) to refrain from or decrease all or any part of the market activity in
which it would otherwise engage in connection with such Transaction.

Settlement:

Settlement Currency: USD (as defined in the Swap Definitions).

Settlement Date: For each Transaction, in the case of an Accelerated Valuation Date, the date that is one Settlement Cycle immediately following the date on which Dealer delivers the notice
described in “Valuation Date” in respect of such Transaction, and in the case of the Scheduled Valuation Date, the date that is one Settlement Cycle immediately following the
Valuation Date for such Transaction.

Settlement Shares: For each Component, the Component Number of Shares for such Component.

Settlement Price: For each Component of a Transaction, the arithmetic average of the VWAP Prices on each Exchange Business Day in the Valuation Period for such Transaction, subject to
“Valuation Disruption” above; provided that for any Component (x) if such average is less than the Forward Floor Price for such Component, the Settlement Price for such
Component shall be deemed to be the Forward Floor Price for such Component and (y) if such average is greater than the Forward Cap Price for such Component, the Settlement
Price for such Component shall be the Forward Cap Price for such Component.

Settlement Method Election: Not Applicable.
Physical Settlement: Notwithstanding Section 9.2 of the Equity Definitions but subject to Section 7(u) below, on the Settlement Date for any Transaction, Counterparty shall deliver to Dealer through

the Clearance System a number of Shares equal to the sum of the Settlement Shares for all Components of such Transaction, rounded down to the nearest whole Share, and will pay
to Dealer the Fractional Share Amount, if any, and Dealer will pay to Counterparty (i) an amount equal to the sum of the Floor Cash Amounts for all Components of such
Transaction and (ii) an amount equal to the sum of the Incremental Physical Settlement Cash Amounts for all Components of such Transaction.

Notwithstanding the foregoing, Counterparty may elect to receive Shares in an amount equal to the Incremental Physical Settlement Share Amount rather than the Incremental
Physical Settlement Cash Amount in respect of all Components of any Transaction (“True-Up Share Settlement”) by notifying Dealer in writing of such election no later than one
Settlement Cycle prior to the Settlement Date for such Transaction (a “True-Up Share Settlement Election Notice”); provided that such election shall only be valid if such notice
contains the True-Up Election Representations. If True-Up Share Settlement is applicable to any Transaction, Dealer shall not deliver the Incremental Physical Settlement Cash
Amounts on the Settlement Date for such Transaction and instead shall deliver a number of Shares equal to the sum of the Incremental Physical Settlement Share Amounts for all
Components of such Transaction, rounded down to the nearest whole Share, together with a cash payment of the True-Up Fractional Share Amount, on the True-Up Settlement Date
for such Transaction.
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Floor Cash Amount: For each Component of a Transaction, an amount equal to the product of (A) the Component Number of Shares for such Component multiplied by (B) the Forward Floor Price for
such Component less the product of (x) the Hedge Reference Price for such Component multiplied by (y) the Forward Hedge Selling Commission Rate for such Transaction.

Incremental Physical Settlement
Cash Amount:

For each Component, an amount equal to the Settlement Price Differential for such Component multiplied by the Component Number of Shares for such Component.

Incremental Physical Settlement
Share Amount:

For each Component of a Transaction, an amount equal to the Incremental Physical Settlement Cash Amount for such Component divided by the True-Up Price for such
Transaction.

True-Up Election Representations: (A) Counterparty is not aware of any material nonpublic information concerning itself or the Shares, (B) Counterparty is electing True-Up Share Settlement in good faith and not as
part of a plan or scheme to evade compliance with Rule 10b-5 under the Exchange Act (“Rule 10b-5”) or any other provision of the federal securities laws, (C) it is not making
such election to create actual or apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or depress or otherwise manipulate
the price of the Shares (or any security convertible into or exchangeable for Shares) in each case, in violation of applicable law, (D) such election, and settlement in accordance
therewith, does not and will not violate or conflict with any law, regulation or supervisory guidance applicable to Counterparty, or any order or judgment of any court or other
agency of government applicable to it or any of its assets, and any governmental consents that are required to have been obtained by Counterparty with respect to such election or
settlement have been obtained and are in full force and effect and all conditions of any such consents have been complied with and (E) Counterparty will be able to purchase the
number of Shares equal to the sum of the Incremental Physical Settlement Share Amounts for all Components of such Transaction (assuming for such purpose that the True-Up
Price is equal to the most recent 10b-18 VWAP Price) in accordance with its organizational documents and the required corporate approvals thereunder (if any).

True-Up Settlement Date: For any Transaction to which True-Up Share Settlement is applicable, the date one Settlement Cycle following the last day of the Unwind Period for such Transaction. Any True-Up
Settlement Date shall be deemed to be a “Settlement Date” for purposes of the Equity Definitions.

True-Up Price: For any Transaction to which True-Up Share Settlement is applicable, the arithmetic average of the 10b-18 VWAP Prices on each Exchange Business Day in the Unwind Period for
such Transaction, as determined by the Calculation Agent, subject to “Valuation Disruption” above.

True-Up Fractional Share Amount: For each Transaction, an amount in the Settlement Currency representing the fractional Share resulting from the calculation of the sum of the Incremental Physical Settlement Share
Amounts for all Components of such Transaction, multiplied by the 10b-18 VWAP Price on the last day of the Unwind Period for such Transaction, as determined by the
Calculation Agent.

Unwind Period: For any Transaction to which True-Up Share Settlement is applicable, the period from and including the first Exchange Business Day following the date Counterparty validly
provides the True-up Share Settlement Election Notice (or such later date as agreed to by Dealer in its commercially reasonable discretion) and ending on the date determined by the
Calculation Agent in its commercially reasonable discretion.
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Settlement Price Differential: For each Component, an amount equal to the Settlement Price for such Component less the Forward Floor Price for such Component.

Fractional Share Amount: For each Transaction, an amount in the Settlement Currency representing the fractional Share resulting from the calculation of the sum of the Settlement Shares for all Components
of such Transaction, multiplied by the VWAP Price on the Valuation Date for such Transaction, as determined by the Calculation Agent.

Other Applicable Provisions: To the extent Dealer or Counterparty is obligated to deliver Shares hereunder, the provisions of Sections 9.2 (last sentence only), 9.4, 9.8, 9.9, 9.10 and 9.11 of the Equity
Definitions will be applicable to the Transaction; provided that, in such case, with respect to any delivery of Shares by Dealer, the Representation and Agreement contained in
Section 9.11 of the Equity Definitions shall be modified by excluding any representations therein relating to restrictions, obligations, limitations or requirements under applicable
securities laws that exist as a result of the fact that Counterparty is the issuer of the Shares.

Adjustments:

Method of Adjustment: Calculation Agent Adjustment. Section 11.2(e) of the Equity Definitions is hereby amended by deleting clause (iii) thereof.

Notwithstanding Section 11.2(e) of the Equity Definitions, the following repurchases of Shares (if applicable) shall not be considered to be a Potential Adjustment Event:

(i) Shares withheld from employees of Counterparty or its Affiliates to pay certain withholding taxes upon the vesting of Share awards granted to such employees under
compensation or benefit plans of Counterparty;

(ii) Shares purchased in connection with the reinvestment of dividends by recipients of Share awards under Counterparty’s compensation or benefit plans;

(iii) Shares purchased in connection with the operation of Counterparty’s 401(k) plans or dividend reinvestment and direct stock purchase plans;

(iv) Shares purchased by Counterparty in connection with the issuance and/or delivery of Shares to employees, officers and directors under employee, officer and director
compensation programs (including Counterparty’s long-term incentive plan);

(v) for any Transaction, Share repurchases through a dealer pursuant to accelerated share repurchases, forward contracts or similar transactions (including, without limitation, any
discount to average VWAP prices) that are entered into at prevailing market prices (subject to the immediately preceding parenthetical) and in accordance with customary market
terms for Share repurchase transactions of such type (“Private Repurchases”) so long as, after giving effect to such transactions, the aggregate number of Shares repurchased
during the term of such Transaction pursuant to all such transactions would not exceed the Private Repurchase Percentage of the number of Shares outstanding as of the Trade
Date for such Transaction, as determined by the Calculation Agent and as adjusted by the Calculation Agent in a commercially reasonable manner to account for any subdivision
or combination with respect to the Shares; and

(vi) for any Transaction, open market Share repurchases at prevailing market prices so long as, after giving effect to such transactions and any Private Repurchases, the aggregate
number of Shares repurchased during the term of such Transaction pursuant to all such transactions would not exceed the Aggregate Repurchase Percentage of the number of
Shares outstanding as of the Trade Date for such Transaction, as determined by the Calculation Agent and as adjusted by the Calculation Agent in a commercially reasonable
manner to account for any subdivision or combination with respect to the Shares.

Notwithstanding Section 11.2(e) of the Equity Definitions, the following shall not be considered to be a Potential Adjustment Event:

(i) any issuance of Shares by Counterparty to employees, officers and directors of Counterparty, including pursuant to compensation programs (including Counterparty’s long-
term incentive plan);

(ii) any issuance of Shares pursuant to Counterparty’s direct stock purchase plans and dividend reinvestment plans;

(iii) any issuance of any convertible or exchangeable securities by Counterparty (including any stock purchase contracts, but expressly excluding any issuance as described in
Section 11.2(e)(i) or (ii) of the Equity Definitions), even if such securities are convertible into or exchangeable or exercisable for Shares;

(iv) the issuance of any Shares as a result of the conversion, exchange or exercise of any convertible or exchangeable securities outstanding as of the date hereof or issued by
Counterparty as described in clause (iii) above, as the case may be; and

(v) the issuance of any Shares upon the settlement of outstanding restricted stock unit, employee stock option or performance share awards.

Private Repurchase Percentage: For each Transaction, as set forth in the related Supplemental Confirmation.
Aggregate Repurchase Percentage: For each Transaction, as set forth in the related Supplemental Confirmation.

Dividends:

Extraordinary Dividend: Any cash dividend on the Shares.

Extraordinary Events:

New Shares: In the definition of “New Shares” in Section 12.1(i) of the Equity Definitions, (a) the text in subsection (i) shall be deleted in its entirety and replaced with: “publicly quoted, traded
or listed on any of the New York Stock Exchange, The Nasdaq Global Market or The Nasdaq Global Select Market (or their respective successors)” and (b) the phrase “and (iii)
issued by a corporation under the laws of the United States, any State thereof or the District of Columbia” shall be inserted immediately prior to the period.

Consequences of Merger Events:
(a)    Share-for-Share: Modified Calculation Agent Adjustment
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(b)    Share-for-Other: Cancellation and Payment
(c)    Share-for-Combined: Component Adjustment
Tender Offer: Applicable; provided that the definition of “Tender Offer” in Section 12.1(d) of the Equity Definitions will be amended by replacing the phrase “greater than 10% and less than

100% of the outstanding voting shares of the Issuer” in the third and fourth lines thereof with “greater than 25% and less than 100% of the outstanding Shares of Counterparty”. In
addition, Section 12.1(e) of the Equity Definitions shall be amended by replacing “voting shares” in the first line thereof with “Shares”, and Section 12.1(l) of the Equity
Definitions shall be amended by replacing “voting shares” in the fifth line thereof with “Shares”.

Consequences of Tender Offers:
(a)    Share-for-Share: Modified Calculation Agent Adjustment
(b)    Share-for-Other: Modified Calculation Agent Adjustment
(c)    Share-for-Combined: Modified Calculation Agent Adjustment
Consequences of Announcement Events: Modified Calculation Agent Adjustment as set forth in Section 12.3(d) of the Equity Definitions, as amended hereby; provided that, in respect of an Announcement Event,

(i) references to “Tender Offer” shall be replaced by references to “Announcement Event” and references to “Tender Offer Date” shall be replaced by references to “date of such
Announcement Event”, (ii) the words “whether within a commercially reasonable (as determined in good faith by the Calculation Agent) period of time prior to or after the
Announcement Event,” shall be inserted prior to the word “which” in the seventh line, (iii) the words “and/or any Hedge Positions in respect of the Transaction” will be added prior
to the words “of” in the fifth line, and (iv) for the avoidance of doubt, the Calculation Agent shall, in good faith and a commercially reasonable manner, determine whether the
relevant Announcement Event has had a material economic effect on the Transaction (and, if so, adjust the terms of such Transaction accordingly to take into account such
economic effect) on one or more occasions on or after the date of the Announcement Event up to, and including, the final Exchange Business Day of the Valuation Period or any
Unwind Period for the relevant Transaction, or any Early Termination Date and/or any other date of cancellation for the relevant Transaction, it being understood that (i) any
adjustment in respect of an Announcement Event shall take into account any earlier adjustment relating to the same Announcement Event and (ii) in making any adjustment the
Calculation Agent shall solely take into account changes in stock price, volatility, expected dividends, stock loan rate, and liquidity relevant to the Shares or to such Transaction. An
Announcement Event shall be an “Extraordinary Event” for purposes of the Equity Definitions, to which Article 12 of the Equity Definitions is applicable; provided further that
upon the Calculation Agent making an adjustment, determined in a commercially reasonable manner, to the terms of any Transaction following any Announcement Event, then the
Calculation Agent shall make an adjustment to the terms of such Transaction upon any announcement regarding the same event that gave rise to the original Announcement Event
regarding the abandonment of any such event if and to the extent necessary to reflect the economic effect of such subsequent announcement on the Transaction.
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Announcement Event: (i) The public announcement by Counterparty, any agent of Counterparty, any affiliate of Counterparty or a Valid Third Party Entity of any transaction or event that, if completed,
would constitute a Merger Event or Tender Offer, or the public announcement by Counterparty of any intention to enter into a Merger Event or Tender Offer, (ii) the public
announcement by Counterparty, any agent of Counterparty, any affiliate of Counterparty or a Valid Third Party Entity of any potential acquisition or disposition by Counterparty
and/or its subsidiaries where the consideration exceeds 35% of the market capitalization of Counterparty as of the date of such announcement (a “Material Transaction”), (iii) the
public announcement by Counterparty, any agent of Counterparty or any affiliate of Counterparty of an intention by Counterparty to solicit or enter into, or to explore strategic
alternatives or other similar undertaking that may include, a Merger Event, Tender Offer or Material Transaction, or (iv) any subsequent public announcement by Counterparty, any
agent of Counterparty, any affiliate of Counterparty or a Valid Third Party Entity of a change to a transaction or intention that is the subject of an announcement of the type
described in clause (i), (ii) or (iii) of this sentence (including, without limitation, a new announcement, whether or not by the same party, relating to such a transaction or intention
or the announcement of a withdrawal from, or the abandonment or discontinuation of, such a transaction or intention), as determined by the Calculation Agent. For the avoidance of
doubt, the occurrence of an Announcement Event with respect to any transaction or intention shall not preclude the occurrence of a later Announcement Event with respect to such
transaction or intention. For purposes of this definition of “Announcement Event,” “Merger Event” shall mean such term as defined under Section 12.1(b) of the Equity Definitions
(but, for the avoidance of doubt, the remainder of the definition of “Merger Event” in Section 12.1(b) of the Equity Definitions following the definition of “Reverse Merger” therein
shall be disregarded). For the avoidance of doubt, the occurrence of an Announcement Event with respect to any transaction or intention shall not preclude the occurrence of a later
Announcement Event with respect to such transaction or intention.

Valid Third Party Entity: In respect of any transaction or event, any third party that the Calculation Agent reasonably determines has a bona fide intent to enter into or consummate such transaction or event
(or an affiliate or agent of such a third party) (it being understood and agreed that in making such a determination, the Calculation Agent may take into consideration the effect of the
relevant announcement by such third party on the Shares and/or options relating to the Shares).

Nationalization, Insolvency
or Delisting:

Cancellation and Payment; provided that in addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also constitute a Delisting if (i) the Exchange is
located in the United States and the Shares are not immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange, The Nasdaq Global Market or The Nasdaq
Global Select Market (or their respective successors) (and if the Shares are immediately re-listed, re-traded or re-quoted on any such exchange or quotation system, such exchange
or quotation system shall be deemed to be the Exchange) or (ii) the Issuer announces an intent to cause the Shares to cease to be listed, traded or publicly quoted on the Exchange
for any reason (other than a Merger Event or Tender Offer) without causing the Shares to be immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange,
The Nasdaq Global Market or The Nasdaq Global Select Market (or their respective successors).

Additional Disruption Events:
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Change in Law: Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by (i) replacing the phrase “the interpretation” in the third line thereof with the phrase “,
or public announcement of, the formal or informal interpretation”, (ii) by adding the phrase “and/or Hedge Position” after the word “Shares” in clause (X) thereof, (iii) by
immediately following the word “Transaction” in clause (X) thereof, adding the phrase “in the manner contemplated by the Hedging Party on the Trade Date”, and (iv) adding the
words “provided that in the case of clause (Y) hereof, the consequence of such law, regulation or interpretation is applied consistently by Dealer to all of its similarly situated
counterparties with similar transactions in a non-discriminatory manner;” after the semi-colon in the last line thereof; and provided, further that (i) any determination as to whether
the adoption of or any change in any applicable law or regulation (including, for the avoidance of doubt and without limitation, (x) any tax law or (y) adoption or promulgation of
new regulations authorized or mandated by existing statute), and (ii) Section 12.9(a)(ii) of the Equity Definitions is hereby amended by replacing the parenthetical beginning after
the word “regulation” in the second line thereof with the phrase “(including, for the avoidance of doubt and without limitation, (x) any tax law or (y) adoption or promulgation of
new regulations authorized or mandated by existing statute)”.

Failure to Deliver: Applicable if Dealer is required to deliver Shares hereunder; otherwise, Not Applicable.
Hedging Disruption: Not Applicable.

Increased Cost of Hedging: Not Applicable.
Increased Cost of Stock Borrow: Applicable; provided that Section 12.9(b)(v) of the Equity Definitions is hereby amended by (A) adding the phrase “, provided that the Non-Hedging Party may not elect to

terminate the Transaction unless concurrently with electing to terminate the Transaction, it represents and warrants to the Hedging Party in writing that it is not aware of any
material non-public information concerning Counterparty or the Shares and is terminating the Transaction in good faith and not as part of a plan or scheme to evade compliance
with the federal securities laws” at the end of subsection (C); and (B) deleting clause (X) in the final sentence.

