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NEITHER OPENDEAL BROKER LLC NOR ANY OF ITS AFFILIATES HAS INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. OPENDEAL BROKER LLC AND ITS AFFILIATES MAKE NO REPRESENTATIONS, 
WARRANTIES, ENDORSEMENTS, OR JUDGMENT ON THE MERITS OF THE OFFERING OR THE 
SECURITIES OFFERED HEREIN. OPENDEAL BROKER’S CONNECTION TO THE OFFERING ARE 
SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 
NEITHER BITPAY, INC., STRIPE, INC., NOR ANY OF THEIR RESPECTIVE AFFILIATES HAS 
INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR 
THE SECURITIES OFFERED HEREIN. NEITHER BITPAY, STRIPE NOR ANY OF THEIR RESPECTIVE 
AFFILIATES, MAKES ANY REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT 
ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. EACH OF BITPAY’S AND 
STRIPE’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS 
A SERVICE PROVIDER. 

 

CLASS A-2 COMMON STOCK PURCHASE AGREEMENT 

THIS CLASS A-2 COMMON STOCK PURCHASE AGREEMENT (this “Agreement”), is 
made as of is made as of __________, 202__, by and among Tides.Network, Inc., a Delaware 
corporation, doing business as Portal and Portal DeFi (the “Company”) and the investors who may 
become a party to this Agreement by signing the Joinder in the Subscription Documents (as defined 
below)  (each a “Purchaser” and together the “Purchasers”). 

R E C I T A L S 
 
A.  The Company wants to sell, and the Purchasers want to buy up to $31,625,000.00 in 

shares of the Company’s Class A-2 Common Stock, par value $0.0001 per share (the “Class A-2 
Common Stock”) on the terms and conditions contained herein.  The shares of Class A-2 Common Stock 
to be sold pursuant to this Agreement are also referred to herein as the “Shares.”  

 
 B. The Company is offering the Shares on the platform found at https://republic.co (the 
“Republic Platform”), that is operated for the benefit of OpenDeal Broker LLC (“OpenDeal”), in 
accordance with that certain Private Placement Memorandum and all ancillary documents (the “Offering 
Documents”) for the offering of the Shares pursuant to Rule 506 of the Securities Act under Regulation 
D.  Each Purchaser hereunder will enter into a Joinder to Class A-2 Common Stock Purchase Agreement 
(the “Joinder”) attached to the Subscription Documents included in the PPM (the “Subscription 
Documents”).  
 

AGREEMENT 

The parties hereby agree as follows: 

1. Purchase and Sale of the Shares. 

1.1 Sale and Issuance of the Shares. 

(a) The Company shall have adopted and filed with the Secretary of State of 
the State of Delaware on or before the Initial Closing (as defined below) the Amended and Restated 
Certificate of Incorporation in the Operating Documents (the “Restated Certificate”). 
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(b) Subject to the terms and conditions of this Agreement, each Purchaser 
agrees to purchase at the applicable Closing (as defined below) and the Company agrees to sell and issue 
to each Purchaser at the applicable Closing that number and type of shares of Class A-2 Common Stock 
as set forth in the applicable Joinder at the applicable purchase price per Share set forth on the 
Subscription Documents.  

(c) The maximum number of shares of Class A-2 Common Stock that the 
Company may issue shall be 1,265,000.  

(d) The “Purchase Price” shall mean with respect to the Class A-2 
Common Stock, $25.00 per share per share. 

(e) In connection with the sale of the Shares, the Company and each 
Purchaser shall also enter into the Class A-2 Investor Restrictions and Voting Agreement with the 
Company, dated as of the date hereof in the form attached to the Offering Documents (the “IRV 
Agreement”).  Each Purchaser shall sign the Joinder to the IRV Agreement included in the Subscription 
Agreement attached to the PPM. 

1.2 Closing; Delivery. 

(a) The initial purchase and sale of the shares of Class A-2 Common Stock 
shall take place remotely via the exchange of documents and digital signatures through the Republic 
Platform on the date and place as the Company and its broker/dealer conducting the offering of the Class 
A-2 Common Stock confirm that at least $500,000.00 in shares of Class A-2 Common Stock have been 
subscribed (which time and place are designated as the “Initial Closing”). In the event there is more than 
one closing, the term “Closing” shall apply to each such closing unless otherwise specified. 

(b) Within thirty (30) days after each Closing, the Company shall deliver to 
each Purchaser a digital certificate through Captable.io representing the Shares being purchased by such 
Purchaser at such Closing against payment of the purchase price therefore to the account designated by 
the Company’s broker/dealer, by cancellation or conversion of indebtedness or other convertible 
securities of the Company (including the Convertible Securities) to Purchaser, or by any combination of 
such methods.  

