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I. Establishment; Purpose; Relationship of Advisory Board to the Board 

The Board of Directors (the “Board”) of Ouster, Inc. (the “Company”), by the vote of the 
members of the Board currently in office (each, a “Director”), has established an advisory board 
(the “Advisory Board”).  The purpose of the Advisory Board is to advise the Company with respect 
to product, business development, and go-to-market strategies.  The Advisory Board shall limit 
its activities to advising on issues that directly concern such matters.   

 It is the role and sole prerogative of the Board to enact policy.  The Advisory Board is 
expected to offer recommendations on product, business development, and go-to-market 
strategies and to provide information relevant to policy about such programs to the Board and/or 
the corporate executives and employees of the Company.  
 
 
II. Composition 

The Advisory Board shall consist of at least six (6) members selected and appointed by the 
Chief Executive Officer of the Company (the “CEO”). The CEO will select the Chair of the Advisory 
Board; provided however, that the CEO may delegate the selection of the Chair to the Advisory 
Board, in which case the Advisory Board will designate a Chair by majority vote of the full Advisory 
Board membership.  

The members of the Advisory Board will not be fiduciaries to the Company. As a condition 
to service on the Advisory Board, each member must enter into and abide by an Advisory Board 
Agreement with the Company, including the intellectual property and non-disclosure obligations 
thereunder. Each Advisory Board member shall serve for a term of two (2) years, subject to earlier 
resignation, removal, disqualification or death. Advisory Board members may be removed, with 
or without cause, by the CEO. Advisory Board members may also have their term extended by 
the CEO. A member may be appointed to multiple terms as a member of the Advisory Board and 
to other advisory boards established by the Board, with no limitation.   

  



III. Meetings, Procedures and Authority 

The Advisory Board will meet at least twice per calendar year, with additional meetings 
to be held if the Advisory Board deems them necessary or advisable to carry out its 
responsibilities. One (1) of the two required meetings will be an in-person meeting to take place 
at the headquarters of the Company or such other location as the Advisory Board agrees, while 
any and all other meetings held by the Advisory Board may be either in-person or telephonic or 
by other means of remote communication.  The Advisory Board has the authority to establish its 
own rules and procedures for notice and conduct of its meetings so long as they are not 
inconsistent with any provisions of the Company’s bylaws that are applicable to the Advisory 
Board.   

The Advisory Board shall be given full access to the Company’s Board, corporate 
executives (including the CEO) and employees, as necessary to carry out these responsibilities. 

A majority of the Advisory Board shall constitute a quorum for the transaction of business 
and the recommendation of a majority of those present at any meeting at which there is a 
quorum shall be the recommendation of the Advisory Board.   

The Advisory Board shall at all times observe and follow the Company’s Code of Business 
Conduct and Ethics and the Company’s Insider Trading Compliance Policy. 

 
IV. Duties and Responsibilities 

1.      Arrange and facilitate introductions for business development on behalf of the 
Company aligned to the strategic targets and client base of the Company. 

2.      Advise the Company on the Company’s product, business development, and go-
to-market strategies, such advising to be done by both the entirety of the Advisory Board 
collectively and/or by each member individually at the reasonable request of the corporate 
executives and/or employees of the Company. 

3.      Attend at least two (2) Advisory Board meetings per calendar year at times and 
places to be selected by Company, with one expected to be virtual and one expected to be at 
Company’s headquarters. 

4.      Recommend additional duties and/or goals for the Advisory Board or recommend 
the establishment of additional advisory boards. 

 