Initial Stock Loan Rate: For each Transaction, as set forth in the related Supplemental Confirmation.
Loss of Stock Borrow: Applicable.
Maximum Stock Loan Rate: For each Transaction, as set forth in the related Supplemental Confirmation.
Specified Borrow Rate: For each Transaction, as set forth in the related Supplemental Confirmation.
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Hedging Party: For all applicable Additional Disruption Events, Dealer.
Determining Party: For all applicable Extraordinary Events, Dealer. Following any calculation or determination by the Determining Party hereunder, within five Business Days following a written

request by Counterparty therefor, the Determining Party shall provide to Counterparty by e-mail to the e-mail address provided by Counterparty a written explanation and report (in
a commonly used file format for the storage and manipulation of financial data) describing in reasonable detail any calculation or determination made by it (including, as
applicable, any quotations, market data, information from internal sources used in making such determinations, descriptions of the methodology and any assumptions and basis
used in making for such determination), it being understood that the Determining Party shall not be obligated to disclose any proprietary or confidential models or proprietary or
confidential information used by it for such determination. All calculations, adjustments, and determinations by Dealer acting in its capacity as the Determining Party shall be made
in good faith and in a commercially reasonable manner and assuming that Dealer maintains a commercially reasonable hedge position.

Acknowledgements:

Non-Reliance: Applicable.
Agreements and Acknowledgements
Regarding Hedging Activities:

Applicable.

Additional Acknowledgements: Applicable.
Transfer: Notwithstanding anything to the contrary herein or in the Agreement, Dealer may assign or transfer any of its rights, title and interest or obligations in or under any Transaction, in

whole or in part, to an affiliate of Dealer (a “Designated Transferee”) (A) whose obligations would be guaranteed by Dealer or Dealer’s ultimate parent or (B) that has, or whose
obligations would be guaranteed by a person with, in either case under this clause (B), a rating for its long-term, unsecured and unsubordinated indebtedness at least equivalent to
Dealer’s (or its guarantor’s) at the time of such transfer or assignment, provided, however, that, in the case of this clause (B), in no event shall the credit rating of the Designated
Transferee or of its guarantor (whichever is higher) be lower than A3 from Moody’s Investors Service, Inc. or its successor or A- from Standard and Poor’s Financial Services LLC,
or its successor; provided further that (i) Dealer will notify Counterparty in writing prior to or promptly after any proposed transfer or assignment to a Designated Transferee, (ii) no
Event of Default, Potential Event of Default or Termination Event will occur as a result of such transfer or assignment, (iii) such transfer or assignment will not result in a “deemed
exchange” by Counterparty within the meaning of Section 1001 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), (iv) after any such transfer or assignment,
Counterparty will not, as a result of any withholding or deduction made by the Designated Transferee as a result of any tax, (X) be required to pay or deliver to the Designated
Transferee on any payment or delivery date an amount under Section 2(d)(i)(4) of the Agreement greater than an amount that Counterparty would have been required to pay or
deliver to Dealer in the absence of such transfer or assignment or (Y) receive from the Designated Transferee on any payment date or delivery date (after accounting for amounts
paid under Section 2(d)(i)(4) of the Agreement as well as such withholding or deduction from the payment or delivery) an amount or a number of Shares, as applicable, lower than
the amount or the number of Shares, as applicable, that Counterparty would have received in the absence of such transfer or assignment, and (v) Dealer shall cause the Designated
Transferee to make the Payee Tax Representations and provide Counterparty with a complete and accurate U.S. Internal Revenue Service Form W-9 or W-8 (as applicable), and any
other tax documentation as may be reasonably requested by Counterparty, prior to becoming a party to such Transaction to permit Counterparty to determine that results described
in clause (iv) will occur upon or after such transfer or assignment.

3.     Calculation Agent: Dealer; unless an Event of Default under Section 5(a)(vii) of the Agreement has occurred and is continuing with respect to Dealer, in which case Counterparty shall have the right to designate, for so long as such Event of Default
continues, a recognized dealer in the equity derivatives market to replace Dealer as Calculation Agent. Notwithstanding anything to the contrary in the Agreement, the Equity Definitions, this Master Confirmation, any Supplemental Confirmation or any
Pricing Supplement, whenever Dealer, acting as the Calculation Agent, is required to
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act or to exercise judgment or discretion in any way with respect to a Transaction hereunder (including, without limitation, by making calculations, adjustments or determinations with respect to a Transaction), it will do so in good faith and in a commercially
reasonable manner. Dealer shall, within five (5) Exchange Business Days of a written request by Counterparty, provide a written explanation of any judgment, calculation, adjustment or determination made by Dealer, as to such Transaction, in its capacity as
Calculation Agent, including, where applicable, a description of the methodology and the basis for such judgment, calculation, adjustment or determination in reasonable detail, it being agreed and understood that Dealer shall not be obligated to disclose any
confidential or proprietary models or other information that Dealer believes to be confidential, proprietary or subject to contractual, legal or regulatory obligations not to disclose such information, in each case, used by it for such judgment, calculation,
adjustment or determination.

4.     Account Details:

(a)    Account for delivery of Shares to Dealer: To be furnished.

(b)    Account for delivery of Shares to Counterparty: To be furnished.

(c)    Account for payments to Counterparty: To be advised under separate cover or telephone confirmed prior to each Settlement Date.

(d)    Account for payments to Dealer: To be advised under separate cover or telephone confirmed prior to each Settlement Date.

5.     Offices:

The Office of Counterparty for the Transactions is: Inapplicable, Counterparty is not a Multibranch Party.

The Office of Dealer for the Transactions is: [●]

6.     Notices: For purposes of this Master Confirmation:

(a)    Address for notices or communications to Counterparty:
CoreWeave, Inc.
290 W Mt. Pleasant Ave., Suite 4100
Livingston, NJ 07039
Attention: Kristen McVeety; Andrew Vinci
Email: kmcveety@coreweave.com; avinci@coreweave.com

With a copy to:

Davis Polk & Wardwell LLP
450 Lexington Ave
New York, NY 10017
Attention: Caitlin L. Wood
Telephone: 212-450-4544
Email: caitlin.wood@davispolk.com

(b)    Address for notices or communications to Dealer:

[●]
[●]
[●]
Attention: [●]
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Telephone: [●]
Email: [●]

With a copy to:

Attention: [●]
Telephone: [●]
Email: [●]

and to:

Attention: [●]
Telephone: [●]
Email: [●]

And mandatory email notification to the following address:
[●]

7.     Other Provisions:

(a)    Conditions to Effectiveness. The effectiveness of each Supplemental Confirmation and the related Transaction on the Effective Date for such Supplemental Confirmation shall be subject to the satisfaction (or waiver by Dealer) of the following
conditions:

(i)       The Equity Distribution Agreement dated as of September 17, 2026 between Counterparty, Dealer, [●], as an agent and a forward seller party thereto, and those certain other parties from time to time party thereto (the “Equity
Distribution Agreement”), shall be in full force and effect, and the representations and warranties of Counterparty contained in the Equity Distribution Agreement that are qualified by materiality shall be true and correct as of such
Effective Date and those not so qualified shall be true and correct in all material respects as of such Effective Date (or, in each case, if made earlier than such date under the Equity Distribution Agreement, as of such earlier date);

(ii)    all of the representations and warranties of Counterparty hereunder and under the Agreement shall be true and correct on such Effective Date as if made as of such Effective Date;

(iii)    Counterparty shall have performed all of the obligations required to be performed by it hereunder and under the Agreement on or prior to such Effective Date, including without limitation its obligations under Section 7 hereof; and

(iv)    Counterparty shall have performed all of the obligations required to be performed by it under the Equity Distribution Agreement on or prior to such Effective Date.

Notwithstanding anything herein to the contrary, in the event that, in respect of any Transaction, after using commercially reasonable efforts, either (i) Dealer is unable to borrow and deliver any Shares for sale by the Forward Seller under the Equity
Distribution Agreement or (ii) in the good faith judgment of Dealer, it is either impracticable to borrow and deliver any such Shares or Dealer would incur a stock  loan cost that is equal to or greater than the Specified Borrow Rate, then the
effectiveness of this Master Confirmation and the related Supplemental Confirmation shall be limited to the number of Shares that Dealer using commercially reasonable efforts is able to, and that it is practicable to, so borrow below the Specified
Borrow Rate (which number of Shares, for the avoidance of doubt, may be zero).

(b)    Equity Distribution Agreement Representations, Warranties and Covenants. On each Trade Date and on each date on which Dealer or its affiliates makes a sale pursuant to a prospectus in connection with a hedge of a Transaction, Counterparty
repeats and reaffirms as of such date each of its representations and warranties
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contained in the Equity Distribution Agreement. On each Trade Date, Counterparty agrees to comply with its covenants contained in the Equity Distribution Agreement with respect to sales made pursuant to a prospectus in connection with a hedge
of a Transaction as if such covenants were made in favor of Dealer.

(c)    Interpretive Letter. The parties intend for this Master Confirmation (including any related Supplemental Confirmation and any related Pricing Supplement) to constitute a “Contract” as described in the letter dated October 6, 2003 submitted on
behalf of Goldman, Sachs & Co. to Paula Dubberly of the staff of the Securities and Exchange Commission (the “Staff”) to which the Staff responded in an interpretive letter dated October 9, 2003 (the “Interpretive Letter”). In addition,
Counterparty represents that it is eligible to conduct a primary offering of Shares on Form S-3, the offering contemplated by the Equity Distribution Agreement complies with Rule 415 under the Securities Act of 1933, as amended (the “Securities
Act”), and the Shares are “actively traded” as defined in Rule 101(c)(1) of Regulation M.

(d)    Agreements and Acknowledgments Regarding Shares.

(i)    Counterparty agrees and acknowledges that, in respect of any Shares delivered to Dealer hereunder, such Shares shall be newly issued or issued out of Shares held in treasury (unless mutually agreed otherwise by the parties) and shall,
upon such delivery, be duly and validly authorized, issued and outstanding, fully paid and nonassessable, free of any lien, charge, claim or other encumbrance and not subject to any preemptive or similar rights arising under the Delaware
General Corporation Law, Counterparty’s organizational documents or any agreement to which Counterparty or any of its subsidiaries is a party, and shall, upon such issuance, be accepted for listing or quotation on the Exchange, subject to
notice of issuance and Paragraph 7(h) below.

(ii)    Counterparty acknowledges that Dealer (or an affiliate of Dealer) will hedge its exposure to each Transaction by selling Shares borrowed from third party securities lenders pursuant to a registration statement. The parties acknowledge
that, pursuant to the terms of the Interpretive Letter, the Shares (for any Transaction, up to the Number of Transaction Shares for such Transaction) delivered by Counterparty to Dealer (or an affiliate of Dealer) in connection with each
Transaction may be used by Dealer (or an affiliate of Dealer) to close out open borrowings of Shares created in the course of its hedging activities relating to its exposure under such Transaction without further registration of the delivery of
such Shares and without delivering a prospectus in connection with the delivery of such Shares. Accordingly, and subject to Paragraph 7(d)(iv) and the provisions set forth below under “Private Placement Procedures”, Counterparty agrees
that, so long as Dealer is not, and within the three months preceding has not been, an affiliate of Counterparty, the Shares that Counterparty delivers to Dealer (or an affiliate of Dealer) upon settlement of each Transaction will not bear a
restrictive legend and that such Shares will be deposited in, and the delivery thereof shall be effected through the facilities of, the Clearance System.

(iii)    Counterparty agrees and acknowledges that it has reserved and will keep available at all times, free from preemptive or similar rights and free from any lien, charge, claim or other encumbrance, authorized but unissued Shares at least
equal to the sum of (i) the aggregate Number of Transaction Shares for all outstanding Transactions under this Master Confirmation plus (ii) the total number of Shares issuable upon settlement of any other transaction or agreement to which
it is a party, excluding any Shares already counted in clause (i) above.

(iv)    Unless the provisions set forth below under “Private Placement Procedures” are applicable, Dealer agrees to use any Shares delivered by Counterparty hereunder on any Settlement Date to return Shares to securities lenders to close out
open securities loans created by Dealer or an affiliate of Dealer in the course of Dealer’s or such affiliate’s hedging activities related to Dealer’s exposure under the Transaction to which such Settlement Date relates.

(v)    In connection with bids and purchases of Shares in connection with any True-Up Share Settlement of any Transaction, Dealer shall use its good faith efforts to conduct its activities, or cause
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its affiliates to conduct their activities, in a manner consistent with the requirements of the safe harbor provided by Rule 10b-18 under the Exchange Act (“Rule 10b-18”), as if such provisions were applicable to such purchases.

(vi)       Dealer acknowledges that Counterparty has entered or may enter into one or more other forward transactions for its Shares (each, an “Other Forward”) during the term of any Transaction pursuant to “Forward Contract(s)” (as
defined in the Equity Distribution Agreement) with “Forward Purchaser(s)” (as defined in the Equity Distribution Agreement) other than Dealer (each, an “Other Dealer”). Dealer and Counterparty agree that if Counterparty designates a
“True-Up Settlement Date”, or if a “True-Up Settlement Date” occurs, in each case with respect to any Other Forward and for which “True-Up Share Settlement” is applicable thereunder, and the resulting “Unwind Period” for the Other
Forward coincides for any period of time with the Unwind Period for such Transaction (the “Overlap Unwind Period”), Counterparty shall notify Dealer at least one Scheduled Trading Day prior to the commencement of such Overlap
Unwind Period, and Dealer shall be permitted to purchase Shares to unwind its hedge in respect of such Transaction only on alternating Scheduled Trading Days during such Overlap Unwind Period, commencing on the first, second, third or
later Scheduled Trading Day prior to such Overlap Unwind Period (as specified by Counterparty in such notice) (which alternating Scheduled Trading Days, for the avoidance of doubt, may be every other Scheduled Trading Day if there is
only one Other Dealer, every third Scheduled Trading Day if there are two Other Dealers, etc.), and the Calculation Agent shall make corresponding adjustments to the Exchange Business Days comprising such Unwind Period, including for
purposes of determining the True-Up Price(s).

(e)    Additional Representations and Agreements of Counterparty. In addition to the representations and warranties in the Agreement and those contained elsewhere herein, Counterparty represents and warrants to Dealer, and agrees with Dealer, as of
the Trade Date and the Effective Date for each Transaction (and, in the case of clauses (vii) and (xiii), on each date Counterparty delivers Shares to Dealer), as follows:

(i)    (A) Counterparty is not aware of any material nonpublic information regarding Counterparty or the Shares, (B) Counterparty is not entering into this Master Confirmation or any Supplemental Confirmation or making any election
hereunder to create actual or apparent trading activity in the Shares (or any security convertible into or exchangeable for Shares) or to raise or depress or otherwise manipulate the price of the Shares (or any security convertible into or
exchangeable for Shares) in each case, in violation of applicable law and (C) the execution and delivery of this Master Confirmation or the Supplemental Confirmation for such Transaction and the incurrence or performance of obligations
of Counterparty under this Master Confirmation or such Supplemental Confirmation does not and will not violate or conflict with any law, regulation or supervisory guidance applicable to Counterparty, or any order or judgment of any court
or other agency of government applicable to it or any of its assets, and any governmental consents that are required to have been obtained by Counterparty with respect to such election or settlement have been obtained and are in full force
and effect and all conditions of any such consents have been complied with.

(ii)    It is the intent of Dealer and Counterparty that, commencing upon Counterparty’s delivery of the final Parameters Request in respect of any Transaction hereunder, such Transaction comply with the requirements of Rule 10b5-l(c)(l)(i)
(B) of the Exchange Act and that this Master Confirmation, the Supplemental Confirmation for such Transaction and the related Pricing Supplement shall be interpreted to comply with the requirements of Rule 10b5-l(c). Counterparty has
not entered into or altered and will not enter into or alter any hedging transaction relating to the Shares corresponding to or offsetting such Transaction and, from and after its delivery of the final Parameters Request in respect of such
Transaction and without limiting Counterparty’s right to elect True-Up Share Settlement, shall not seek to control or influence Dealer’s decision to make any “purchases or sales” (within the meaning of Rule 10b5-1(c)(1)(i)(B)(3)) of any
Shares, including, without limitation, Dealer’s decision to enter into any hedging transactions, in respect of such Transaction. Counterparty acknowledges that (A) except pursuant to the “Trading Parameters” under any Supplemental
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Confirmation and the Equity Distribution Agreement and without limiting Counterparty’s right to elect True-Up Share Settlement, Counterparty shall not have, and shall not attempt to exercise, any influence over how, when or whether to
effect transactions in Shares by Dealer (or its agent or affiliate) in connection with this Master Confirmation and any Transaction hereunder and (B) Counterparty is entering into the Agreement, this Master Confirmation, each Supplemental
Confirmation and the related Pricing Supplement in good faith and not as part of a plan or scheme to evade compliance with federal securities laws including, without limitation, Rule 10b-5 and shall act in good faith with respect to this
Master Confirmation and any Transaction hereunder. Counterparty acknowledges and agrees that any election, amendment, modification, waiver or termination of this Master Confirmation, any Supplemental Confirmation and/or any related
Pricing Supplement must be effected in accordance with the requirements for the amendment or termination of a “plan” as defined in Rule 10b5-1(c) in good faith and not as part of a plan or scheme to evade compliance with Rule 10b-5 or
any other provision of the federal or applicable state securities laws. Without limiting the generality of the foregoing, any such election, amendment, modification, waiver or termination shall be made in good faith and not as part of a plan or
scheme to evade compliance with Rule 10b-5, and no such election, amendment, modification or waiver shall be made at any time at which Counterparty or any officer or director, of Counterparty is aware of any material nonpublic
information regarding Counterparty or the Shares. Counterparty has consulted with its own advisors as to the legal aspects of its adoption and implementation of this Master Confirmation, each Supplemental Confirmation and/or any related
Pricing Supplement under Rule 10b5-1 under the Exchange Act.

(iii)    Counterparty shall, at least one day prior to the first day of any Unwind Period, notify Dealer of the total number of Shares purchased in Rule 10b-18 purchases of blocks pursuant to the once-a-week block exception contained in Rule
10b-18(b)(4) by or for Counterparty or any of its affiliated purchasers during each of the four calendar weeks preceding the first day of such Unwind Period and during the calendar week in which the first day of the Unwind Period occurs
(“Rule 10b-18 purchase”, “blocks” and “affiliated purchaser” each being used as defined in Rule 10b-18). During any Unwind Period, Counterparty agrees that neither it nor any “affiliated purchaser” (as defined in Regulation M
(“Regulation M”) promulgated under the Exchange Act) will, directly or indirectly, bid for, purchase or attempt to induce any person to bid for or purchase, the Shares or securities that are convertible into, or exchangeable or exercisable
for, Shares during any “restricted period” as such term is defined in Regulation M.