1.3 Sale of Additional Shares of Class A-2 Common Stock. After the Initial Closing, 
the Company may sell, on the same terms and conditions as those contained in this Agreement, up to the 
number of shares of Common A-2 Common Stock authorized as of the Initial Closing that are not issued 
at the Initial Closing (the “Additional Common A-2 Shares”), to one (1) or more purchasers (the 
“Additional Common A-2 Purchasers”), provided that (i) such subsequent sale is consummated prior to 
ninety (90) days after the Initial Closing, and (ii) each Additional Common A-2 Purchaser becomes a 
party to the Transaction Agreements (as defined below), by executing and delivering a counterpart 
signature page of the Subscription Documents (as defined below).  

1.4 Use of Proceeds.  In accordance with the directions of the Company’s Board of 
Directors, the Company will use the proceeds from the sale of the Shares for general corporate purposes 
and working capital. 

1.5 Defined Terms Used in this Agreement.  In addition to the terms defined above, 
the following terms used in this Agreement shall be construed to have the meanings set forth or 
referenced below. 
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(a) “Affiliate” means, with respect to any specified Person, any other Person 
who, directly or indirectly, controls, is controlled by, or is under common control with such Person, 
including, without limitation, any general partner, managing member, officer, director or trustee of such 
Person, or any venture capital fund or registered investment company now or hereafter existing that is 
controlled by one (1) or more general partners, managing members or investment advisers of, or shares 
the same management company or investment adviser with, such Person. 

(b) “Code” means the Internal Revenue Code of 1986, as amended. 

(c) “Company Intellectual Property” means all patents, patent 
applications, registered and unregistered trademarks, trademark applications, registered and unregistered 
service marks, service mark applications, tradenames, copyrights, trade secrets, domain names, mask 
works, information and proprietary rights and processes, similar or other intellectual property rights, 
subject matter of any of the foregoing, tangible embodiments of any of the foregoing, licenses in, to and 
under any of the foregoing, and in any and all such cases that are owned or used by the Company in the 
conduct of the Company’s business as now conducted and as presently proposed to be conducted. 

(d) “Key Employee” means Chandra Duggirala, Manoj Duggirala, George 
Burke, Eric Martindale, and Jack Mills. 

(e) “Knowledge” including the phrase “to the Company’s knowledge” 
shall mean the actual knowledge after reasonable investigation and assuming such knowledge as the 
individual would have as a result of the reasonable performance of his or her duties in the ordinary course 
of the following officers: Chandra Duggirala, Manoj Duggirala, George Burke, Eric Martindale, and Jack 
Mills. Additionally, for purposes of Section 2.80, the Company shall be deemed to have “knowledge” of a 
patent right if the Company has actual knowledge of the patent right or would be found to be on notice of 
such patent right as determined by reference to United States patent laws. 

(f) “Material Adverse Effect” means a material adverse effect on the 
business, assets (including intangible assets), liabilities, financial condition, property, or results of 
operations of the Company. 

(g) “Person” means any individual, corporation, partnership, trust, limited 
liability company, association or other entity. 

(h) “Purchaser” means each of the Purchasers who is initially a party to this 
Agreement and any Additional Purchaser who becomes a party to this Agreement at a subsequent Closing 
under Section 1.20. 

(i) “Securities Act” means the Securities Act of 1933, as amended, and the 
rules and regulations promulgated thereunder. 

(j) “Transaction Agreements” means this Agreement, the IRV Agreement, 
the Joinder and the Subscription Documents. 

2. Representations and Warranties of the Company.  The Company hereby represents and 
warrants to each Purchaser that, except as set forth on the Disclosure Schedule attached as Annex A to 
this Agreement, which exceptions shall be deemed to be part of the representations and warranties made 
hereunder, the following representations are true and complete as of the date of the Initial Closing, except 
as otherwise indicated. The Disclosure Schedule shall be arranged in sections corresponding to the 
numbered and lettered sections and sections contained in this Section 20, and the disclosures in any 
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section or section of the Disclosure Schedule shall qualify other sections and sections in this Section 20 
only to the extent it is readily apparent from a reading of the disclosure that such disclosure is applicable 
to such other sections and sections. 

For purposes of these representations and warranties (other than those in Sections 2.2, 2.3, 2.4, 
2.5, and 2.60), the term the “Company” shall include any subsidiaries of the Company, unless otherwise 
noted herein. 

2.1 Organization, Good Standing, Corporate Power and Qualification.  The Company 
is a corporation duly organized, validly existing and in good standing under the laws of the State of 
Delaware and has all requisite corporate power and authority to carry on its business as now conducted 
and as presently proposed to be conducted. The Company is duly qualified to transact business and is in 
good standing in each jurisdiction in which the failure to so qualify would have a Material Adverse 
Effect. 

2.2 Capitalization. 

(a) The authorized capital of the Company consists, immediately prior to the 
Initial Closing, of: 

(i) 20,971,606 shares of common stock, $0.0001 par value per share 
(the “Common Stock”), 19,706,606 shares have been designated “Class A-1 Common Stock” of which 
11,247,917 shares are issued and outstanding immediately prior to the Initial Closing, and up to 1,265,000 
shares of Common Stock have been designated “Class A-2 Common Stock” and reserved for issuance. 
All of the outstanding shares of Common Stock have been duly authorized, are fully paid and 
nonassessable and were issued in compliance with all applicable federal and state securities laws. 

(ii) 5,763,568 shares of Preferred Stock, of which 1,875,000  shares 
have been designated Series A Preferred Stock and reserved for issuance and 3,888,568 shares have been 
designated Series A-1 Preferred Stock (Converted), and none of which are issued and outstanding 
immediately prior to the Initial Closing. The rights, privileges and preferences of the Preferred Stock are 
as stated in the Restated Certificate and as provided by the Delaware General Corporation Law. 

(b) The Company has shares of Common Stock reserved for issuance to 
officers, directors, employees and consultants of the Company pursuant to its 2018 Equity Incentive Plan 
duly adopted by the Board of Directors and approved by the Company stockholders (the “Plan”) and 
intends to reserve an additional 2,500,000 shares of Common Stock for future issuance to officers, 
directors, employees and consultants of the Company pursuant to a plan amendment, for an aggregate 
amount of 3,620,000 shares of Common Stock after the last Closing of the Series A Preferred Stock. Of 
the reserved shares of Common Stock under the Plan, 1,122,917 shares have been granted or are 
otherwise issued pursuant to the exercise of options and are currently outstanding (which number of 
available shares includes any shares promised by the Company but not yet approved or granted by the 
Board of Directors). 

(c) 409A.  The Company believes in good faith that any “nonqualified 
deferred compensation plan” (as such term is defined under Section 409A(d)(1) of the Code and the 
guidance thereunder) under which the Company makes, is obligated to make or promises to make, 
payments (each, a “409A Plan”) complies in all material respects, in both form and operation, with the 
requirements of Section 409A of the Code and the guidance thereunder. To the knowledge of the 
Company, no payment to be made under any 409A Plan is, or will be, subject to the penalties of Section 
409A(a)(1) of the Code. 
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(d) The Company has complied with, or obtained valid waivers of, any 
rights by other parties to purchase any of the Shares covered by this Agreement.  

2.3 Subsidiaries. The Company does not currently own or control, directly or 
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability 
company, association, or other business entity. The Company is not a participant in any joint venture or 
similar arrangement. 

2.4 Authorization.  All corporate action required to be taken by the Company’s 
Board of Directors and stockholders in order to authorize the Company to enter into the Transaction 
Agreements, and to issue the Shares at the Closing and the Common Stock issuable upon conversion of 
the Shares, has been taken or will be taken prior to the applicable Closing. All action on the part of the 
officers of the Company necessary for the execution and delivery of the Transaction Agreements, the 
performance of all obligations of the Company under the Transaction Agreements to be performed as of 
the Closing, and the issuance and delivery of the Shares has been taken or will be taken prior to the 
applicable Closing. The Transaction Agreements, when executed and delivered by the Company, shall 
constitute valid and legally binding obligations of the Company, enforceable against the Company in 
accordance with their respective terms except (i) as limited by applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, or other laws of general application relating to or 
affecting the enforcement of creditors’ rights generally or (ii) as limited by laws relating to the availability 
of specific performance, injunctive relief, or other equitable remedies. 

2.5 Valid Issuance of Shares.  The Shares, when issued, sold and delivered in 
accordance with the terms and for the consideration set forth in this Agreement, will be validly issued, 
fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under 
the Transaction Agreements, applicable state and federal securities laws and liens or encumbrances 
created by or imposed by a Purchaser. Assuming the accuracy of the representations of the Purchasers in 
Section 30 of this Agreement, the Shares will be issued in compliance with all applicable federal and state 
securities laws. The Common Stock issuable upon conversion of the Shares has been duly reserved for 
issuance, and upon issuance in accordance with the terms of the Restated Certificate, will be validly 
issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer 
under the Transaction Agreements, applicable federal and state securities laws and liens or encumbrances 
created by or imposed by a Purchaser. Assuming the accuracy of the representations of the Purchasers in 
Section 30 of this Agreement, the Common Stock issuable upon conversion of the Shares will be issued 
in compliance with all applicable federal and state securities laws.  