(iv)    During any Unwind Period, Counterparty shall (a) notify Dealer prior to the opening of trading in the Shares on any day on which Counterparty makes, or expects to be made, any public announcement (as defined in Rule 165(f) under
the Securities Act) of any Merger Transaction, (b) promptly notify Dealer following Counterparty’s making of, or otherwise becoming aware of, a public announcement of a Merger Transaction having been made and (c) promptly (but, in
the case of any such public announcement that is within Counterparty’s control, in any event prior to the next opening of the regular trading session of the Exchange) deliver to Dealer following the making of any such public announcement
information indicating (A) Counterparty’s average daily Rule 10b-18 purchases (as defined in Rule 10b-18) during the three full calendar months preceding the date of the announcement of such transaction and (B) Counterparty’s block
purchases (as defined in Rule 10b-18) effected pursuant to paragraph (b)(4) of Rule 10b-18 during the three full calendar months preceding the date of the announcement of such transaction. Such written notice shall be deemed to be a
certification by Counterparty to Dealer that such information is true and correct. In addition, Counterparty shall promptly notify Dealer of the earlier to occur of the completion of such transaction and the completion of the vote by target
shareholders. Counterparty acknowledges that under the terms of this Master Confirmation, any such notice may result in a Regulatory Disruption or may affect the length of any ongoing Unwind Period; accordingly, Counterparty
acknowledges that its delivery of such notice shall comply with the standards set forth in Section 7(e)(ii) above. “Merger Transaction” means any merger, acquisition or similar transaction involving a recapitalization with respect to
Counterparty and/or the Shares (other than any such transaction in which the consideration
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consists solely of cash and there is no valuation period) as contemplated by Rule 10b-18(a)(13)(iv) under the Exchange Act.

(v)    Counterparty (or any “affiliated purchaser” as defined in Rule 10b-18) shall not, without the prior written consent of Dealer, directly or indirectly (including, without limitation, by means of a derivative instrument) purchase, offer to
purchase, place any bid or limit order that would effect a purchase of, or commence any tender offer relating to, any Shares (or equivalent interest, including, without limitation, a unit of beneficial interest in a trust or limited partnership or a
depository share) or listed contracts on the Shares (including, without limitation, any Rule 10b-18 purchases of blocks (as defined in Rule 10b-18)) on any Scheduled Trading Day during any Unwind Period (if applicable) for any
Transaction. Notwithstanding the foregoing, nothing herein shall (i) limit Counterparty’s ability, pursuant to its employee incentive plans, to re-acquire Shares in connection with the related equity transactions, (ii) limit Counterparty’s ability
to withhold shares to cover tax liabilities associated with such equity transactions or (iii) limit Counterparty’s ability to grant stock, restricted stock units and options to “affiliated purchasers” (as defined in Rule 10b-18) or the ability of such
affiliated purchasers to acquire such stock, restricted stock units or options, in connection with Counterparty’s compensation policies or plans for directors, officers and employees to the extent such events are not “Rule 10b-18 purchases”
within the meaning of Rule 10b-18. Further, (i) an agent independent of Counterparty may purchase Shares effected by or for an issuer plan of Counterparty in accordance with the requirements of Section 10b-18(a)(13)(ii) under the
Exchange Act (with “issuer plan” and “agent independent of the Counterparty” each being used herein as defined in Rule 10b-18), and (ii) Counterparty or any “affiliated purchaser” may purchase Shares in (x) unsolicited transactions or (y)
privately negotiated (off-market) transactions, in each case, that are not “Rule 10b-18 purchases” (as defined in Rule 10b-18) and that are not expected to result in on-market purchases of the Shares, in each of clause (i), (ii) or (iii), without
Dealer’s consent.

(vi)    Counterparty will not engage in any “distribution” (as defined in Regulation M) that would cause a “restricted period” (as defined in Regulation M) in respect of Shares to occur during any Unwind Period unless Counterparty has
provided written notice to Dealer of such restricted period not later than the Scheduled Trading Day immediately preceding the first day of such “restricted period”. Counterparty acknowledges that under the terms of this Master
Confirmation, any such notice may result in a Regulatory Disruption or may affect the length of any ongoing Unwind Period; accordingly, Counterparty acknowledges that its delivery of such notice shall comply with the standards set forth
in Section 7(e)(ii) above.

(vii)    Counterparty is not, and after giving effect to the transactions contemplated hereby will not be, required to register as an “investment company” as such term is defined in the Investment Company Act of 1940, as amended.

(viii)    As of the Trade Date and Effective Date for such Transaction and as of the date of any payment or delivery by Counterparty or Dealer hereunder (A) the fair value of the total assets of Counterparty are greater than the sum of the total
liabilities (including contingent liabilities) and the capital of Counterparty, (B) the capital of Counterparty is adequate to conduct the business of Counterparty, and Counterparty’s entry into such Transaction will not impair its capital, (C)
Counterparty has the ability to pay its debts and obligations as such debts mature and does not intend to, and does not believe that it will, incur debt beyond its ability to pay as such debts mature and (D) Counterparty is not and will not be
“insolvent” (as such term is defined under Section 101(32) of the U.S. Bankruptcy Code (Title 11 of the United States Code) (the “Bankruptcy Code”)).

(ix)       Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Dealer is not making any representations or warranties or taking any position or expressing any view with respect to the
treatment of any Transaction under any accounting standards including without limitation ASC Topic 260, Earnings Per Share, ASC Topic 815, Derivatives and Hedging, FASB Statements 128, 133, as amended, 149 or 150, EITF 00-19, 01-
6, 03-6 or 07-5, ASC
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Topic 480, Distinguishing Liabilities from Equity, ASC 815-40, Derivatives and Hedging – Contracts in Entity’s Own Equity (or any successor issue statements) or under FASB’s Liabilities & Equity Project.

(x)    Counterparty understands no obligations of Dealer to it hereunder will be entitled to the benefit of deposit insurance and that such obligations will not be guaranteed by any affiliate of Dealer or any governmental agency.

(xi)    As of the Trade Date, neither the amended and restated certificate of incorporation nor the amended and restated bylaws of Counterparty contain any limitation on ownership of the Shares that would give rise to any reporting, consent,
registration or other requirement (including any requirement to obtain prior approval from any person or entity) and no state or local (including, to the best of Counterparty’s knowledge, non-U.S. jurisdictions) law, rule, regulation or
regulatory order applicable specifically to the Shares (and not generally to ownership of equity securities by a financial institution that is not generally applicable to holders of the Shares) would give rise to any reporting, consent, registration
or other requirement (including without limitation a requirement to obtain prior approval from any person or entity) as a result of Dealer or its affiliates owning or holding (however defined) Shares as a commercially reasonable Hedge
Position in connection with any Transaction in accordance with the terms of this Master Confirmation, the applicable Supplemental Confirmation, any related Pricing Supplement and the Agreement; provided that no representation shall be
made by Counterparty with respect to any rules and regulations applicable to Dealer (including any applicable rules or regulations of the Financial Industry Regulatory Authority, Inc.) arising from Dealer’s status as a regulated entity under
applicable law.

(xii)    [Reserved].

(xiii)    Counterparty (a) has such knowledge and experience in financial and business affairs as to be capable of evaluating the merits and risks of entering into each Transaction; (b) has consulted with its own legal, financial, accounting and
tax advisors in connection with each Transaction; and (c) is entering into each Transaction for a bona fide business purpose.

(xiv)    [Reserved].

(xv)    [Reserved].

(xvi)       Counterparty (a) is capable of evaluating investment risks independently, both in general and with regard to all transactions and investment strategies involving a security or securities; (b) will exercise independent judgment in
evaluating the recommendations of any broker-dealer or its associated persons; (c) has total assets of at least USD 50 million as of the date hereof; and (d) is an “institutional account” as defined in FINRA Rule 4512(c).

(xvii)    Counterparty is not a “financial end user” as defined in 12 CFR §45.2.

(xviii)    Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on Form 10-K, together with all reports subsequently filed by it pursuant to the Exchange Act, taken together
and as amended and supplemented to the date of this representation, do not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

(xix)      COUNTERPARTY UNDERSTANDS THAT THE TRANSACTIONS ARE SUBJECT TO COMPLEX RISKS WHICH MAY ARISE WITHOUT WARNING AND MAY AT TIMES BE VOLATILE AND THAT LOSSES MAY
OCCUR QUICKLY AND IN UNANTICIPATED
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MAGNITUDE AND IS WILLING TO ACCEPT SUCH TERMS AND CONDITIONS AND ASSUME (FINANCIALLY AND OTHERWISE) SUCH RISKS.

(xx)        In connection with this Master Confirmation, each Supplemental Confirmation, any Pricing Supplement, the Equity Distribution Agreement, any Transaction hereunder and the other transactions contemplated hereunder and
thereunder (the “Relevant Transactions”), Counterparty acknowledges that none of Dealer and/or its affiliates is advising Counterparty or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction
(for the avoidance of doubt, notwithstanding any advisory relationship that Dealer and/or its affiliates may have, or may have had in the past, with Counterparty and/or its affiliates). Counterparty shall consult with its own advisors
concerning such matters and shall be responsible for making its own independent investigation and appraisal of the Relevant Transactions, and none of Dealer and/or its affiliates shall have any responsibility or liability to Counterparty with
respect thereto. Any review by Dealer and/or its affiliates of Counterparty, the Relevant Transactions or other matters relating to the Relevant Transactions will be performed solely for the benefit of Dealer and/or its affiliates, as the case
may be, and shall not be on behalf of Counterparty. Counterparty waives to the full extent permitted by applicable law any claims it may have against Dealer and/or its affiliates arising from an alleged breach of fiduciary duty in connection
with the Relevant Transactions.

(xxi)    Counterparty represents and warrants to, and agrees with, Dealer that at all times from the Hedge Period Commencement Date for any Transaction through and including the final Valuation Date for such Transaction, Counterparty
has not and will not, without the prior written consent of Dealer (such consent not to be unreasonably withheld, delayed or conditioned), (i) issue, offer, pledge, sell, contract to sell, sell any Shares, call option or other right or warrant to
purchase, purchase any put option, lend, or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities convertible into or exercisable or exchangeable for Shares, (ii) enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership of the Shares, whether any such transaction described in this clause (ii) is to be settled by delivery of Shares or such other securities, in cash or
otherwise or (iii) enter into any derivatives transactions referencing the Shares or any securities convertible into Shares where any initial hedge period, calculation period, relevant period, expiration period or settlement valuation period
(each however defined) in such other transaction will overlap at any time (including as a result of extensions in such initial hedge period, calculation period, relevant period, expiration period or settlement valuation period as provided in the
relevant agreements) with the Hedge Period or Valuation Period or any portion thereof; provided that at any time from the Hedge Period Commencement Date for any Transaction through and including the final Valuation Date for such
Transaction, (a) the grant of options, stock awards, restricted stock, restricted stock units or other equity awards under Counterparty’s compensation programs (including Counterparty’s long-term incentive plan) or any stock ownership plans
and the issuance by Counterparty of any Shares, shares of Class B common stock, par value USD 0.000005 (the “Class B Common Stock”), shares of Class C common stock, par value USD 0.000005 (the “Class C Common Stock” and,
together with the Shares and the Class B Common Stock, the “Common Stock”), or securities convertible into or exercisable for Common Stock (whether upon the exercise of stock options or otherwise) pursuant to such programs or plans
or upon the exercise or settlement of any such award, (b) any issuance and sale of shares pursuant to any dividend reinvestment or direct stock purchase plan, (c) any issuance of Common Stock or securities convertible, exercisable or
exchangeable for Common Stock pursuant to a “Specified Agreement” for such Transaction (as defined in and set forth in the relevant Supplemental Confirmation), (d) the sale or issuance of or entry into an agreement to sell or issue
Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock, in connection with one or more mergers; acquisitions of securities, businesses, property or other assets, products or technologies; joint
ventures; commercial relationships or other strategic corporate transactions or alliances, provided that the aggregate amounts of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock (on an as-
converted, as-exercised or as exchanged basis) that Counterparty may sell or issue or agree to sell or issue pursuant to this clause (d) shall not exceed 5%
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of the total number of shares of Common Stock of Counterparty issued and outstanding immediately prior to such Hedge Period Commencement Date, determined on a fully-diluted basis and (e) the issuance of any Shares as a result of the
conversion, exchange or exercise of any convertible, exercisable or exchangeable securities outstanding as of the Trade Date of such Transaction, shall in each case be permitted; and provided, further that at any time other than during the
Hedge Period for any Transaction, (x) any debt-for-equity exchanges, (y) certain transactions as set forth under “Permitted Transactions” in the Supplemental Confirmation for such Transaction, and (z) any customary “at-the-market”
offering of Shares on an agency basis on behalf of Counterparty or as hedge sales for an Other Forward, in each case made by means of ordinary brokers’ transactions on or through the Exchange or another market for Counterparty’s
common stock customarily included in the calculation of the average daily traded volume (“ADTV”) of Shares, at market prices prevailing at the time of sale, shall in each case be permitted, subject to a condition that, with respect to any
such debt-for-equity exchange involving a valuation or other price-setting period referencing Counterparty’s common stock price or involving investors’ hedging activity in the open market and any such “at-the-market” offering, the related
selling activity in respect of the Shares, in aggregate on any Exchange Business Day, shall not exceed 10% of the ADTV of the Shares, excluding elements of such daily traded volume that may be attributed to any block trade that occurs on
such Exchange Business Day (and for the avoidance of doubt, any block trades shall not be permitted under clause (z) above, but clause (z) above shall permit the entry into any Other Forward during the relevant period).

(f)    Notwithstanding anything to the contrary in Section 6 of the Agreement, if a Termination Price is specified in the Supplemental Confirmation for any Transaction, then an Additional Termination Event will occur without any notice or action by
Dealer or Counterparty if the VWAP Price on any Exchange Business Day falls below such Termination Price, with Counterparty as the sole Affected Party and such Transaction as the sole Affected Transaction.

(g)    Opinion. Within three (3) Scheduled Trading Days following the date that Dealer delivers to Counterparty the Pricing Supplement for any Transaction, Counterparty shall deliver to Dealer an opinion of counsel in respect of such Transaction in
form and substance reasonably satisfactory to Dealer (x) with respect to matters set forth in Section 3(a) of the Agreement and Section 7(e)(vii) hereof and (y) to the effect that the maximum number of Shares initially issuable under such Transaction
have been duly authorized and, upon issuance pursuant to the terms of such Transaction, will be validly issued, fully paid and nonassessable.

(h)    Private Placement Procedures. If Counterparty is unable to comply with the provisions of sub-paragraph (ii) of Paragraph 7(d) above because of a Change in Law, or Dealer otherwise determines that in its reasonable opinion based on the advice
of counsel any Shares to be delivered to Dealer by Counterparty may not be freely returned by Dealer or its affiliates to securities lenders as described under such sub-paragraph (ii) or otherwise constitute “restricted securities” as defined in Rule 144
under the Securities Act, then delivery of any such Shares (the “Restricted Shares”) shall be effected as provided below, unless waived by Dealer.

(i)        If Counterparty delivers the Restricted Shares pursuant to this Paragraph 7(h)(i) (a “Private Placement Settlement”), then delivery of Restricted Shares by Counterparty shall be effected in customary (for issuers with a market
capitalization comparable to, and in the same industry as, Counterparty) private placement procedures with respect to such Restricted Shares reasonably acceptable to Dealer; provided that Counterparty may not elect a Private Placement
Settlement if, on the date of its election, it has taken, or caused to be taken, any action that would make unavailable either the exemption pursuant to Section 4(a)(2) of the Securities Act for the sale by Counterparty to Dealer (or any affiliate
designated by Dealer) of the Restricted Shares or the exemption pursuant to Section 4(a)(1) or Section 4(a)(3) of the Securities Act for resales of the Restricted Shares by Dealer (or any such affiliate of Dealer), and if Counterparty fails to
deliver the Restricted Shares when due or otherwise fails to perform obligations within its control in respect of a Private Placement Settlement, it shall be an Event of Default with respect to Counterparty and Section 6 of the Agreement shall
apply. The Private Placement Settlement of such Restricted Shares shall include customary (for issuers with a market capitalization comparable to, and in the same industry as, Counterparty)
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representations, covenants, blue sky and other governmental filings and/or registrations, indemnities to Dealer, due diligence rights (for Dealer or any designated buyer of the Restricted Shares by Dealer), opinions and certificates, and such
other documentation as is customary (for issuers with a market capitalization comparable to, and in the same industry as, Counterparty) for private placement agreements, all reasonably acceptable to Dealer. In the case of a Private
Placement Settlement, Dealer shall, in its good faith, commercially reasonable discretion, adjust the amount of Restricted Shares to be delivered to Dealer hereunder in a commercially reasonable manner to reflect the fact that such
Restricted Shares may not be freely returned to securities lenders by Dealer and may only be saleable by Dealer at a discount to reflect the lack of liquidity in Restricted Shares. For the avoidance of doubt, delivery of Restricted Shares shall
be due following completion of the procedures set forth in this sub-paragraph (i), which procedures the parties shall exercise diligence to complete, and not be due on the date that would otherwise be applicable.

(ii)    If Counterparty delivers any Restricted Shares in respect of any Transaction, Counterparty agrees that (A) prior to the time the restrictive legends referred to in clause (B) below are removed, such Shares may be transferred by and
among Dealer and its affiliates and (B)  after the minimum “holding period” within the meaning of Rule 144(d) under the Securities Act has elapsed, and provided that the conditions of Rule 144(c)(1)(i), if applicable, are satisfied,
Counterparty shall (so long as Dealer or any such affiliate is not an “affiliate” of Counterparty within the meaning of Rule 144 under the Securities Act and has not been such an affiliate within the three months preceding) promptly remove,
or take all actions within its control to cause the transfer agent for the Shares to remove, any legends referring to any transfer restrictions from such Shares upon delivery by Dealer (or such affiliate of Dealer) to Counterparty or such transfer
agent of any seller’s and broker’s representation letters customarily delivered by Dealer or its affiliates in connection with resales of restricted securities pursuant to Rule 144 under the Securities Act, each without any further requirement for
the delivery of any certificate, consent, agreement, opinion of counsel, notice or any other document, any transfer tax stamps or payment of any other amount or any other action by Dealer (or such affiliate of Dealer).

(i) [Reserved].

(j)    [Reserved].

(k)    Governing Law/Jurisdiction/Waiver of Jury Trial.

    (i)    THIS MASTER CONFIRMATION AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS MASTER CONFIRMATION SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF NEW YORK WITHOUT REFERENCE TO THE CONFLICT OF LAWS PROVISIONS THEREOF (OTHER THAN TITLE 14 OF ARTICLE 5 OF THE GENERAL OBLIGATIONS LAW).

    (ii)    THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK AND THE UNITED STATES COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK IN CONNECTION WITH ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF VENUE IN, AND ANY CLAIM OF
INCONVENIENT FORUM WITH RESPECT TO, THESE COURTS.

   EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS MASTER
CONFIRMATION OR ANY SUPPLEMENTAL CONFIRMATION OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY.
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(l)    Designation by Dealer. Notwithstanding any other provision in this Master Confirmation, any Supplemental Confirmation or any Pricing Supplement to the contrary requiring or allowing Dealer to purchase, sell, receive or deliver any Shares or
other securities to or from Counterparty, Dealer may designate any of its affiliates to purchase, sell, receive or deliver such Shares or other securities and otherwise to perform Dealer’s obligations in respect of any Transaction and any such designee
may assume such obligations. Dealer shall be discharged of its obligations to Counterparty only to the extent of any such performance.

(m)    Insolvency Filing. Notwithstanding anything to the contrary herein, in the Agreement or in the Equity Definitions, upon any Insolvency Filing or other proceeding under the Bankruptcy Code in respect of the Issuer, each Transaction shall
automatically terminate on the date thereof without further liability of either party to this Master Confirmation to the other party (except for any liability in respect of any breach of representation or covenant by a party under this Master Confirmation
prior to the date of such Insolvency Filing or other proceeding), it being understood that each Transaction is a contract for the issuance of Shares by the Issuer as contemplated by Section 365(c)(2) of the Bankruptcy Code.

(n)     Disclosure. Effective from the date of commencement of discussions concerning the Transactions, each of Dealer and Counterparty and each of their employees, representatives or other agents may disclose to any and all persons, without
limitation of any kind, the tax treatment and tax structure of the Transactions and all materials of any kind (including opinions or other tax analyses) relating to such tax treatment and tax structure.

(o)    Right to Extend. Dealer may postpone, in whole or in part, any Valuation Date or any other date of valuation or delivery (in which event the Calculation Agent shall make appropriate adjustments to the Component Number of Shares for any
Component) if Dealer determines that such extension is reasonably necessary or appropriate to (i) in Dealer’s commercially reasonable judgment, preserve Dealer’s commercially reasonable hedging or hedge unwind activity hereunder in light of
existing liquidity conditions (but only if there is a material decrease in liquidity relative to Dealer’s commercially reasonable expectations on the relevant Trade Date) or (ii) based on the advice of counsel, enable Dealer to effect transactions with
respect to Shares in connection with its commercially reasonable hedging, hedge unwind or settlement activity hereunder in a manner that is in compliance with applicable legal, regulatory or self-regulatory requirements, or with related policies and
procedures applicable to Dealer (so long as such policies or procedures are applied consistently in good faith and a commercially reasonable manner by Dealer to all of its similarly situated counterparties with similar transactions); provided that no
such Valuation Date or other date of valuation, payment or delivery may be postponed or added by a number of Exchange Business Days in excess of the Extension Cap (as set forth in the Supplemental Confirmation for the relevant Transaction).

(p)    Counterparty Share Repurchases. Counterparty agrees not to repurchase, directly or indirectly, any Shares if, immediately following such purchase, the Outstanding Share Percentage would be equal to or greater than 9.0%; provided that the
foregoing shall not restrict any repurchases set forth in clauses (i) through (iv) of the second paragraph opposite the caption “Method of Adjustment” in Section 2 hereof. The “Outstanding Share Percentage” as of any day is the fraction (1) the
numerator of which is the aggregate of the Number of Transaction Shares for all outstanding Transactions hereunder and the “Number of Transaction Shares” (or similar) under any other outstanding share forward transaction between Dealer and
Counterparty referencing the Shares and (2) the denominator of which is the number of Shares outstanding on such day.

(q)       Limit on Beneficial Ownership. Notwithstanding any other provisions hereof, Dealer shall not have the right to acquire Shares hereunder and Dealer shall not be entitled to take delivery of any Shares hereunder (in each case, whether in
connection with the delivery of Shares on any Settlement Date, the purchase of Shares on any Settlement Date, any Private Placement Settlement or otherwise) to the extent (but only to the extent) that, after such receipt of any Shares hereunder,
(i) Dealer and each person subject to aggregation of Shares with Dealer under Section 13 or Section 16 of the Exchange Act and rules promulgated thereunder (the “Dealer Group”) would directly or indirectly beneficially own (as such term is
defined for purposes of Section 13 or Section 16 of the Exchange Act and rules promulgated thereunder) in excess of 8.0% of the then
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outstanding Shares (the “Threshold Number of Shares”) or (ii) Dealer, Dealer Group or any person whose ownership position would be aggregated with that of Dealer or Dealer Group (Dealer, Dealer Group or any such person, a “Group Person”)
under Section 203 of the Delaware General Corporation Law (the “DGCL Takeover Statute”) or any state or federal laws, or any federal, state or local laws, regulations or regulatory orders applicable to ownership of Shares (“Applicable Laws”),
would own, beneficially own, constructively own, control, hold the power to vote or otherwise meet a relevant definition of ownership in excess of a number of Shares equal to (x) the lesser of (A) the maximum number of Shares that would be
permitted under Applicable Laws and (B) the number of Shares that would give rise to reporting or registration obligations or other requirements (including obtaining prior approval by a state or federal regulator, but excluding any filing
requirements on Form 13F, Schedule 13D or Schedule 13G under the Exchange Act, in each case, as in effect on the date of this Master Confirmation) of a Group Person under Applicable Laws (including, without limitation, “interested shareholder”
or “acquiring person” status under the DGCL Takeover Statute) and with respect to which such requirements have not been met or the relevant approval has not been received or that would give rise to any consequences under the constitutive
documents of Counterparty or any contract or agreement to which Counterparty is a party, in each case minus (y) 1% of the number of Shares outstanding on the date of determination (the condition described in this clause (ii), an “Excess
Regulatory Ownership Position”). Any purported delivery hereunder shall be void and have no effect to the extent (but only to the extent) that, after such delivery, (i) the Dealer Group would directly or indirectly so beneficially own in excess of
the Threshold Number of Shares or (ii) an Excess Regulatory Ownership Position would result. If any delivery owed to Dealer hereunder is not made, in whole or in part, as a result of this provision, Counterparty’s obligation to make such delivery
shall not be extinguished and Counterparty shall make such delivery as promptly as practicable after, but in no event later than one Scheduled Trading Day after, Dealer gives notice to Counterparty that, after such delivery, (X) the Dealer Group
would not directly or indirectly so beneficially own in excess of the Threshold Number of Shares and (Y) an Excess Regulatory Ownership Position would not result.

In addition, notwithstanding anything herein to the contrary, if any delivery owed to Dealer hereunder is not made, in whole or in part, as a result of the immediately preceding paragraph, Dealer shall be permitted to make any payment due in respect
of such Shares to Counterparty in two or more tranches that correspond in amount to the number of Shares delivered by Counterparty to Dealer pursuant to the immediately preceding paragraph.

     Without limiting the generality of foregoing, if at any time at which (i) the Dealer Group directly or indirectly beneficially owns in excess of the Threshold Number of Shares or (ii) an Excess Regulatory Ownership Position exists (each, an “Excess
Ownership Position”), if Dealer, in its reasonable discretion, is unable to effect a transfer or assignment to a third party in accordance with the requirements set forth above after its commercially reasonable efforts on pricing and terms and within a
time period reasonably acceptable to Dealer such that an Excess Ownership Position no longer exists, Dealer may designate any Exchange Business Day as an Early Termination Date with respect to a portion (the “Terminated Portion”) of each
Transaction, such that an Excess Ownership Position no longer exists following such partial termination. In the event that Dealer so designates an Early Termination Date with respect to a portion of such Transaction, a payment or delivery shall be
made pursuant to Section 6 of the Agreement and Section 7(ii) of this Master Confirmation as if (i) an Early Termination Date had been designated in respect of such Transaction having terms identical to the Terminated Portion of such Transaction,
(ii) Counterparty were the sole Affected Party with respect to such partial termination, (iii) such portion of such Transaction were the only Terminated Transaction and (iv) Dealer were the party entitled to designate an Early Termination Date
pursuant to Section 6(b) of the Agreement and to determine the amount payable pursuant to Section 6(e) of the Agreement.

(r)    Commodity Exchange Act. Each of Dealer and Counterparty agrees and represents that it is an “eligible contract participant” as defined in Section 1a(18) of the U.S. Commodity Exchange Act, as amended (the “CEA”), and an “accredited
investor” as defined in Section 2(a)(15)(ii) of the Securities Act, and is entering into the Transaction hereunder as principal and not on behalf of any third party. The Agreement and each Transaction are subject to individual negotiation by the parties
and have not been executed or traded on a “trading facility” as defined in Section 1a(51) of the CEA.
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(s)    Additional Representation. Additional Representation will apply, and for the purpose of Section 3 of the Agreement, the following will constitute an Additional Representation:

“(h) Relationship Between Parties. Each party will be deemed to represent to the other party on the date on which it enters into each Transaction that (absent a written agreement between the parties that expressly imposes affirmative
obligations to the contrary for the Transaction):

    (i) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to enter into the Transaction and as to whether the Transaction is appropriate or proper for it based upon its own judgment and upon advice from such
advisers as it has deemed necessary. It is not relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into the Transaction, it being understood that information and explanations
related to the terms and conditions of the Transaction will not be considered investment advice or a recommendation to enter into the Transaction. No communication (written or oral) received from the other party will be deemed to be an
assurance or guarantee as to the expected results of the Transaction.

    (ii) Assessment and Understanding. It is capable of assessing the merits of and evaluating and understanding (on its own behalf or through independent professional advice), and understands and accepts, the terms, conditions and risks of the
Transaction. It is also capable of assuming, and assumes, the financial and other risks of the Transaction.

    (iii) Status of Parties. The other party is not acting as a fiduciary for or an adviser to it in respect of the Transaction.

    (iv) Other Transactions. In the case of Counterparty, it understands and acknowledges that the other party may, either in connection with entering into any Transaction hereunder or from time to time thereafter, engage in open market transactions
that are designed to hedge or reduce the risks incurred by it in connection with such Transaction and that the effect of such open market transactions may be to affect or reduce the value of such Transaction.”

(t)    Bankruptcy Status. Subject to Paragraph 7(m) above, Dealer acknowledges and agrees that this Master Confirmation and each Supplemental Confirmation are not intended to convey to Dealer rights with respect to the transactions contemplated
hereby that are senior to the claims of Counterparty’s common stockholders in any U.S. bankruptcy proceedings of Counterparty; provided, however, that nothing herein shall be deemed to limit Dealer’s right to pursue remedies in the event of a
breach by Counterparty of its obligations and agreements with respect to this Master Confirmation, any Supplemental Confirmation and the Agreement; and provided, further, that nothing herein shall limit or shall be deemed to limit Dealer’s rights
in respect of any transaction other than any Transaction hereunder. The parties hereto intend for:

(i)    each Transaction to be a “securities contract” as defined in Section 741(7) of the Bankruptcy Code, and the parties hereto to be entitled to the protections afforded by, among other Sections, Sections 362(b)(6), 362(b)(27), 362(o),
546(e), 546(j), 555 and 561 of the Bankruptcy Code;

(ii)    the rights given to Dealer pursuant to Article 6 of the Agreement and Section 7(u) below to constitute “contractual rights” to cause the liquidation of a “securities contract” and to set off mutual debts and claims in connection with a
“securities contract”, as such terms are used in Sections 555 and 362(b)(6) of the Bankruptcy Code;

(iii)    any cash, securities or other property provided as performance assurance, credit support or collateral with respect to each Transaction to constitute “margin payments” and “transfers” under a “securities contract” as defined in the
Bankruptcy Code;

Exh. B-28
#102401678v21    



(iv)    all payments for, under or in connection with each Transaction, all payments for Shares and the transfer of Shares to constitute “settlement payments” and “transfers” under a “securities contract” as defined in the Bankruptcy Code;
and

(v)    any or all obligations that either party has with respect to this Master Confirmation, any Supplemental Confirmation or the Agreement to constitute property held by or due from such party to margin, guaranty or settle obligations of the
other party with respect to the transactions under the Agreement (including each Transaction) or any other agreement between such parties.

(u)       No Collateral; Netting; Setoff. The obligations of Counterparty hereunder are not secured by any collateral. If on any date any Shares would otherwise be deliverable under any Transaction by Counterparty to Dealer and by Dealer to
Counterparty under this Master Confirmation (except pursuant to Section 7(ee) below), then, on such date, each party’s obligations to make delivery of such Shares will be automatically satisfied and discharged and, if the aggregate number of Shares
that would otherwise have been deliverable by one party exceeds the aggregate number of Shares that would have otherwise been deliverable by the other party, replaced by an obligation upon the party by whom the larger aggregate number of
Shares would have been deliverable to deliver to the other party the excess of the larger aggregate number over the smaller aggregate number. This Section 7(u) shall be without prejudice and in addition to any right of set-off, combination of
accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).

(v)    Tax Matters.

(i)       For the purpose of Section 3(e) of the Agreement, each of Dealer and Counterparty makes the following representation: It is not required by any applicable law, as modified by the practice of any relevant governmental revenue
authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax from any payment (other than interest under Section 9(h) of the Agreement, any amounts payable hereunder that are considered to be
interest for U.S. federal income tax purposes, and any other payments of interest and penalty charges for late payment) to be made by it to the other party under the Agreement. In making this representation, it may rely on (a) the accuracy of
any representations made by the other party pursuant to Section 3(f) of the Agreement; (b) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of the Agreement and the accuracy and effectiveness of any document
provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of the Agreement; and (c)  the satisfaction of the agreement of the other party contained in Section 4(d) of the Agreement; provided that it shall not be a breach of this
representation where reliance is placed on clause (b) and the other party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(ii)    For the purpose of Section 3(f) of the Agreement:

(A)    Dealer makes the following representation(s):

(1)    [●]

(B)    Counterparty makes the following representation(s):

(1)    It is a “U.S. person” (as that term is used in Section 1.1441-4(a)(3)(ii) of United States Treasury Regulations) for U.S. federal income tax purposes.

(2)    It is a corporation for U.S. federal income tax purposes, is organized under the laws of the State of Delaware, and is an exempt recipient under Treasury Regulation Section 1.6049-4(c)(1)(ii)(A).
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(iii)       Withholding Tax Imposed on Payments to Non-US Counterparties. “Tax” as used in clause (v)(i) above and “Indemnifiable Tax” as defined in Section 14 of the Agreement, shall not include (A) any U.S. federal withholding tax
imposed or collected pursuant to Sections 1471 through 1474 of the Code, any current or future regulations or official interpretations thereof, any agreement entered into pursuant to Section 1471(b) of the Code, or any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation of such Sections of the Code (a “FATCA Withholding Tax”), (B) any tax imposed on or collected
pursuant to Section 305 of the Code or any current or future regulations or official interpretation thereof or (C) any tax imposed or collected pursuant to Sections 897 or 1445 of the Code or any current or future regulations or official
interpretation thereof. For the avoidance of doubt, a FATCA Withholding Tax is a Tax the deduction or withholding of which is required by applicable law for purposes of Section 2(d) of the Agreement.

(iv)    Tax Documentation. For the purposes of Sections 4(a)(i) and 4(a)(ii) of the Agreement, (a) Counterparty shall provide to Dealer a valid and duly executed U.S. Internal Revenue Service Form W-9, or any successor thereto, (i) on or
before the date of execution of this Master Confirmation; (ii) promptly upon reasonable demand by Dealer; and (iii) promptly upon learning that any such tax form previously provided by Counterparty has become invalid, inaccurate, or
incorrect, and (b) Dealer shall provide to Counterparty a valid and duly executed U.S. Internal Revenue Service Form W-8ECI or W-8IMY or W-9, as applicable, or any successor thereto, provided that if Dealer provides a U.S. Internal
Revenue Service Form W-8IMY as a non-qualified intermediary, such form shall be accompanied by the appropriate Internal Revenue Service Form for each person such Dealer is receiving a payment on behalf of, (i) on or before the date
of execution of this Master Confirmation; (ii)  promptly upon reasonable demand by Counterparty; and (iii)  promptly upon learning that any such tax form previously provided by Dealer has become invalid, inaccurate, or incorrect.
Additionally, Counterparty and Dealer shall, promptly upon request by the other party, provide such other tax forms and documents reasonably requested by such other party in order to allow such other party to make a payment under this
Master Confirmation or any Supplemental Confirmation, without any deduction or withholding for or on account of any tax or with such deduction or withholding at a reduced rate.

(v)     871(m) Protocol. To the extent that either party to the Agreement with respect to any Transaction is not an adhering party to the ISDA 2015 Section 871(m) Protocol published by the ISDA on November 2, 2015 and available at
www.isda.org, as may be amended, supplemented, replaced or superseded from time to time (the “871(m) Protocol”), the parties agree that the provisions and amendments contained in the Attachment to the 871(m) Protocol are
incorporated into and apply to the Agreement with respect to each Transaction as if set forth in full herein. The parties further agree that, solely for purposes of applying such provisions and amendments to the Agreement with respect to each
Transaction, references to “each Covered Master Agreement” in the 871(m) Protocol will be deemed to be references to the Agreement with respect to such Transaction, and references to the “Implementation Date” in the 871(m) Protocol
will be deemed to be references to the Trade Date of such Transaction. For greater certainty, if there is any inconsistency between this provision and the provisions contained in any other agreement between the parties with respect to such
Transaction, this provision shall prevail unless such other agreement expressly overrides the provisions of the Attachment to the 871(m) Protocol.

(w)    Wall Street Transparency and Accountability Act of 2010. The parties hereby agree that none of (i) Section 739 of the WSTAA, (ii) any similar legal certainty provision included in any legislation enacted, or rule or regulation promulgated, on
or after any Trade Date, (iii) the enactment of the WSTAA or any regulation under the WSTAA, (iv) any requirement under the WSTAA or (v) any amendment made by the WSTAA shall limit or otherwise impair either party’s right to terminate,
renegotiate, modify, amend or supplement this Master Confirmation, any Supplemental Confirmation or the Agreement, as applicable, arising from a termination event, force majeure, illegality, increased cost, regulatory change or similar event under
this Master Confirmation, any Supplemental Confirmation, the Equity Definitions or the Agreement.
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(x)     Delivery of Cash. For the avoidance of doubt, nothing in this Master Confirmation or any Supplemental Confirmation shall be interpreted as requiring Counterparty to deliver cash in respect of the settlement of any Transaction, except in
circumstances where the required cash settlement thereof is permitted for classification of the contract as equity by ASC 815-40 (formerly EITF 00-19) as in effect on the relevant Trade Date (including, without limitation, where Counterparty so
elects to deliver cash or fails timely to elect to deliver Shares in respect of such settlement). For the avoidance of doubt, the preceding sentence shall not be construed as limiting any damages that may be payable by Counterparty as a result of breach
of this Master Confirmation.