2.6 Governmental Consents and Filings.  Assuming the accuracy of the 
representations made by the Purchasers in Section 30 of this Agreement, no consent, approval, order or 
authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or 
local governmental authority is required on the part of the Company in connection with the 
consummation of the transactions contemplated by this Agreement, except for (i) the filing of the 
Restated Certificate, which will have been filed prior to the Initial Closing and (ii) filings pursuant to 
applicable securities laws, which have been made or will be made in a timely manner. 

2.7 Litigation.  There is no claim, action, suit, proceeding, arbitration, complaint, 
charge or (to the Company’s knowledge) investigation pending or to the Company’s knowledge, currently 
threatened in writing (i) against the Company or any officer, director or Key Employee of the Company 
arising out of their employment or board relationship with the Company; (ii) to the Company’s 
knowledge, that questions the validity of the Transaction Agreements or the right of the Company to enter 
into them, or to consummate the transactions contemplated by the Transaction Agreements; or (iii) to the 
Company’s knowledge, that would reasonably be expected to have, either individually or in the 
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aggregate, a Material Adverse Effect. Neither the Company nor, to the Company’s knowledge, any of its 
officers, directors or Key Employees is a party or is named as subject to the provisions of any order, writ, 
injunction, judgment or decree of any court or government agency or instrumentality (in the case of 
officers, directors or Key Employees, such as would affect the Company). There is no action, suit, 
proceeding or investigation by the Company pending or which the Company intends to initiate. The 
foregoing includes, without limitation, actions, suits, proceedings or investigations pending or threatened 
in writing (or any basis therefor known to the Company) involving the prior employment of any of the 
Company’s employees, their services provided in connection with the Company’s business, any 
information or techniques allegedly proprietary to any of their former employers or their obligations 
under any agreements with prior employers. 

2.8 Intellectual Property.  

(a) The Company has not received any communications alleging that the 
Company has violated, or by conducting its business, would violate any of the patents, trademarks, 
service marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes 
of any other Person.  

(b) To the Company’s knowledge, no product or service marketed or sold (or 
proposed to be marketed or sold) by the Company violates or will violate any license or infringes or will 
infringe any intellectual property rights of any other party.  

(c) Other than with respect to commercially available software products 
under standard end-user object code license agreements, there are no outstanding options, licenses, 
agreements, claims, encumbrances or shared ownership interests of any kind relating to the Company 
Intellectual Property, nor is the Company bound by or a party to any options, licenses or agreements of 
any kind with respect to the patents, trademarks, service marks, trade names, copyrights, trade secrets, 
licenses, information, proprietary rights and processes of any other Person.  

(d) The Company has obtained and possesses valid licenses to use all of the 
software programs present on the computers and other software-enabled electronic devices that it owns or 
leases or that it has otherwise provided to its employees for their use in connection with the Company’s 
business. 

(e) Each employee and consultant has assigned to the Company all 
intellectual property rights he or she owns that are related to the Company’s business as now conducted 
and as presently proposed to be conducted and all intellectual property rights that he, she or it solely or 
jointly conceived, reduced to practice, developed or made during the period of his, her or its employment 
or consulting relationship with the Company that (i) relate, at the time of conception, reduction to 
practice, development, or making of such intellectual property right, to the Company’s business as then 
conducted or as then proposed to be conducted, (ii) were developed on any amount of the Company’s 
time or with the use of any of the Company’s equipment, supplies, facilities or information or (iii) 
resulted from the performance of services for the Company. To the Company’s knowledge, it will not be 
necessary to use any inventions of any of its employees or consultants (or Persons it currently intends to 
hire) made prior to their employment by the Company, including prior employees or consultants, or 
academic or medical institutions with which any of them may be affiliated now or may have been 
affiliated in the past. 