(y)    Severability; Illegality. If compliance by either party with any provision of any Transaction would be unenforceable or illegal, (i) the parties shall negotiate in good faith to resolve such unenforceability or illegality in a manner that preserves the
economic benefits of the transactions contemplated hereby and (ii) the other provisions of any such Transaction shall not be invalidated, but shall remain in full force and effect.

(z)       Adjustments. For the avoidance of doubt, whenever the Calculation Agent or Determining Party is called upon to make any calculation, determination or adjustment pursuant to the terms of this Master Confirmation, any Supplemental
Confirmation or the Equity Definitions to take into account the effect of an event, the Calculation Agent or Determining Party shall make such calculation, determination or adjustment by reference to the effect of such event on the Hedging Party,
assuming that the Hedging Party maintains a commercially reasonable hedge position.

(aa)        Counterparts. This Master Confirmation and any Supplemental Confirmation may be executed in any number of counterparts, all of which shall constitute one and the same instrument, and any party hereto may execute this Master
Confirmation and any Supplemental Confirmation by signing and delivering one or more counterparts. Delivery of an executed counterpart of a signature page of this Master Confirmation, any Supplemental Confirmation and any Pricing
Supplement by telecopy, emailed .pdf or any other electronic means shall be effective as delivery of a manually executed counterpart of such documents. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or
relating to any document to be signed in connection with this Master Confirmation and the transactions contemplated hereby 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.

(bb)    Regulatory Provisions. The time of dealing for the Transaction will be confirmed by Dealer upon written request by Counterparty.

(cc)    Staggered Settlement. Notwithstanding anything to the contrary herein, Dealer may, by prior notice to Counterparty, satisfy its obligation to deliver any Shares or other securities on any date due (an “Original Delivery Date”) by making
separate deliveries of Shares or such securities, as the case may be, at more than one time on or prior to such Original Delivery Date, so long as the aggregate number of Shares and other securities so delivered on or prior to such Original Delivery
Date is equal to the number required to be delivered on such Original Delivery Date.

(dd)    [Reserved].

(ee)    Share Termination Alternative. In the event that (a) an Early Termination Date (whether as a result of an Event of Default or a Termination Event) occurs or is designated with respect to any Transaction or (b) any Transaction is cancelled or
terminated upon the occurrence of an Extraordinary Event (except as a result of (i) a Nationalization, Insolvency or Merger Event in which the consideration or proceeds to be paid to all holders of Shares consists solely of cash, (ii) a Merger Event or
Tender Offer that is within Counterparty’s control, or (iii) an Event of Default in which Counterparty is the Defaulting Party or a Termination Event in which Counterparty is the Affected Party, which Event of Default or Termination Event resulted
from an event or events within Counterparty’s control), if either party would owe any amount to the other party pursuant to
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Section 6(d)(ii) of the Agreement or any Cancellation Amount pursuant to Article 12 of the Equity Definitions (any such amount, a “Payment Amount”), then, in lieu of any payment of such Payment Amount, Counterparty or Dealer, as the case may
be, shall deliver to the other party a number of Shares (or, in the case of a Nationalization, Insolvency or Merger Event, a number of units, each comprising the number or amount of the securities or property that each holder of one Share would
receive in such Nationalization, Insolvency or Merger Event (each such unit, an “Alternative Delivery Unit” and, the securities or property comprising such unit, “Alternative Delivery Property”)) with a value equal to the Payment Amount, as
determined by the Calculation Agent in a good faith and commercially reasonable manner (and the parties agree that, in making such determination of value, the Calculation Agent may take into account a number of factors, including the market price
of the Shares or Alternative Delivery Property on the date of early termination and, if such delivery is made by Dealer, the prices at which Dealer purchases, in a commercially reasonable manner, Shares or Alternative Delivery Property to fulfill its
delivery obligations under this Section 7(ee)); provided that such price input must reflect the then prevailing market price of the Shares or Alternative Delivery Property, as the case may be; provided further that in determining the composition of any
Alternative Delivery Unit, if the relevant Merger Event involves a choice of consideration to be received by all holders, each such holder shall be deemed to have elected to receive the maximum possible amount of cash. Notwithstanding the
foregoing, Counterparty may instead elect to pay or receive, as the case may be, such Payment Amount in cash by giving irrevocable telephonic notice to Dealer, no later than 12:00 p.m. (New York City time) on the Merger Date, Tender Offer Date,
Announcement Date (in the case of a Nationalization, Insolvency or Delisting), Early Termination Date or date of cancellation, as applicable, of its election that the “Share Termination Alternative” under this Section 7(ee) shall not apply; provided,
that Counterparty may make such election only if Counterparty represents and warrants to Dealer in writing on the date it notifies Dealer of such election that, as of such date, Counterparty is not aware of any material nonpublic information
regarding Counterparty or the Shares and is making such election in good faith and not as part of a plan or scheme to evade compliance with the federal securities laws. For the avoidance of doubt, this Section 7(ee) shall be subject in all respects to
Section 7(m) in the case of any Insolvency Filing or other proceeding under the Bankruptcy Code in respect of the Issuer.

(ff)    Share Cap. Notwithstanding any other provision of the Agreement, this Master Confirmation or any Supplemental Confirmation, in no event will Counterparty be required to deliver in the aggregate in respect of the Settlement Dates or other
dates on which Shares are delivered in respect of any amount owed under any Transaction under this Master Confirmation a number of Shares greater than the aggregate Number of Transaction Shares for all outstanding Transactions (as adjusted for
stock splits and similar events) (the “Capped Number”). The Capped Number shall be subject to adjustment only on account of (x) Potential Adjustment Events of the type specified in (1) Sections 11.2(e)(i) through (vi) of the Equity Definitions or
(2) Section 11.2(e)(vii) of the Equity Definitions so long as, in the case of this sub-clause (2), such event is within Counterparty’s control, (y) Merger Events requiring corporate action of Counterparty (or any surviving entity of the Issuer hereunder
in connection with any such Merger Event) and (z) Announcement Events that are not outside Counterparty’s control. Counterparty represents and warrants to Dealer (which representation and warranty shall be deemed to be repeated on each day
that any Transaction is outstanding) that the Capped Number is equal to or less than the number of authorized but unissued Shares that are not reserved for future issuance in connection with transactions in the Shares (other than a Transaction) on the
date of the determination of the Capped Number (such Shares, the “Available Shares”). In the event Counterparty shall not have delivered the full number of Shares otherwise deliverable as a result of this Section 7(ff) (the resulting deficit, the
“Deficit Shares”), Counterparty shall be continually obligated to deliver Shares, from time to time until the full number of Deficit Shares have been delivered pursuant to this paragraph, when, and to the extent that, (A) Shares are repurchased,
acquired or otherwise received by Counterparty or any of its subsidiaries after the relevant Trade Date (whether or not in exchange for cash, fair value or any other consideration), (B) authorized and unissued Shares reserved for issuance in respect of
other transactions prior to such date which prior to the relevant date become no longer so reserved and (C) Counterparty additionally authorizes any unissued Shares that are not reserved for other transactions (such events as set forth in clauses (A),
(B) and (C) above, collectively, the “Share Issuance Events”). Counterparty shall promptly notify Dealer of the occurrence of any of the Share Issuance Events (including the number of Shares subject to clause (A), (B) or (C) and the corresponding
number of Shares to be delivered) and, as promptly as reasonably practicable, shall
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deliver such Shares thereafter. Counterparty shall not, until Counterparty’s Share delivery obligations under each Transaction have been satisfied in full, use any Shares that become available for potential delivery to Dealer as a result of any Share
Issuance Event for the settlement or satisfaction of any transaction or obligation other than any Transaction or reserve any such Shares for future issuance for any purpose other than to satisfy Counterparty’s obligations to Dealer under any
Transaction.

(gg)    Amendments to the Equity Definitions.

1. Section 11.2(a) of the Equity Definitions is hereby amended by (1) deleting the words “in the determination of the Calculation Agent, a diluting or concentrative effect on the theoretical value of the relevant Shares” and replacing
these words with “in the commercially reasonable judgment of the Calculation Agent, a material economic effect on the theoretical value of the Shares or options on such Shares”; and (2) adding at the end thereof “; provided that such event
is not based on (i) an observable market, other than the market for Counterparty’s own stock or (ii) an observable index, other than an index calculated and measured solely by reference to Counterparty’s own operations”.

(ii)    Section 11.2(c) of the Equity Definitions is hereby amended to read as follows: “(c) If “Calculation Agent Adjustment” is specified as the Method of Adjustment in the Confirmation of a Share Forward Transaction, then, following the
announcement or occurrence of any Potential Adjustment Event, the Calculation Agent will determine whether such announcement or occurrence of such Potential Adjustment Event has a material economic effect on the Transaction and, if
so, will (i) make appropriate adjustment(s), if any, to any one or more of the Component Number of Shares for any Component, the Forward Floor Price for any Component, the Forward Cap Price for any Component, any Settlement Price,
and any other variable relevant to the exercise, settlement, payment or other terms of such Transaction (provided that solely in the case of Sections 11.2(e)(i), (ii)(A) and (iv), no adjustments will be made to account solely for changes in
volatility, expected dividends, stock loan rate, or liquidity relative to the relevant Shares or the Transaction as determined by the Calculation Agent in a commercially reasonable manner, but, for the avoidance of doubt, solely in the case of
Sections 11.2(e)(ii)(B) through (D), (iii), (v), (vi) and (vii), adjustments may be made to account solely for changes in volatility, expected dividends, stock loan rate or liquidity relative to the relevant Shares or the Transaction) and (ii)
determine the effective date(s) of the adjustment(s). The Calculation Agent may (but need not) determine the appropriate adjustment(s) by reference to the adjustment(s) in respect of such Potential Adjustment Event made by an options
exchange to options on the relevant Shares traded on such options exchange.”

(iii)    Section 11.2(e)(vii) of the Equity Definitions is hereby amended and restated as follows: “any other corporate event involving the Issuer that in the commercially reasonable judgment of the Calculation Agent has a material economic
effect on the theoretical value of the Shares or the relevant Transaction; provided that such corporate event involving the Issuer is not based on (a) an observable market, other than the market for Counterparty’s own stock or (b) an
observable index, other than an index calculated and measured solely by reference to Counterparty’s own operations.”

(iv)    Each reference in Section 11.2 of the Equity Definitions to any diluting or concentrative effect of a Potential Adjustment Event on the Shares shall be deemed to refer instead to a material effect on the Shares or options on the Shares,
and the reference therein to “the declaration by the Issuer of the terms of any Potential Adjustment Event” shall be replaced with “the public announcement by the Issuer of any Potential Adjustment Event”.

(hh)    [Reserved].

(ii)    Calculations and Payment Date upon Early Termination. The parties acknowledge and agree that in calculating the Close-out Amount in accordance with and pursuant to Section 6 of the Agreement, Dealer may, in its good faith, commercially
reasonable judgment, determine such amount with Share price inputs determined on the basis of a good faith, arm’s-length, commercially reasonable (including, without limitation,
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with regard to reasonable legal and regulatory guidelines) “risk bid” and/or “private placement” discount and/or commercially reasonable “volume weighted” valuations, in each case provided that such discounts and/or valuations are generally
applicable in similar situations and applied to similar transactions in a non-discriminatory manner.

(jj)    Waiver of Rights. Any provision of the Agreement, this Master Confirmation, any Supplemental Confirmation and any related Pricing Supplement may be waived if, and only if, such waiver is in writing and signed by the party against whom
the waiver is to be effective.

(kk)    Agreements Regarding the Pricing Supplement.

(i) Upon the execution and delivery by Counterparty of a Supplemental Confirmation for any Transaction, Counterparty accepts and agrees to be bound by the contractual terms and conditions as set forth in the Pricing Supplement for
such Transaction, absent manifest error.

(ii) Each of Counterparty and Dealer agrees and acknowledges that (A) any Transaction to be entered into pursuant to this Master Confirmation and the Supplemental Confirmation and Pricing Supplement relating to such Transaction
will be entered into in reliance on the fact that this Master Confirmation, such Supplemental Confirmation and such Pricing Supplement form a single agreement between Counterparty and Dealer in respect of such Transaction, and Dealer
would not otherwise enter into such Transaction, (B) this Master Confirmation, as supplemented by a Supplemental Confirmation and Pricing Supplement for any Transaction, is a “qualified financial contract”, as such term is defined in
Section 5-701(b)(2) of the General Obligations Law; (C) any Pricing Supplement, regardless of whether such Pricing Supplement is transmitted electronically or otherwise, constitutes a “confirmation in writing sufficient to indicate that a
contract has been made between the parties” hereto, as set forth in Section 5-701(b)(3)(b) of the General Obligations Law; and (D) this Master Confirmation constitutes a prior “written contract”, as set forth in Section 5-701(b)(1)(b) of the
General Obligations Law, and each party hereto intends and agrees to be bound by this Master Confirmation, as supplemented by any Supplemental Confirmation and Pricing Supplement.

(iii) Counterparty and Dealer further agree and acknowledge that this Master Confirmation, as supplemented by a Supplemental Confirmation and Pricing Supplement for any Transaction, constitutes a contract “for the sale or purchase
of a security”, as set forth in Section 8-113 of the Uniform Commercial Code of New York.

[(ll)    Transfer. Notwithstanding anything to the contrary in this Master Confirmation, including, for the avoidance of doubt, Section 2 of this Master Confirmation, Dealer may transfer or assign all or a portion of any Transaction under this Master
Confirmation at any time, without the consent of Counterparty, to any of its branches, subject to clauses (ii)-(iv) in the second proviso of the provisions opposite the caption “Transfer” in Section 2 hereof and such transferee branch providing
Counterparty with a complete, accurate and duly executed U.S. Internal Revenue Service Form W-9 or W-8 (as applicable), or any successor thereto, prior to becoming a party to such Transaction.]

[Signature Page Follows]

 To be included if required by Dealer.

3

3
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Please confirm your agreement to be bound by the terms stated herein by executing the copy of this Master Confirmation enclosed for that purpose and returning it to Dealer.

Yours sincerely,

[●]

By:
Name:
Title:

[Signature Page to Master Confirmation]
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Confirmed as of the date first above written:

COREWEAVE, INC.

By: _________________________

Name:

Title:

[Signature Page to Master Confirmation]
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ANNEX A

FORM OF SUPPLEMENTAL CONFIRMATION

Date:    [    ]

To:    CoreWeave, Inc.
290 W Mt. Pleasant Ave., Suite 4100
Livingston, NJ 07039
Attention: Kristen McVeety; Andrew Vinci

From:    [●]
[●]
[●]

Re:    Collared Share Forward Transaction

Ladies and Gentlemen:

The purpose of this Supplemental Confirmation is to confirm the terms and conditions of the Transaction entered into between [ ● ] (“Dealer”) and CoreWeave, Inc. (“Counterparty”) on the Trade Date specified below. This Supplemental
Confirmation is a binding contract between Dealer and Counterparty as of the relevant Trade Date for the Transaction referenced below.

This Supplemental Confirmation supplements, forms part of, and is subject to the Master Confirmation regarding Collared Share Forward Transactions, dated [●], between Dealer and Counterparty (as amended, modified or supplemented from time to time,
the “Master Confirmation”). All provisions contained in the Master Confirmation shall govern this Supplemental Confirmation and the Transaction contemplated hereunder, except as expressly modified below, and capitalized terms used but not defined
herein shall have the meanings specified in the Master Confirmation.

The terms of the Transaction to which this Supplemental Confirmation relates are as follows:

Trade Date: [    ]

Effective Date: [    ]

Maximum Number of Shares: Initially, [    ], subject to adjustment as provided in the Master Confirmation.
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Trading Parameters: On any Exchange Business Day during the Hedge Period, Counterparty may request in writing by 8:30 a.m. (New York City time) (a “Parameters Request”) that the Forward
Seller establish Dealer’s initial Hedge Positions on such Exchange Business Day for the related Component taking into account Counterparty’s desired trading parameters submitted
with the Parameters Request (the “Trading Parameters”) (including, without limitation, a minimum sales price (the “Limit Price”) and/or a maximum amount of proceeds from
Dealer’s sales of Shares (the “Maximum Proceeds”)). Counterparty and Dealer agree that, notwithstanding anything to the contrary herein or in the Equity Distribution Agreement:

1. Dealer shall cause the Forward Seller to use good faith and commercially reasonable efforts to make sales in connection with establishment of Dealer’s initial Hedge
Positions in respect of such Component in accordance with the Trading Parameters; provided that such good faith and commercially reasonable efforts shall be subject in all
respects to compliance with Dealer’s and the Forward Seller’s internal policies and procedures (whether or not such requirements, policies or procedures are imposed by law
or have been voluntarily adopted by Dealer or the Forward Seller and which policies or procedures are applied consistently in good faith and a commercially reasonable
manner by Dealer or the Forward Seller, as applicable, to all of its similarly situated counterparties with similar transactions), and only to the extent fulfilling such Parameter
Request would not have an adverse impact on any other hedging activities undertaken by Dealer (or its agent or affiliate) in connection with the Transaction or any other
Transaction under the Master Confirmation (including taking into account the relevant liquidity, market and trading conditions).

2. With respect to the Limit Price, Dealer shall cause the Forward Seller to not sell any “Forward Hedge Shares” (as defined in the Equity Distribution Agreement) below the
Limit Price.

3. With respect to the Maximum Proceeds, Dealer shall cause the Forward Seller to not sell any “Forward Hedge Shares” (as defined in the Equity Distribution Agreement) to
the extent such sales would result in sale proceeds greater than the Maximum Proceeds.

4. If no Parameters Request is received by Dealer by 8:30 a.m. (New York City time), Dealer shall not establish any Hedge Positions on such Exchange Business Day.

5. Each designation of any Component by Counterparty in a Parameters Request or any change in the Trading Parameters for such Component by Counterparty (which, for the
avoidance of doubt, shall be delivered prior to 8:30 a.m. (New York City time) on the first Exchange Business Day on which such changed Trading Parameters are specified
to be effective) shall be deemed to be an affirmation to Dealer (in its capacity as a “Forward Purchaser” under the Equity Distribution Agreement) and the Forward Seller
that (x) the representation in Section 7(e)(i) of the Master Confirmation and (y) the representations and warranties of Counterparty contained in or made pursuant to the
Equity Distribution Agreement, in each case, are true and correct as of the date of such designation as though made at and as of such date, and an undertaking that such
representations and warranties will be true and correct as of the “Forward Hedge Settlement Date” (as defined in the Equity Distribution Agreement) relating to such as
though made at and as of such date (except that such representations and warranties shall be deemed to relate to the “Registration Statement” and the “Prospectus” (in each
case, as defined in the Equity Distribution Agreement) as amended and supplemented relating to such Forward Hedge Shares).