(f) Section 2.8(f) of the Disclosure Schedule lists all patents, patent 
applications, registered trademarks, trademark applications, service marks, service mark applications, 
tradenames, and registered copyrights, in each case owned by the Company.  
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(g) The Company has not embedded, used or distributed any open source, 
copyleft or community source code (including but not limited to any libraries or code, software, 
technologies or other materials that are licensed or distributed under any General Public License, Lesser 
General Public License or similar license arrangement or other distribution model described by the Open 
Source Initiative at www.opensource.org, collectively “Open Source Software”) in connection with any 
of its products or services that are generally available or in development in any manner that would 
materially restrict the ability of the Company to protect its proprietary interests in any such product or 
service or in any manner that requires, or purports to require (i) any Company Intellectual Property (other 
than the Open Source Software itself) be disclosed or distributed in source code form or be licensed for 
the purpose of making derivative works; (ii) any restriction on the consideration to be charged for the 
distribution of any Company Intellectual Property; (iii) the creation of any obligation for the Company 
with respect to Company Intellectual Property owned by the Company, or the grant to any third party of 
any rights or immunities under Company Intellectual Property owned by the Company; or (iv) any other 
limitation, restriction or condition on the right of the Company with respect to its use or distribution of 
any Company Intellectual Property.  

(h) No government funding, facilities of a university, college, other 
educational institution or research center, or funding from third parties was used in the development of 
any Company Intellectual Property. No Person who was involved in, or who contributed to, the creation 
or development of any Company Intellectual Property, has performed services for the government, 
university, college, or other educational institution or research center in a manner that would affect 
Company’s rights in the Company Intellectual Property. 

2.9 Compliance with Other Instruments. The Company is not in violation or default 
(i) of any provisions of its Restated Certificate or Bylaws, (ii) of any instrument, judgment, order, writ or 
decree, (iii) under any note, indenture or mortgage, or (iv) under any lease, agreement, contract or 
purchase order to which it is a party or by which it is bound that is required to be listed on the Disclosure 
Schedule, or (v) to its knowledge, of any provision of federal or state statute, rule or regulation applicable 
to the Company, the violation of which would have a Material Adverse Effect. The execution, delivery 
and performance of the Transaction Agreements and the consummation of the transactions contemplated 
by the Transaction Agreements will not result in any such violation or be in conflict with or constitute, 
with or without the passage of time and giving of notice, either (i) a default under any such provision, 
instrument, judgment, order, writ, decree, contract or agreement; or (ii) an event which results in the 
creation of any lien, charge or encumbrance upon any assets of the Company or the suspension, 
revocation, forfeiture, or nonrenewal of any material permit or license applicable to the Company. 

2.10 Agreements; Actions. 

(a) Except for the Transaction Agreements, there are no agreements, 
understandings, instruments, contracts or proposed transactions to which the Company is a party or by 
which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company 
in excess of $250,000, (ii) the license of any patent, copyright, trademark, trade secret or other proprietary 
right to or from the Company, (iii) the grant of rights to manufacture, produce, assemble, license, market, 
or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture, 
assemble, distribute, market or sell its products, or (iv) indemnification by the Company with respect to 
infringements of proprietary rights. 

(b) The Company has not (i) declared or paid any dividends, or authorized or 
made any distribution upon or with respect to any class or series of its capital stock, (ii) incurred any 
indebtedness for money borrowed or incurred any other liabilities individually in excess of $250,000 or in 
excess of $500,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary 
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advances for business expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or 
rights, other than in the ordinary course of business. For the purposes of 0 and 0 of this Section 2.100, all 
indebtedness, liabilities, agreements, understandings, instruments, contracts and proposed transactions 
involving the same Person (including Persons the Company has reason to believe are affiliated with each 
other) shall be aggregated for the purpose of meeting the individual minimum dollar amounts of such 
section. 

(c) The Company is not a guarantor or indemnitor of any indebtedness of 
any other Person. 

2.11 Certain Transactions. 

(a) Other than (i) standard employee benefits generally made available to all 
employees, standard employee offer letters and Confidential Information Agreements (as defined below), 
(ii) standard director and officer indemnification agreements approved by the Board of Directors, (iii) the 
purchase of shares of the Company’s capital stock (and stock purchase agreements therefor) and the 
issuance of options to purchase shares of the Company’s Common Stock (and the option agreements 
therefor), in each instance, approved in the written minutes of the Board of Directors (previously provided 
to the Purchasers or their respective counsel), and (iv) the Transaction Agreements, there are no 
agreements, understandings or proposed transactions between the Company and any of its officers, 
directors, consultants or Key Employees, or any Affiliate thereof.  

(b) The Company is not indebted, directly or indirectly, to any of its 
directors, officers or employees or to their respective spouses or children or to any Affiliate of any of the 
foregoing, other than in connection with expenses or advances of expenses incurred in the ordinary course 
of business or employee relocation expenses and for other customary employee benefits made generally 
available to all employees. None of the Company’s directors, officers or employees, or any members of 
their immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the 
Company or, to the Company’s knowledge, have any (i) material commercial, industrial, banking, 
consulting, legal, accounting, charitable or familial relationship with any of the Company’s customers, 
suppliers, service providers, joint venture partners, licensees and competitors, (ii) direct or indirect 
ownership interest in any firm or corporation with which the Company is affiliated or with which the 
Company has a business relationship, or any firm or corporation which competes with the Company 
except that directors, officers, employees or stockholders of the Company may own stock in (but not 
exceeding two percent (2%) of the outstanding capital stock of) publicly traded companies that may 
compete with the Company; or (iii) financial interest in any material contract with the Company.  

2.12 Rights of Registration and Voting Rights.  The Company is not under any 
obligation to register under the Securities Act any of its currently outstanding securities or any securities 
issuable upon exercise or conversion of its currently outstanding securities. To the Company’s 
knowledge, except as contemplated in the IRV Agreement, no stockholder of the Company has entered 
into any agreements with respect to the voting of capital shares of the Company. 

2.13 Property.  The property and assets that the Company owns are free and clear of 
all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment of 
current taxes that are not yet delinquent and encumbrances and liens that arise in the ordinary course of 
business and do not materially impair the Company’s ownership or use of such property or assets. With 
respect to the property and assets it leases, the Company is in compliance with such leases and holds a 
valid leasehold interest free of any liens, claims or encumbrances other than those of the lessors of such 
property or assets. The Company does not own any real property.  
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2.14 Material Liabilities. The Company has no liability or obligation, absolute or 
contingent (individually or in the aggregate), except (i) obligations and liabilities incurred after the date of 
incorporation in the ordinary course of business that are not material, individually or in the aggregate, and 
(ii) obligations under contracts made in the ordinary course of business that would not be required to be 
reflected in financial statements prepared in accordance with GAAP.  

2.15 Changes. To the Company’s knowledge, since September 30, 2021 there have 
been no events or circumstances of any kind that have had or could reasonably be expected to result in a 
Material Adverse Effect.  

2.16 Employee Matters. 

(a) To the Company’s knowledge, none of its employees is obligated under 
any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject 
to any judgment, decree or order of any court or administrative agency, that would materially interfere 
with such employee’s ability to promote the interest of the Company or that would conflict with the 
Company’s business. Neither the execution or delivery of the Transaction Agreements, nor the carrying 
on of the Company’s business by the employees of the Company, nor the conduct of the Company’s 
business as now conducted and as presently proposed to be conducted, will, to the Company’s 
knowledge, conflict with or result in a breach of the terms, conditions, or provisions of, or constitute a 
default under, any contract, covenant or instrument under which any such employee is now obligated.  

(b) The Company is not delinquent in payments to any of its employees, 
consultants, or independent contractors for any wages, salaries, commissions, bonuses, or other direct 
compensation for any service performed for it to the date hereof or amounts required to be reimbursed to 
such employees, consultants or independent contractors. The Company has complied in all material 
respects with all applicable state and federal equal employment opportunity laws and with other laws 
related to employment, including those related to wages, hours, worker classification and collective 
bargaining. The Company has withheld and paid to the appropriate governmental entity or is holding for 
payment not yet due to such governmental entity all amounts required to be withheld from employees of 
the Company and is not liable for any arrears of wages, taxes, penalties or other sums for failure to 
comply with any of the foregoing. 

(c) To the Company’s knowledge, no Key Employee intends to terminate 
employment with the Company or is otherwise likely to become unavailable to continue as a Key 
Employee. The Company does not have a present intention to terminate the employment of any of the 
foregoing. The employment of each employee of the Company is terminable at the will of the Company. 
Except as set forth in Section 2.16(c)(i) of the Disclosure Schedule or as required by law, upon 
termination of the employment of any such employees, no severance or other payments will become due. 
Except as set forth in Section 2.16(c)(ii) of the Disclosure Schedule, the Company has no policy, practice, 
plan or program of paying severance pay or any form of severance compensation in connection with the 
termination of employment services. 

(d) Except as set forth in Section 2.16(d) of the Disclosure Schedule, the 
Company has not made any representations regarding equity incentives to any officer, employee, director 
or consultant that are inconsistent with the share amounts and terms set forth in the minutes of meetings 
of (or actions taken by unanimous written consent by) the Company’s Board of Directors.  