6. Other than as explicitly set forth above, but subject to the Equity Distribution Agreement, Dealer shall have the sole good faith and commercially reasonable discretion in
conducting its hedging activities, including through the Forward Seller, in connection with establishing its initial Hedge Positions of the Transaction.

Hedge Period Commencement Date:
As set forth in Exhibit 1 to this Supplemental Confirmation.

Hedge Period Outside Date: As set forth in Exhibit 1 to this Supplemental Confirmation.

Scheduled Valuation Date: As set forth in Exhibit 1 to this Supplemental Confirmation.

First Acceleration Date: As set forth in Exhibit 1 to this Supplemental Confirmation.

Forward Floor Percentage:     As set forth in Exhibit 1 to this Supplemental Confirmation.

Forward Cap Percentage:     As set forth in Exhibit 1 to this Supplemental Confirmation.

Forward Hedge Selling Commission Rate:
As set forth in Exhibit 1 to this Supplemental Confirmation.

Initial Stock Loan Rate: As set forth in Exhibit 1 to this Supplemental Confirmation.

Maximum Stock Loan Rate: As set forth in Exhibit 1 to this Supplemental Confirmation.

Specified Borrow Rate: As set forth in Exhibit 1 to this Supplemental Confirmation.

Termination Price: [As set forth in Exhibit 1 to this Supplemental Confirmation.][Not Applicable.]
Private Repurchase Percentage: As set forth in Exhibit 1 to this Supplemental Confirmation.
Aggregate Repurchase Percentage: As set forth in Exhibit 1 to this Supplemental Confirmation.

 To be a rate not exceeding 2.0%.
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Specified Agreements: As set forth in Exhibit 1 to this Supplemental Confirmation.
Permitted Transactions: As set forth in Exhibit 1 to this Supplemental Confirmation.

Dealer hereby makes the representation and warranty set forth in Exhibit 2 to this Supplemental Confirmation in relation to the Transaction.

[Signature Page Follows]
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Please confirm your agreement to be bound by the terms stated herein by executing the copy of this Supplemental Confirmation enclosed for that purpose and returning it to Dealer.

Yours sincerely,

[●]

By:
Name:
Title:

Confirmed as of the date first above written:

COREWEAVE, INC.

By: ____________________

Name:

Title:
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EXHIBIT 1

Hedge Period Commencement Date: [    ]

Hedge Period Outside Date:     [    ]

Scheduled Valuation Date:     [    ]

Extension Cap: [    ] Exchange Business Days

First Acceleration Date: [    ]

Forward Floor Percentage:     [    ]%

Forward Cap Percentage:     [    ]%

Forward Hedge Selling Commission Rate: [    ]%

Initial Stock Loan Rate: [    ] bps

Maximum Stock Loan Rate: [    ] bps

Specified Borrow Rate: [    ] bps

[Termination Price: USD [    ]]

Private Repurchase Percentage: [    ]%

Aggregate Repurchase Percentage: [    ]%

Specified Agreements: That certain letter agreement between Counterparty and OpenAI Opco, LLC, dated as of November 6, 2025, and the issuance of Shares upon the exercise of
any warrants issued thereunder for as long as such agreement remains in force[; and [______]].

A-6
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Permitted Transactions: The following transactions shall be permitted under clause (y) of Section 7(e)(xxi), subject to the limitations set forth below: Any underwritten block trade or
follow-on offering of Shares, equity units or convertible notes (“Securities”); provided that:

(i) from the first day following the Hedge Period to [        ], 20[ ], the cumulative notional amount of all Securities sold in accordance with clause (y) shall not
exceed USD [     ];

(ii) from [        ], 20[ ] to [        ], 20[ ], the cumulative notional amount of all Securities sold in accordance with Section 7(e)(xxi)(y) shall not exceed USD [    
];

(iii) from [        ], 20[ ] to the earlier of (x) the Scheduled Valuation Date and (y) the date of any True-Up Share Settlement election, the cumulative notional
amount of all Securities sold in accordance with Section 7(e)(xxi)(y) shall not exceed USD [     ].

In addition, from [______] to the earlier of (x) the Scheduled Valuation Date and (y) the date of any True-Up Share Settlement election, not counting any
other transactions permitted under clause (y) of Section 7(e)(xxi), reverse inquiry block trades (at a discount not to exceed [___]%), the cumulative notional
amount of all shares sold pursuant to which shall not exceed USD [________] shall be permitted under clause (y) of Section 7(e)(xxi).

Parameters Request: In addition to and notwithstanding any Trading Parameters that may have been or will be provided to Dealer on any Exchange Business Day during the
Hedge Period, Counterparty hereby irrevocably instructs Dealer that the Forward Seller shall not be permitted to execute or cause to be executed sales of
Shares during the Hedge Period that would result in any Shares being sold by the Forward Seller in connection with establishment of Dealer’s initial Hedge
Positions in respect of this Transaction at a price per Share below the Limit Price, which shall be USD [        ].

 To be the minimum gross sale price per share set out in the authorizing resolutions divided by the Forward Floor Percentage, so that the initial Forward Floor Price will always be greater than or equal to such minimum gross sale price per share.

5

5

A-7
#102401678v21    



EXHIBIT 2

[●]
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ANNEX B

FORM OF PRICING SUPPLEMENT
Date:    [    ]

To:    CoreWeave, Inc.
290 W Mt. Pleasant Ave., Suite 4100
Livingston, NJ 07039
Attention: Kristen McVeety; Andrew Vinci

From:    [●]
[●]
[●]

This Pricing Supplement supplements, forms a part of, and is subject to (i) the Supplemental Confirmation dated as of [    ] between CoreWeave, Inc. (“Counterparty”) and [●] (“Dealer”) (the “Supplemental Confirmation”) and (ii) further, the
Supplemental Confirmation is subject to the Master Confirmation regarding Collared Share Forward Transactions dated [●], between Counterparty and Dealer (as amended and supplemented from time to time, the “Master Confirmation”). All provisions
contained in the Agreement (as modified and as defined in the Master Confirmation) shall govern this Pricing Supplement, except as expressly modified below, and capitalized terms used but not otherwise defined herein shall have the meanings given to
them in the Master Confirmation or the Supplemental Confirmation.

For all purposes of the Transaction under the Supplemental Confirmation:

Component No. Component Number of Shares Hedge Reference Price Forward Floor Price Forward Cap Price
1.
2.
3.
4.
…

(a) the Hedge Period Completion Date is [__________];
(b) the Number of Transaction Shares is [__________]; and

(c) the Valuation Period Start Date is [__________].

Yours sincerely,

[●]

By:
Name:
Title:

B-1
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DRAFT
Davis Polk & Wardwell llp
450 Lexington Avenue
New York, NY 10017
davispolk.com

Exhibits 5.1 and 23.1

September 17, 2026

CoreWeave, Inc.
290 W Mt. Pleasant Ave., Suite 4100
Livingston, NJ 07039

Ladies and Gentlemen:

CoreWeave, Inc., a Delaware corporation (the “Company”), has filed with the Securities and Exchange Commission a Registration Statement on Form S-3ASR (File No. 333-296553) (the “Registration Statement”) for the purpose of
registering under the Securities Act of 1933, as amended (the “Securities Act”), certain securities, including the Company’s Class A common stock, par value $0.000005 per share (the “Shares”), to be sold from time to time pursuant
to the Equity Distribution Agreement dated September 17, 2026 (the "Distribution Agreement"), among the Company and the several managers, forward sellers and forward purchasers named therein. The Distribution Agreement
provides for the sale of up to 35,000,000 Shares on and after the date hereof. Capitalized terms used but not defined herein shall have the respective meanings given to them in the Distribution Agreement.

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as originals are authentic and complete, (ii) all documents submitted to us as copies
conform to authentic, complete originals, (iii) all documents filed as exhibits to the Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we reviewed are genuine,

(v) all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public officials and officers of the Company that we reviewed were and are accurate and (vii) all representations
made by the Company as to matters of fact in the documents that we reviewed were and are accurate.

Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we are of the opinion that:



(i) the Issuance Shares to be sold by the Company have been duly authorized and, when issued and delivered by the Company and paid for pursuant to the Distribution Agreement, the Issuance Shares will be validly issued,
fully paid and non-assessable, and

(ii) the Shares to be issued and sold by the Company pursuant to the Forward Contracts have been duly authorized and, when issued and delivered by the Company in accordance with the Forward Contracts, such Shares will
be validly issued, fully paid and non-assessable.

In rendering the foregoing opinion, we have assumed that (x) upon the issuance of such Shares, the total number of shares of Common Stock issued and outstanding and committed or reserved to be issued will not exceed the total
number of shares of Common Stock that the Company is then authorized to issue under its certificate of incorporation at the time of issuance, and (y) the terms of any sales of such Shares pursuant to the Distribution Agreement or the
Forward Contracts, as the case may be, will be authorized and approved by the Company’s board of directors or a properly constituted and authorized committee thereof (or any of them delegates such approval to officers and such
terms are approved by such officers).

We are members of the Bar of the State of New York, and the foregoing opinion is limited to the laws of the State of New York and the General Corporation Law of the State of Delaware, except that we express no opinion as to (i) any
law, rule or regulation that is applicable to the Company, the Distribution Agreement, the Shares or such transactions solely because such law, rule or regulation is part of a regulatory regime applicable to any party to the Distribution
Agreement or any of its affiliates due to the specific assets or business of such party or such affiliate or (ii) any law, rule or regulation relating to national security.

We hereby consent to the filing of this opinion as an exhibit to a current report on Form 8-K to be filed by the Company on the date hereof and its incorporation by reference into the Registration Statement and further consent to the
reference to our name under the caption “Legal Matters” in the prospectus supplement, which is a part of the Registration Statement. In giving this consent, we do not admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP

September 14, 2026    2



EXHIBIT 99.1

CoreWeave Announces Proposed $3.0 Billion Convertible Senior Notes Offering

LIVINGSTON, N.J., September 17, 2026 — CoreWeave, Inc. (Nasdaq: CRWV) (“CoreWeave”) today announced its intention to offer, subject to market and other conditions, $3.0 billion aggregate principal
amount of its convertible senior notes due 2033 (the “Notes”) in a private offering. CoreWeave also intends to grant the initial purchasers of the Notes an option to purchase, for settlement within a 13-day period
beginning on, and including, the date on which the Notes are first issued, up to an additional $500 million aggregate principal amount of Notes.

The Notes will be jointly and severally, fully and unconditionally guaranteed by CoreWeave’s wholly owned subsidiaries that guarantee its existing 9.250% senior notes due 2030, 9.000% senior notes due 2031,
9.750% senior notes due 2031, 9.625% senior notes due 2032, 8.500% senior notes due 2032, 1.75% convertible senior notes due 2031 and 1.75% convertible senior notes due 2032, will accrue interest payable in
cash semi-annually in arrears, and will mature on April 1, 2033, unless earlier repurchased, redeemed or converted. The Notes and the subsidiary guarantees will be the general senior, unsecured obligations of
CoreWeave and the guarantors, respectively. Noteholders will have the right to convert their Notes in certain circumstances and during specified periods. CoreWeave will settle conversions of the Notes in cash,
shares of CoreWeave’s Class A common stock or a combination of cash and shares of CoreWeave’s Class A common stock, at CoreWeave’s election.

The interest rate, initial conversion rate and other terms of the Notes will be determined at the time of pricing of the offering.

CoreWeave intends to use a portion of the net proceeds from the offering to fund the cost of entering into the capped call transactions described below. CoreWeave intends to use the remainder of the net proceeds
from the offering for general corporate purposes. If the initial purchasers exercise their option to purchase additional Notes, then CoreWeave intends to use a portion of the additional net proceeds to fund the cost of
entering into additional capped call transactions as described below, and the remainder of any such additional net proceeds for general corporate purposes.

In connection with the pricing of the Notes, CoreWeave expects to enter into privately negotiated capped call transactions with one or more of the initial purchasers of the Notes or their affiliates and/or one or more
other financial institutions (the “option counterparties”). The capped call transactions will initially cover, subject to certain customary adjustments, the number of shares of CoreWeave’s Class A common stock that
will initially underlie the Notes. If the initial purchasers exercise their option to

    



purchase additional Notes, then CoreWeave expects to enter into additional capped call transactions with the option counterparties.

The capped call transactions are expected generally to reduce the potential dilution to CoreWeave’s Class A common stock upon any conversion of Notes and/or offset any potential cash payments CoreWeave is
required to make in excess of the principal amount of converted Notes, as the case may be, with such reduction and/or offset subject to a cap.

CoreWeave has been advised that, in connection with establishing their initial hedges of the capped call transactions, the option counterparties or their respective affiliates expect to enter into various derivative
transactions with respect to CoreWeave’s Class A common stock and/or purchase shares of CoreWeave’s Class A common stock concurrently with or shortly after the pricing of the Notes. This activity could increase
(or reduce the size of any decrease in) the market price of CoreWeave’s Class A common stock or the Notes at that time.

In addition, the option counterparties or their respective affiliates may modify their hedge positions by entering into or unwinding various derivatives with respect to CoreWeave’s Class A common stock and/or
purchasing or selling CoreWeave’s Class A common stock or other securities of CoreWeave in secondary market transactions following the pricing of the Notes and prior to the maturity of the Notes (and are likely
to do so (x) on each exercise date for the capped call transactions, which is in each case expected to occur on each trading day during the 25 trading day period beginning on the 26th scheduled trading day prior to
the maturity date of the Notes and (y) following any early conversion of the Notes, any repurchase of the Notes by CoreWeave on any fundamental change repurchase date, any redemption date or any other date on
which CoreWeave retires any Notes, in each case if CoreWeave exercises its option to terminate the relevant portion of the capped call transactions). This activity could also cause or avoid an increase or a decrease
in the market price of CoreWeave’s Class A common stock or the Notes, which could affect a noteholder’s ability to convert its Notes, and, to the extent the activity occurs following conversion or during any
observation period related to a conversion of Notes, it could affect the amount and value of the consideration that a noteholder will receive upon conversion of its Notes.

The Notes and related guarantees are being offered only to persons reasonably believed to be qualified institutional buyers in reliance on Rule 144A under the Securities Act of 1933, as amended (the “Securities
Act”). The Notes and related guarantees and the shares of CoreWeave’s Class A common stock, if any, issuable upon conversion have not been and will not be registered under the Securities Act or the securities laws
of any other jurisdiction and may not be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.

This press release is for informational purposes only and is not an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any state or jurisdiction in which such
offer, solicitation or sale would be unlawful prior
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to registration or qualification under the securities laws of any such state or jurisdiction. Any offers of the Notes will be made only by means of a private offering memorandum.

About CoreWeave

CoreWeave is The Essential Cloud for AI™. Built for pioneers by pioneers, CoreWeave delivers a platform of technology, tools, and teams that enables innovators to move at the pace of innovation, building and
scaling AI with confidence. Trusted by leading AI labs, startups, and global enterprises, CoreWeave serves as a force multiplier by combining superior infrastructure performance with deep technical expertise to
accelerate breakthroughs. Established in 2017, CoreWeave completed its public listing on Nasdaq (CRWV) in March 2025.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that involve risks and uncertainties, including statements regarding the capped call
transactions, the Notes offering and the expected use of proceeds therefrom, which statements are based on current expectations, forecasts, and assumptions and involve risks and uncertainties that could cause actual
results to differ materially from expectations discussed in such statements. These forward-looking statements are only predictions and may differ materially from actual results due to a variety of factors including,
but not limited to, CoreWeave’s ability to complete the offering on favorable terms, if at all, the effect of the capped call transactions, the anticipated use of proceeds from the proposed offering, and the potential
impact of the foregoing or related transactions on dilution to holders of its Class A common stock and the market price of its Class A common stock and general market, political, economic and business conditions
which might affect the offering. These factors, as well as others, are discussed in CoreWeave’s filings with the Securities and Exchange Commission, including the sections titled “Special Note Regarding Forward-
Looking Statements” and “Risk Factors” in CoreWeave’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2026. All forward-looking statements contained herein are based on information
available as of the date hereof and CoreWeave does not assume any obligation to update these statements as a result of new information or future events.