(e) Except as set forth in Section 2.16(e) of the Disclosure Schedule, each 
former employee whose employment was terminated by the Company has entered into an agreement with 
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the Company providing for the full release of any claims against the Company or any related party arising 
out of such employment. 

(f) Section 2.16(f) of the Disclosure Schedule sets forth each employee 
benefit plan maintained, established or sponsored by the Company, or which the Company participates in 
or contributes to, which is subject to the Employee Retirement Income Security Act of 1974, as amended 
(“ERISA”). The Company has made all required contributions and has no liability to any such employee 
benefit plan, other than liability for health plan continuation coverage described in Part 6 of Title I(B) of 
ERISA, and has complied in all material respects with all applicable laws for any such employee benefit 
plan. 

(g) To the Company’s knowledge, none of the Key Employees or directors 
of the Company has been (i) subject to voluntary or involuntary petition under the federal bankruptcy 
laws or any state insolvency law or the appointment of a receiver, fiscal agent or similar officer by a court 
for his or her business or property; (ii) convicted in a criminal proceeding or named as a subject of a 
pending criminal proceeding (excluding traffic violations and other minor offenses); (iii) subject to any 
order, judgment or decree (not subsequently reversed, suspended, or vacated) of any court of competent 
jurisdiction permanently or temporarily enjoining him or her from engaging, or otherwise imposing limits 
or conditions on his or her engagement in any securities, investment advisory, banking, insurance, or 
other type of business or acting as an officer or director of a public company; (iv) found by a court of 
competent jurisdiction in a civil action or by the Securities and Exchange Commission or the Commodity 
Futures Trading Commission to have violated any federal or state securities, commodities, or unfair trade 
practices law, which such judgment or finding has not been subsequently reversed, suspended, or vacated, 
or (v) informed, following an internal investigation: (x) by the Company that such Key Employee or 
director has violated any Company policy regarding appropriate workplace behavior or any Company 
anti-harassment or anti-discrimination policy prohibiting discrimination and/or harassment at the 
Company, or (y) by any prior employer of the violation of any substantially similar policy. 

2.17 Tax Returns and Payments. There are no federal, state, county, local or foreign 
taxes due and payable by the Company which have not been timely paid. There are no accrued and unpaid 
federal, state, country, local or foreign taxes of the Company which are due, whether or not assessed or 
disputed. There have been no examinations or audits of any tax returns or reports by any applicable 
federal, state, local or foreign governmental agency. The Company has duly and timely filed all federal, 
state, county, local and foreign tax returns required to have been filed by it and there are in effect no 
waivers of applicable statutes of limitations with respect to taxes for any year. 

2.18 Insurance.  The Company has in full force and effect insurance policies 
concerning such casualties as would be reasonable and customary for companies like the Company, with 
extended coverage, sufficient in amount (subject to reasonable deductions) to allow it to replace any of its 
properties that might be damaged or destroyed.  

2.19 Employee Agreements.  Each current and former employee, consultant and 
officer of the Company has executed an agreement with the Company regarding confidentiality and 
proprietary information substantially in the form or forms delivered to the Purchasers or their respective 
counsel (the “Confidential Information Agreements”). No current or former employee has excluded 
works or inventions from his or her assignment of inventions pursuant to such employee’s Confidential 
Information Agreement. Each current and former employee has executed a non-competition and non-
solicitation agreement substantially in the form or forms delivered to the Purchasers or their respective 
counsel. The Company is not aware that any of its employees is in violation of any agreement described 
in this Section 2.190. 
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2.20 Permits.  The Company has all franchises, permits, licenses and any similar 
authority necessary for the conduct of its business, the lack of which could reasonably be expected to 
have a Material Adverse Effect. The Company is not in default in any material respect under any of such 
franchises, permits, licenses or other similar authority. 

2.21 Corporate Documents.  The Certificate of Incorporation and Bylaws of the 
Company as of the date of this Agreement are in the form provided to the Purchasers.  

2.22 83(b) Elections.  To the Company’s knowledge, all elections and notices under 
Section 83(b) of the Code have been or will be timely filed by all individuals who have acquired unvested 
shares of the Company’s Common Stock.  

2.23 Real Property Holding Corporation.  The Company is not now and has never 
been a “United States real property holding corporation” as defined in the Code and any applicable 
regulations promulgated thereunder. The Company has filed with the Internal Revenue Service all 
statements, if any, with its United States income tax returns which are required under such regulations. 