Media Contact

press@coreweave.com

Investor Relations Contact

investor-relations@coreweave.com
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Confidential Information – Do Not Distribute Safe Harbor Disclaimer 2 This presentation is strictly confidential and is being furnished solely in reliance on applicable exemptions from the regist rat ion requirements under the U.S. Securities Act of 1933 (the “Act”). This presentation contains selected information derived f rom the preliminary offering memorandum (the “offering memorandum”) of CoreWeave, Inc. (the "Company") and the portions of the documents that the Company has filed with the U.S. Securities and Exchange Commission (the “SEC”) that are incorporated by reference in the offering memoran du m. The information contained in this presentation is provided as of the date of this presentation and is subject to change without n oti ce. The notes have not been and will not be registered under the Act, or any state securities laws or the laws of any foreign jur isd iction. The notes will be offered in the U.S. only to persons reasonably believed to be “qualified institutional buyers” purs uan t to Rule 144A under the Act and outside the U.S. in reliance on Regulation S under the Act. Accordingly, this document is being provided only to persons that are rea son ably believed to be “qualified institutional buyers,” as defined in Rule 144A under the Act and to persons that are non - U.S. persons (as defined in Regulation S under the Securities Act) in transactions outside the United States. By accepting this presentation, you will be deemed to re pre sent that you are a qualified institutional buyer or a non - U.S. person outside the United States. The notes have not been approved or disapproved by the SEC, or any other securities regulating body or agency, nor has any su ch authority, commission, or body passed on the accuracy or adequacy of this presentation. Any representation to the contrary is a criminal offense. The notes will be subject to restrictions on transferability and resale and may not be transferred or resold except as permitted under the Act and applicable state securities laws pursuant to registration or exemption therefrom. Investors should be aware that they may be required to bear the financial risks of an investment in the notes for an indefinite period of time. There is no obligation on the part of any per son to make a market for the notes. No action has been made or will be taken that would permit a public offering of any securitie s in any jurisdiction in which action for that purpose is required. No offers, sales, resales or delivery of any securities or any distribution of any offering material rel ati ng to any
securities may be made in or from any jurisdiction except in circumstances which will result in compliance with any ap plicable laws and regulations and which will not impose any obligation on the Company. Before you make a decision to invest in the notes, you should read the offering memorandum and the portions of the documents tha t the Company has filed with the SEC that are incorporated by reference in the offering memorandum for more complete informat ion about the Company and the offering to which this presentation relates. Any statements, whether oral or written, that are not consistent with th e o ffering memorandum are not authorized and should not be relied upon by prospective investors. This presentation does not cons titute an offer to sell or a solicitation of an offer to buy the notes. The offer to sell, or the solicitation of an offer to buy, the notes is made only pur suant to the offering memorandum. This presentation and the accompanying oral commentary contain “forward - looking” statements based on the Company’s beliefs and a ssumptions and on information currently available to the Company. Forward - looking statements include all statements other than s tatements of historical fact contained in this presentation, including information or predictions concerning the future of the Company’s b usi ness or financial performance. The words “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “inte nd, ” “could,” “would,” “project,” “target,” “plan,” “expect,” and similar expressions are intended to identify forward - looking statements, although not all forwar d - looking statements contain these identifying words. These forward - looking statements are subject to a number of risks, uncerta inties, and assumptions, including those described in the section titled “Risk Factors” in the Company’s Quarterly Report on Form 10 - Q for the three mont hs ended June 30, 2026 filed with the Securities and Exchange Commission (the “2026 Q2 10- Q”). Moreover, the Company operates in a very competitive and rapidly changing environment, and new risks emerge from time to time. The Company may not actually achieve the plans, int ent ions, or expectations disclosed in these forward - looking statements, and you should not place undue reliance on these forward - lo oking statements. Actual results or events could differ materially from the plans, intentions, and expectations disclosed in these forward - looking statements. In addition, the forward - looking statements included in this
presentation represent the Company’s views as of the d ate of this presentation. The Company anticipates that subsequent events and developments will cause its views to change. However, while the Company may el ect to update these forward - looking statements at some point in the future, it specifically disclaims any obligation to do so excep t as required by law. These forward - looking statements should not be relied upon as representing the Company’s views as of any date subsequent to the date of this presentation. In addition, this presentation contains certain projected financial information with respect to the Company's future results. Su ch projected financial information was not prepared with a view to public disclosure or compliance with the guidelines establ ish ed by the Public Company Accounting Oversight Board, published guidance or rules of the SEC or U.S. generally accepted accounting principles ("GAAP"). Su ch projected financial information constitutes forward - looking information, is presented for illustrative purposes only and shou ld not be relied upon as being indicative of future results. The projected financial information is based on estimates and assumptions that the manage men t of the Company believed to be reasonable at the time they were made and are inherently subject to significant uncertainties an d contingencies, many of which are beyond the Company’s control, that could cause actual results to differ materially from the projected financial inf orm ation. In particular, the value of terms of actual contracts, interest rates and financial results and measures may vary, and the figures included in this presentation are presented for illustrative purposes only and should not be considered to be an indication of the actual contract terms or va lues, or the Company’s financial position or results of operations for any historical or future periods. The projected financ ial information also does not reflect future changes in general business or economic conditions, or any other transaction or event that may occur and that was not ant icipated at the time this information was prepared and is subject to risks, uncertainties, and other factors, including those de scribed in the section titled “Risk Factors” in the 2026 Q2 10- Q. The inclusion of such information in this presentation should not be regarded as a representation by any person that the results reflected in such projections will be achieved. Neither the Company's independent auditors, nor any other independent accountants, have compiled, examined, or

performed any procedures with respect to the prospective financial information conta ine d herein, nor have they expressed any opinion or any other form of assurance on such information or its achievability, and as sum e no responsibility for, and disclaim any association with, the prospective financial information. This presentation includes references to Revenue Backlog. Revenue Backlog includes remaining performance obligations, plus o the r amounts the Company estimates will be recognized as revenue in future periods under committed customer contracts, in each c ase , subject to the satisfaction of delivery and availability of service requirements. Revenue Backlog is expected to fluctuate from period to pe riod, given the nature of the Company's committed contract business and the size of committed contracts. This presentation inclu des certain financial measures not presented in accordance with GAAP, including Adjusted Operating Income (Loss), Adjusted Operating Income (Loss) margin, A dju sted EBITDA, Adjusted EBITDA margin, Adjusted Net Loss and Adjusted Net Loss margin. Such non - GAAP measures are used by manageme nt in making operating decisions, allocating financial resources, and for internal planning and forecasting and business strategy purposes . The non - GAAP measures included in this presentation have certain limitations, and should not be construed as alternatives to fina ncial measures determined in accordance with GAAP. The non - GAAP measures as defined by us may not be comparable to similar non - GAAP measures presented by oth er companies. The Company's presentation of such measures, which may include adjustments to exclude unusual or non - recurring ite ms, should not be construed as an inference that the Company's future results will be unaffected by other unusual or non - recurring items. P lease refer to the documents filed and furnished by the Company with the SEC for more information with respect to the Company 's use of non - GAAP financial measures, including reconciliations thereof. Please refer to the Appendix for a reconciliation of each non - GAAP financial measur e presented herein to the most directly comparable financial measure stated in accordance with GAAP. This presentation also contains estimates and other statistical data made by independent parties and by the Company relating to market size and growth and other data about the Company’s industry and estimated total addressable market. This data involves a number of assumptions and
limitations, and you are cautioned not to give undue weight to such estimates. Although we are responsible for all of the di sclosures contained in this presentation and we believe the third - party market position, market opportunity, and market size dat a included in this presentation are reliable, we have not independently verified the accuracy or completeness of this third - party data. In addition, projections , assumptions, and estimates of the Company’s future performance and the future performance of the markets in which the Compa ny operates are necessarily subject to a high degree of uncertainty and risk. This presentation shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be an y sale of securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to regist rat ion or qualification under the securities laws of any such state or jurisdiction. Any decision to purchase securities of the Company should be made solely on the basis of the info rma tion contained in a prospectus to be issued by the Company in relation to a specific offering. All third - party trademarks, including names, logos, and brands, referenced by the Company in this presentation are property of t heir respective owners. All references to third - party trademarks are for identification purposes only and shall be considered no minative fair use under trademark law.



 

Confidential Information – Do Not Distribute Offering Summary 3 Security Convertible Senior Notes due 2033 Base Size $3.0 Billion Greenshoe $500 Million Expected Coupon 2.375 – 2.875% Expected Conversion Premium 22.5 – 27.5% Call Feature Cleanup call if fewer than $100MM notes remain outstanding; otherwise non - callable prior to April 5, 2030; provisionally callable thereafter if stock is at least 130% of conversion price for a specified period Maturity April 1, 2033 Conversion Settlement Cash, stock or any combination at the Company's election ("Instrument X") with irrevocable right to fix settlement method Use of Proceeds Fund the cost of entering into capped call transactions & general corporate purposes Offering Type 144A Expected Pricing Date September 17, 2026 (after market close) Active Bookrunners Morgan Stanley, Goldman Sachs, JP Morgan, Wells Fargo
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Confidential Information – Do Not Distribute Executing at Scale: Recent Momentum Across the Business 5 1 2 3 4 5 6 Exceptional Q2 execution: accelerating revenue and margin growth, record revenue backlog, marquee customer wins, and a strengthened financial position Pricing and unit economics continue to expand , with both price and margins increasing across SKUs and contract tenors The essential cloud enabling both proprietary AI labs and the open - weight ecosystem across training, inference, and managed inference Enterprise adoption is intensifying across verticals , from industrial and physical AI to financial services and cybersecurity Significant demand for prior generations of cloud infrastructure , driving strong pricing and contract terms as AI diffuses globally A cost - optimized, systematic financing approach that funds the majority of capex at the asset level



 

Confidential Information – Do Not Distribute Continued Momentum with Exceptional Execution in Q2 6 1 Revenue Backlog¹ $ 104.2B +246% YoY Does not include more than $25 billion of net new customer commitments added in early Q3 Revenue $ 2.6B +112% YoY Adj. Operating Income Margin ¹ Strengthened Financial Position $ 14B + An AI Cloud Built to Scale 1. First AI cloud provider to bring up and validate NVIDIA's Vera Rubin NVL72 2. Delivered seven new AI platform capabilities to accelerate AI development and deployment 3. Posted record MLPerf ® benchmarks across training and inference 4. Launched unified agentic AI capabilities, including Sandboxes and ARIA to fuel the AI loop 5. Unlocked faster AI deployments for enterprises through cross - cloud services Select New Customers Select Customer Expansions Note: 1. Non- GAAP measure; see Appendix for GAAP reconciliation. 2. As of Q2 2026 earnings call on August 11, 2026 Scaling Our Capacity Active Data Centers 51 Total Contracted Power 2 ~4.2 GW Active Power ~ 1.5 GW Expanded by nearly 500 MW in Q2 Raised across debt, convertibles, and equity in Q2 Nasdaq - 100 Index Included as one of 100 largest non - financial companies listed on the Nasdaq Stock Market 1% → 5% Q1 → Q2



 

Confidential Information – Do Not Distribute Unit Economics Are Inflecting with Highly Attractive Contract Terms 7 Note: 1. Reflects contribution margin across all Q2 - signed contracts 2. Calculated as annualized revenue divided by power required to service clusters for related short - term contracts recent pricing range for signed short - dated contracts (3- 6 months) in Q3 2 ~$ 40M /MW of deals signed in Q2 included customer prepayment ~70% price increase across SKUs in July 2026 ~25% higher expected contribution margin on Q2 - signed contracts vs. recent quarters 1 +5 – 10 pts 2



 

Confidential Information – Do Not Distribute 8 CoreWeave Powers Both the Proprietary and Open AI Ecosystems The essential cloud enabling the world's leading proprietary AI labs and the open - weight ecosystem across training, inference, a nd managed inference Proprietary / Closed - Source AI World's leading frontier labs and AI - native companies How leading labs and AI - native companies use CoreWeave • Frontier - scale training clusters for the world's leading closed - model labs, deployed first - to - market on each new NVIDIA generation • Low - latency inference powering consumer and enterprise AI applications at massive scale • Deep, longstanding partnerships spanning multiple products and long - term take - or - pay commitments Open / Open - Weight Ecosystem Customers / Strategic Relationships Leading Open Models Served How CoreWeave serves the open ecosystem • Training and fine - tuning infrastructure for both open - model developers and enterprises • CoreWeave Managed Inference serves the leading open models at scale , with booked ARR ramping from $1 million to more than $100 million in only a few months • Consistent leadership in Artificial Analysis benchmarks 3



 

Confidential Information – Do Not Distribute RECENT CUSTOMER WINS ~10% of revenue backlog driven by financial - services customers 1 RECENT CUSTOMER WIN Caterpillar deploys NVIDIA Vera Rubin with CoreWeave as its data factory to train specialized physical - AI models at industrial scale RECENT CUSTOMER WIN CoreWeave selected to power training and inference for CrowdStrike’s new agentic AI cybersecurity system SafeMind Enterprises Are Developing New Vertical Use Cases on CoreWeave Established enterprises across industries are moving into production on CoreWeave 9 Select Use Case: physical AI, robotics, and simulation Training and simulating the world models, foundation models , and generative - design systems behind physical AI, from autonomous construction equipment and vehicles to humanoid robots and engineering simulation Select Use Case: quantitative trading and research Migrating high - intensity foundation - model training and AI research onto CoreWeave, deployed for quantitative trading strategies, market making , and systematic research at scale Select Use Case: AI - native security Running large - scale AI training and low - latency inference to power real - time threat detection, autonomous response , and network protection across billions of events each day Note: 1. As of September 13, 2026 4 Industrial / Physical AI Financial Services Cybersecurity



 

Confidential Information – Do Not Distribute Significant Demand for Prior Generations of Infrastructure on CoreWeave Cloud 10 AI - Native Scientific Discovery Company Leading Early - Stage Research Lab 5 Greater level of experience and sophistication with prior SKUs Architecture NVIDIA A100 (launched in 2020) Architecture NVIDIA H 200 (launched in 202 3) Renewal Term Extends into 2029 Renewal Term 3 Years Pricing 3- year contract signed in line with typical 1 - year terms Pricing Premium to original contract Use Case Leveraging A100s on CoreWeave Cloud to produce and refine data sets and fine - tune models that accelerate scientific discovery Use Case Leveraging H200s on CoreWeave Cloud to support development and deployment of smaller families of models built for specific architecture Workloads already mapped to existing architectures allow for continuity of research, product development, and deployment ROI proving to be highly attractive, driving pricing stability and expansion Switching costs keep mission - critical workloads on proven infrastructure



 

Confidential Information – Do Not Distribute CoreWeave’s Cost Optimized Financing Approach 11 Asset - Level Financing (Funds Majority of Capital Expenditures) Parent - Level Financing (Funds Remainder of Capital Needs) • Funds capital needs beyond the asset - level facilities • Sources: - Customer prepayments - Free cash flow from stabilized contracts - CoreWeave, Inc. financing (debt, OEM financing, convertibles, equity) • Secured by long - term take - or - pay customer contracts, plus the related GPUs, PP&E and data center leases • Attractive pricing given seniority of instrument and look through to credit - worthy customers • Utilized only when costs are incurred and infrastructure is deployed via delayed draw structure • Typically amortizes as customers make contractual payments , such that the debt is fully repaid by the time the customer contract expires • Excess cash flow is distributed as dividends to CoreWeave, Inc . during the life of the customer contract • Investment - grade ratings received when the underlying customers are investment grade (e.g., DDTL 4.0, which achieved an “A - ” equivalent rating from three rating agencies) 6



 

CoreWeave: The Essential Cloud for AI



 

CoreWeave - The Essential Cloud for AI Cloud Platform Purpose - Built for Artificial Intelligence Delivering Unmatched Performance 1 Rapidly Delivering New Generations of Infrastructure at Scale with Unparalleled Track Record of Being Among the First to Market AI - Native Platform Offers Unmatched Product Market Depth across Managed Inference , Development Tools , Orchestration , and Observability Serving Most of the World’s Leading AI Labs, Hyperscalers , and Enterprises Systematic Approach to Financing at Scale Unique Combination of Growth at Scale with Attractive Unit Economics 13 Note: 1. Based on MLPerf benchmark results, NVIDIA Exemplar Cloud status, and SemiAnalysis ClusterMAX rating



 

Confidential Information – Do Not Distribute Single Chip Failure If… Entire Job Fails , Massive Waste of Compute Resources Then Parallelized Workloads Generative and Agentic AI VFX and Rendering Drug Discovery High - Frequency Trading Single Chip Failure If… Simple Tasks Offloaded to Other Processors Then Serialized Workloads Website Hosting Databases SaaS Applications Email Systems 14 Workloads Required for AI Are Fundamentally Different Legacy Cloud Compute Platforms Were Built for a Different Era



 

Confidential Information – Do Not Distribute CoreWeave’s AI Cloud Platform Is Singular March 2025 Ranking GPU Cloud November 2025 Ranking GPU Cloud Below Silver Status: ~200 Other Cloud Platforms Only Player to Achieve Top - Ranked Platinum Status in Each of SemiAnalysis’ GPU Cloud ClusterMAX TM Ratings 15



 

Confidential Information – Do Not Distribute 16 Recent Expansion of Collaboration with NVIDIA Follows Track Record of Delivering Bleeding - Edge Compute at Scale Continued Expansion of Strategic Relationship With NVIDIA to Deliver AI Nov 2022 Among the first providers to offer cloud instances with NVIDIA H100 Aug 2024 First to market with NVIDIA H200 tensor core GPUs Feb 2025 First cloud provider to announce general availability of NVIDIA GB200 Jul 2025 First cloud provider to deploy NVIDIA GB300 Dec 2025 First cloud provider to be named NVIDIA GB200 Exemplar Cloud Jun 2026 First AI cloud provider to deploy NVIDIA Vera Rubin NVL72 ▪ $2BN investment in support of CoreWeave’s platform, team, and shared vision for AI infrastructure at scale Further Platform Alignment ▪ Build and deliver more than 5GW of cloud infrastructure to meet customer demand ▪ Selectively leverage NVIDIA’s financial strength to accelerate CoreWeave’s procurement of land, power and data center shells ▪ Test and validate CoreWeave’s AI - native cloud stack to work towards including within NVIDIA’s reference architectures for NVIDIA cloud, enterprise, and sovereign customers Distribution of CoreWeave’s Cloud Stack Accelerated Buildout of 5GW of Cloud Infrastructure Established Track Record of Being First - to - Market for Latest Generations of NVIDIA Accelerated Computing Technology



 

Confidential Information – Do Not Distribute Our Extensive Data Center Network Enables Artificial Intelligence Across Use Cases and Geographies Note: Figures as of June 30, 2026 (other than Contracted Power which is as of August 11 , 2026). This graphic provides an illustrative representation of our infrastructure footprint and may not precisely reflect all current locations or capacities 1. Region represents a local grouping of data centers where customers can deploy services. Point of Presence represents a network entry and exit point 2. Represents the core, high - capacity network infrastructure that interconnects data centers and carries primary inter - data - center traffic 8 Data Centers Added in 2026 Active Power Contracted Power ~ 4.2 GW Technologies to Maximize Rack Density Systematized Processes and Modular Deployments Embedded Security Broad Geographical Footprint Minimizing End User Latency Cutting - Edge Liquid Cooling Technology Massive Scale High - Speed Interconnects Large and Growing Footprint of AI Data Centers Data Center Region and/or Point of Presence 1 17 Backbone 2 51 Active Data Centers 1.5GW+



 

Confidential Information – Do Not Distribute Diversified Set of Data Center Partners Exceptional time to market drives competitive advantage for customers Illustrative Timeline for AI Cloud Services Delivery 1 Data Center Partners: 12 - 18mo Development & Construction Complete Hand - off to CoreWeave DC Shell Construction Grid Connection Mechanical, Electrical, Cooling CoreWeave: 1 - 2mo GPU Installation & Testing Powered Land Acquisition or Lease Compute Cluster Operational for Customer Mo 1 Mo 2 – 1 2 Mo 13 – 18 Mo 19 – 20 18 CoreWeave Has Built Expert Know - How from Delivering AI Cloud Services Across 51 High Performance Data Center Sites Note: 1. Timelines presented are illustrative and actual delivery dates and timelines are subject to a number of different factors, ma ny of which may be outside of our control, as such, such illustrative timelines may not be indicative of actual timelines



 

Confidential Information – Do Not Distribute Our Platform Is Purpose - Built for AI CoreWeave Mission Control Security, Talent Services, Observability Runtime Acceleration Infrastructure Control Integrated, AI - native orchestration and bare - metal control that deliver reliability, flexibility, and efficiency for complex workloads Key Product: CoreWeave Kubernetes Service (CKS) Data and Storage Purpose - built storage services combining exascale, AI - optimized object and file storage with GPU - local caching to deliver high - throughput data access, cross - cloud reach, and predictable economics for training and inference workloads Key Product: CoreWeave AI Object Storage Model and Agent Development Tools for teams to build, evaluate, deploy, and monitor models and agents —speeding time to production Key Product: W&B Models Foundational Infrastructure Purpose - built data centers and infrastructure that maximize performance with first - to - market GPU clusters, ultra - high density, and high - speed interconnects that enable AI breakthroughs and lower TCO CoreWeave Mission Control integrates security, observability, and talent services —including node, rack, and fleet lifecycle management —to enable intelligent, unified orchestration from foundational infrastructure to agent development Every layer is purpose - built for AI workloads. CoreWeave Cloud is optimized for low latency, high throughput, and operational effi ciency to support the complexity of large - scale AI training and inference. AI- native software that accelerates training and inference by reducing startup latency, improving throughput, and increasing utilization at runtime Key Product: Slurm on Kubernetes (SUNK) 19



 

Confidential Information – Do Not Distribute Massive Troves of Data Unlock Deep Insights into Infrastructure Management 364.0 TFLOPS 362.0 TFLOPS 360.0 TFLOPS 358.0 TFLOPS 356.0 TFLOPS 354.0 TFLOPS 352.0 TFLOPS 350.0 TFLOPS 348.0 TFLOPS 346.0 TFLOPS 344.0 TFLOPS 342.0 TFLOPS 340.0 TFLOPS 338.0 TFLOPS 336.0 TFLOPS 334.0 TFLOPS 332.0 TFLOPS 330.0 TFLOPS 10:0 0 12:0 0 14:0 0 16:0 0 18:0 0 360.4 TFLOPS 360.3 TFLOPS 360.2 TFLOPS 360.2 TFLOPS 360.2 TFLOPS 360.2 TFLOPS 360.1 TFLOPS 360.0 TFLOPS 360.0 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.8 TFLOPS 359.8 TFLOPS 359.8 TFLOPS 359.8 TFLOPS 359.8 TFLOPS 359.8 TFLOPS 359.7 TFLOPS 359.7 TFLOPS 359.7 TFLOPS 360.0 TFLOPS 360.1 TFLOPS 358.7 TFLOPS 359.6 TFLOPS 359.7 TFLOPS 359.3 TFLOPS 360.1 TFLOPS 359.4 TFLOPS 359.8 TFLOPS 359.1 TFLOPS 359.3 TFLOPS 359.3 TFLOPS 359.3 TFLOPS 359.2 TFLOPS 359.5 TFLOPS 359.9 TFLOPS 359.1 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.4 TFLOPS 359.5 TFLOPS 359.0 TFLOPS 359.2 TFLOPS 359.3 TFLOPS 359.0 TFLOPS 359.8 TFLOPS 359.4 TFLOPS 359.6 TFLOPS 359.5 TFLOPS 360.1 TFLOPS 360.1 TFLOPS 358.7 TFLOPS 359.9 TFLOPS 359.7 TFLOPS 359.3 TFLOPS 360.1 TFLOPS 360.0 TFLOPS 359.9 TFLOPS 359.6 TFLOPS 359.6 TFLOPS 359.8 TFLOPS 359.4 TFLOPS 359.2 TFLOPS 359.5 TFLOPS 359.9 TFLOPS 359.6 TFLOPS 359.9 TFLOPS 359.9 TFLOPS 359.5 TFLOPS 359.8 TFLOPS 359.3 TFLOPS 359.5 TFLOPS 359.4 TFLOPS 359.5 TFLOPS 359.8 TFLOPS 359.4 TFLOPS 359.6 TFLOPS 359.7 TFLOPS Data - Driven Advantages Driving Differentiation Customer - led approach to software innovation Develop new products (e.g. AI Object Storage) to solve key customer pain points IaaS and cloud software platform optimized for AI Software sold as standalone license or bundled with infrastructure as unified cloud platform 2 34 1 CoreWeave’s Cloud Infrastructure Flywheel: Continuous Optimization at Scale 20



 

Confidential Information – Do Not Distribute High performance compute partner to Google Cloud as of Q2’25, has already signed multiple contracts CoreWeave's new Canadian data center allows Cohere to train some of its LLMs in Canada, previously not an option due to the lack of necessary compute Partnership with CoreWeave offloads burden of managing infrastructure and other operational tasks CoreWeave serves as scaled AI Hyperscaler used to pressure - test next - gen NVIDIA chips; NVIDIA is also a CoreWeave customer 21 CoreWeave Serves the World’s Leading AI Companies CoreWeave’s relationship with OpenAI represents ability to deliver reliable and performant infrastructure for some of the most demanding, bleeding - edge AI Labs Longstanding customer relationship with several contracts signed, demonstrating commitment to CoreWeave CoreWeave delivers supercomputers to IBM , and partners to deliver IBM Storage Scale system to CoreWeave customers Anthropic partnership reinforces CoreWeave’s role as trusted infrastructure partner to leading AI labs Expanding partnership with Meta to power next generation workloads



 

Confidential Information – Do Not Distribute 22 Track Record of Expansion with Our Customers Land + Expand: Customer A Advance with New Compute: Customer B ✓ Land with test clusters ✓ Expand with new contracts for more compute capacity to serve increasing workload demand ✓ Consistent purchase behavior of upgrading to later generations of chips while expanding capacity with older generations Incremental TCV Hardware Generation Expansion 4 successive generations of compute purchases 392x increase in cumulative TCV less than 36 months after first contract + Expansion + Expansion New Business Q1 25 Q3 24 Q1 24 + Expansion GB300 Q4 25 H200 Q1 24 A100 Q1 23 Q4 24 + New Generations + New Generations H100 Q1 23 + New Generations + Expansion Q4 25 Note: Based on contract close dates Q2 25 + Expansion Q1 26 + Expansion



 

Confidential Information – Do Not Distribute is a central enabler for Hyperscalers , LLMs and Direct Cloud Consumption • Multiple ways for organizations to consume compute: CoreWeave distributes via each of them • The CoreWeave Cloud Platform simplifies the complexity of engineering, assembling, running, and monitoring state - of - the - art infrastructure at a massive scale to deliver cutting - edge performance and efficiency for AI workloads Holistic Distribution Approach to the World’s Leading Enterprises Through LLMs Through Direct Cloud Consumption Through Hyperscalers 23



 

Confidential Information – Do Not Distribute k Team with Track Record of Execution 24 Operating Team and Board of Directors Co - Founders Brian Venturo CSO, Co - Founder, and Board Member Brannin McBee CDO and Co - Founder Michael Intrator CEO, Co - Founder, and Chairman of the Board Peter Salanki CTO and Co - Founder Independent Board of Directors Karen Boone Board Member Meg Whitman Board Member Glenn Hutchins Board Member Senior Leadership Nitin Agrawal CFO Jon Jones CRO Jim Higgins CISO Chen Goldberg E VP Product & Engineering Jean English CMO Jeff Baker CAO Sachin Jain COO Ernie Rogers Chief Architect of Strategic Financing Sandy Venugopal CIO
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Confidential Information – Do Not Distribute 5% Margin $1.5B $128M $(567)M Note: 1. Does not include more than $25 billion of net new customer commitments added in early Q3 2. See Slide 3 5 for definition of Revenue Backlog 3. Capital expenditures are additions to property and equipment plus assets acquired under finance leases, less changes to const ruc tion in progress 4. Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Operating Income, Adjusted Operating Income Margin, Adjusted Net Loss and A dju sted Net Loss Margin are non - GAAP financial measures. Please see the reconciliation from GAAP to non - GAAP measures contained in the Appendix $2.6B Up 112% YoY $104.2B $9.4B Q2’26 Highlights Revenue Revenue Backlog 1 2 Up 246% YoY Capital Expenditures 3 Adjusted EBITDA 4 Adjusted Operating Income 4 Adjusted Net Loss 4 (22)% Margin 26 59% Margin



 

Confidential Information – Do Not Distribute 14.9% 12.2% 9.0% 8.3% 7.8% FY-23 FY-24 FY-25 Q2-26 Q2-26 Pro-Forma Continued Progress in Driving Down Cost of Debt Note: 1. Weighted average interest rates are calculated using effective interest rates and principal amounts of debt for each period a s s hown in our SEC filings weighted by outstanding debt at the end of each period 2. We have estimated 10% effective interest rate for OEM and software license financing arrangements for each period shown 3. FY - 23 weighted average interest rate is calculated using effective interest rates as of FY - 24 and principal amounts of debt as o f FY - 23 4. Q2 - 26 pro forma debt illustratively shown as Q2 - 26 debt + $ 3.5B Convertible Note issuance at 2. 625 % interest, does not include DDTL 5.5 5. Revenue backlog includes remaining performance obligations, plus other amounts we estimate will be recognized as revenue in f utu re periods under committed customer contracts, in each case, subject to the satisfaction of delivery and availability of serv ice requirements. Revenue Backlog as of December 31, 2023, 2024, and 2025, and June 30, 2026 were $ 9.9B , $15.1B, $ 66.8B and $ 104.2B , respectively. 27 Weighted Average Interest Rate (%) 1,2 Total Debt ($Billion) $1.6 $8.0 $21.6 $35.6 $ 38.6 Total Debt / Revenue Backlo g 5 0.2x 0.5x 0.3x 0.3x 0.4x Improvement from Q2 - 25 to Q2 - 26 represents nearly $ 1.1B of annualized interest savings based on Q2 - 26 debt balance 3 4



 

Confidential Information – Do Not Distribute < 24 months 25 - 48 months > 48 months +246% YoY Growth Note: $ in billions 1. Revenue backlog includes remaining performance obligations, plus other amounts we estimate will be recognized as revenue in future periods under committed customer contracts, in each case, subject to the satisfaction of delivery and availability of service requirements. Revenue backlog is expected to fluctuate from period to period, given the nature of our committed contract business and the size of committed contracts. The percentages shown in the bar charts represent the percentage of revenue backlog we expect to recognize in the months following the end of the quarterly reporting period 2. Q2'25 figures represent unsatisfied revenue backlog as of June 30, 2025. Q2'26 figures represent revenue backlog as of June 30, 2026. Revenue Backlog 1 10% 50% 40% 21% 39% 40% 28 Revenue Backlog: $104.2 billion, up 246% YoY, driven by continued diversification from enterprise and AI - native customers Does not include more than $25 billion of net new customer commitments added in early Q3



 

Confidential Information – Do Not Distribute Illustrative Impact from Ramping Multiple New Deployments Across Periods Note: 1. Margin impact in the illustrative periods may vary based on size and timing of deployments ramping 29 Ramping Multiple Deployments Simultaneously Compresses Contribution Margins in the Near - term, Prior to Stabilizing in the Mid 20%s Once Fully Delivered 25% 14% 5% 9% 12% 14% 15% 16% 17% 25% Period 0 Period 1 Period 2 Period 3 Period 4 Period 5 Period 6 Period 7 Period 8 Stabilized Initial stabilized margin before new deployments ● Deployment 1 begins with active power increasing ~30% period - over - period ● DC operationalization and GPU installation commences Aggregate contribution margin profile at stabilization ● Margins recover meaningfully with active power base 3x+ the size of the initial power base ● However, significant ongoing deployments remain Assumes one new deployment of equal size begins to ramp in each period Existing Stabilized Revenue New Deployment 1 - 8 Revenue Aggregate Contribution Margin % Run - Rate Stabilized Revenue Margin troughs as Deployment 2 commences while Deployment 1 not yet stabilized



 

Confidential Information – Do Not Distribute Quarterly Financial Trends 30 Revenue Adjusted EBITDA¹ Adjusted Operating Income¹ Capital Expenditures ($bn)² $1,212 $1,365 $1,572 $2,078 $2,575 Q2'25 Q3'25 Q4'25 Q1'26 q2'26 +112% YoY Growth Driven by continued strong execution and customer demand for CoreWeave's AI cloud platform $753 $838 $898 $1,157 $1,510 Q2'25 Q3'25 Q4'25 Q1'26 Q2'26 59 % Margin $200 $217 $88 $21 $128 Q2'25 Q3'25 Q4'25 Q1'26 Q2'26 $2.9 $1.9 $8.2 $6.8 $9.4 Q2'25 Q3'25 Q4'25 Q1'26 Q2'26 Driven by scaling our platform to meet customer demand 5% Margin Note: $ in millions unless otherwise noted 1. Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Operating Income, and Adjusted Operating Income Margin are non - GAAP financial measures. Please see the reconciliation from GAAP to non - GAAP measures contained in the Appendix 2. Capital expenditures are additions to property and equipment including assets acquired under finance leases, less changes in con struction in progress
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Confidential Information – Do Not Distribute Q2 2025 Q3 2025 Q4 2025 Q1 2026 Q2 2026 Operating income (loss) $19 $52 $(89) $(144) $(49) Stock - based compensation 145 144 157 153 165 Acquisition related costs 1 30 11 9 1 1 Amortization of acquired intangibles 2 6 10 11 11 11 Adjusted operating income $200 $217 $88 $21 $128 Revenue $1,212 $1,365 $1,572 $2,078 $2,575 Operating income (loss) margin 2 % 4% (6) % (7) % (2) % Adjusted operating income margin 16 % 16 % 6 % 1 % 5 % (in millions, except percentages)Reconciliation from GAAP to Non - GAAP Measures 32 Adjusted Operating Income (Loss) and Adjusted Operating Income (Loss) Margin The following table presents a reconciliation of operating income (loss) and operating income (loss) margin, the most directly comparable financial measures stated in accordance with GAAP, to adjusted operating income and adjusted operating income margin, respectively, for each of the periods presented: Note: Figures may not sum due to rounding. 1. Acquisition related costs include direct transaction costs, such as due diligence, advisory, and professional services fee s, and certain compensation and integration related expenses. We exclude acquisition related costs, as we believe these transact ion - specific expenses are inconsistent in amount and frequency, and do not correlate to the operation of our business. 2. In the second quarter of 2025, we began including an adjustment for the amortization of acquired intangibles in our calcul ati on of adjusted operating income (loss). Prior period non - GAAP calculations for acquired intangible amortization are not being ad justed as these amounts were insignificant



 

Confidential Information – Do Not Distribute (in millions, except percentages) Q2 2025 Q3 2025 Q4 2025 Q1 2026 Q2 2026 Net loss $(290) $(110) $(452) $(740) $(626) Stock - based compensation 145 144 157 153 165 Loss on extinguishment of debt 1 9 14 4 — — Acquisition related costs 2 30 11 9 1 1 Amortization of acquired intangibles 3 6 10 11 11 11 Other adjustments 4 (11) (12) — — (109) Income tax, inclusive of the tax effect of the above adjustments 5 (19) (99) (13) (14) (9) Adjusted net loss $(130) $(41) $(284) $(589) $(567) Revenue $1,212 $1,365 $1,572 $2,078 $2,575 Net loss margin (24) % (8) % (29) % (36) % (24) % Adjusted net loss margin (11)% (3) % (18)% (28) % (22) % Reconciliation from GAAP to Non - GAAP Measures 33 Adjusted Net Loss and Adjusted Net Loss Margin The following table presents a reconciliation of net loss and net loss margin, the most directly comparable financial measures stated in accordance with GAAP, to adjusted net loss and adjusted net loss margin, respectively, for each of the periods presented: Note: Figures may not sum due to rounding. 1. Primarily relates to losses recognized upon the early extinguishment of certain OEM financing arrangements, as well as acc ele rated amortization of debt discount and debt issuance costs related to our term loan facility governed by a previously termin ate d credit agreement, which was repaid in connection with the initial public offering 2. Acquisition related costs include direct transaction costs, such as due diligence, advisory, and professional services fee s, and certain compensation and integration related expenses. We exclude acquisition related costs, as we believe these transact ion - specific expenses are inconsistent in amount and frequency, and do not correlate to the operation of our business 3. In the second quarter of 2025, we began including an adjustment for the amortization of acquired intangibles in our calcul ati on of adjusted net loss. Prior period non - GAAP calculations for acquired intangible amortization are not being adjusted as these amounts were insignificant 4. Primarily relates to a net unrealized gain on our strategic investments 5. In the second quarter of 2025, we began including an adjustment for the income tax effect related to our non - GAAP adjustments . Prior period non - GAAP calculations for the income tax effects on our non - GAAP adjustments are not being adjusted as these amou nts were not material. Additionally, the third quarter of 2025 includes an adjustment for amounts related to the
impact of the passage of the One Big Beautiful Bill Act on the first and second quarters of 2025, that were recorded in third quarter of 2025



 

Confidential Information – Do Not Distribute Adjusted EBITDA and Adjusted EBITDA Margin The following table presents a reconciliation of net loss and net loss margin, the most directly comparable financial measures stated in accordance with GAAP, to adjusted EBITDA and adjusted EBITDA margin, respectively, for each of the periods presented: Q2 2025 Q3 2025 Q4 2025 Q1 2026 Q2 2026 Net loss $(290) $(110) $(452) $(740) $(626) Depreciation and amortization 559 630 821 1,147 1,393 Interest expense, net 267 311 388 536 640 Stock - based compensation 145 144 157 153 165 Provision for (benefit from) income taxes 48 (127) (15) 84 62 Acquisition related costs 1 30 11 9 1 1 Other expense (income), net (6) (22) (10) (24) (125) Adjusted EBITDA $753 $838 $898 $1,157 $1,510 Revenue $1,212 $1,365 $1,572 $2,078 $2,575 Net loss margin (24) % (8) % (29) % (36) % (24) % Adjusted EBITDA margin 62 % 61 % 57 % 56 % 59 % (in millions, except percentages)Reconciliation from GAAP to Non - GAAP Measures 34 Note: Figures may not sum due to rounding. 1. Acquisition related costs include direct transaction costs, such as due diligence, advisory, and professional services fee s, and certain compensation and integration related expenses. We exclude acquisition related costs, as we believe these transaction - specific expenses are inconsistent in amount and frequency, and do not correlate to the o peration of our business



 

Confidential Information – Do Not Distribute As of June 30, 2025 2026 Remaining performance obligations $30.1 $103.7 Other amounts of estimated future revenue to be recognized from existing co mm itted customer contracts — 0.5 Revenue backlog 1, 2 $30.1 $104.2 (in billions) Revenue Backlog Note: 1. Does not include more than $25 billion of net new customer commitments added in early Q3 2. Revenue backlog includes remaining performance obligations, plus other amounts we estimate will be recognized as revenue in f utu re periods under committed customer contracts, in each case, subject to the satisfaction of delivery and availability of serv ice requirements 35



 

Confidential Information – Do Not Distribute Three Months Ended June 30, Six Months Ended June 30, 2025 2026 2025 2026 Increase in total gross property and equipment $2,975 $11,689 $5,705 $18,681 Less: Change in construction in progress 37 2,337 910 2,542 Capital expenditures 1 $2,938 $9,352 $4,795 $16,139 Capital Expenditures Calculation Note: 1. Capital expenditures are additions to property and equipment including assets acquired under finance leases, less changes in co nstruction in progress (in millions) 36
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