2.24 Environmental and Safety Laws.  Except as could not reasonably be expected to 
have a Material Adverse Effect to the best of its knowledge (a) the Company is and has been in 
compliance with all Environmental Laws; (b) there has been no release or to the Company’s knowledge 
threatened release of any pollutant, contaminant or toxic or hazardous material, substance or waste or 
petroleum or any fraction thereof (each a “Hazardous Substance”), on, upon, into or from any site 
currently or heretofore owned, leased or otherwise used by the Company; (c) there have been no 
Hazardous Substances generated by the Company that have been disposed of or come to rest at any site 
that has been included in any published U.S. federal, state or local “superfund” site list or any other 
similar list of hazardous or toxic waste sites published by any governmental authority in the United 
States; and (d) there are no underground storage tanks located on, no polychlorinated biphenyls (“PCBs”) 
or PCB-containing equipment used or stored on, and no hazardous waste as defined by the Resource 
Conservation and Recovery Act, as amended, stored on, any site owned or operated by the Company, 
except for the storage of hazardous waste in compliance with Environmental Laws. The Company has 
made available to the Purchasers true and complete copies of all material environmental records, reports, 
notifications, certificates of need, permits, pending permit applications, correspondence, engineering 
studies and environmental studies or assessments.  

For purposes of this Section 2.240, “Environmental Laws” means any law, regulation, or other 
applicable requirement relating to (a) releases or threatened release of Hazardous Substance; (b) pollution 
or protection of employee health or safety, public health or the environment; or (c) the manufacture, 
handling, transport, use, treatment, storage, or disposal of Hazardous Substances. 

2.25 Qualified Small Business Stock.  As of and immediately following the Closing: 
(i) the Company will be an eligible corporation as defined in Section 1202(e)(4) of the Code, (ii) the 
Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B) during 
the one (1) year period preceding the Initial Closing, except for purchases that are disregarded for such 
purposes under Treasury Regulation Section 1.1202-2, and (iii) the Company’s aggregate gross assets, as 
defined by Code Section 1202(d)(2), at no time between its incorporation and through the Initial Closing 
have exceeded $50 million, taking into account the assets of any corporations required to be aggregated 
with the Company in accordance with Code Section 1202(d)(3); provided, however, that in no event shall 
the Company be liable to the Purchasers or any other party for any damages arising from any 
subsequently proven or identified error in the Company’s determination with respect to the applicability 
or interpretation of Code Section 1202, unless such determination shall have been given by the Company 
in a manner either grossly negligent or fraudulent. 
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2.26 Data Privacy. In connection with its collection, storage, use and/or disclosure of 
any information that constitutes “personal information,” “personal data” or “personally identifiable 
information” as defined in applicable laws (collectively “Personal Information”) by or on behalf of the 
Company, the Company is and has been, to the Company’s knowledge, in compliance with (i) all 
applicable laws (including, without limitation, laws relating to privacy, data security, telephone and text 
message communications, and marketing by email or other channels) in all relevant jurisdictions, (ii) the 
Company’s privacy policies and public written statements regarding the Company’s privacy or data 
security practices, and (iii) the requirements of any contract codes of conduct or industry standards, by 
which the Company is bound. The Company maintains and has maintained reasonable physical, technical, 
and administrative security measures and policies designed to protect all Personal Information owned, 
stored, used, maintained or controlled by or on behalf of the Company from and against unlawful, 
accidental or unauthorized access, destruction, loss, use, modification and/or disclosure. 

2.27 CFIUS Representations. The Company does not engage in (a) the design, 
fabrication, development, testing, production or manufacture of one (1) or more “critical technologies” 
within the meaning of the Defense Production Act of 1950, as amended, including all implementing 
regulations thereof (the “DPA”); (b) the ownership, operation, maintenance, supply, manufacture, or 
servicing of “covered investment critical infrastructure” within the meaning of the DPA (where such 
activities are covered by column 2 of Appendix A to 31 C.F.R. Part 800); or (c) the maintenance or 
collection, directly or indirectly, of “sensitive personal data” of U.S. citizens within the meaning of the 
DPA.  The Company has no current intention of engaging in such activities in the future.  

2.28 Disclosure. The Company has made available to the Purchasers all the 
information reasonably available to the Company that the Purchasers should require for deciding whether 
to acquire the Shares through the PPM, which includes certain of the Company’s projections describing 
its proposed business plan (the “Business Plan”). No representation or warranty of the Company 
contained in this Agreement, as qualified by the Disclosure Schedule, and no certificate furnished or to be 
furnished to Purchasers at the Closing contains any untrue statement of a material fact or, to the 
Company’s knowledge omits to state a material fact necessary in order to make the statements contained 
herein or therein not misleading in light of the circumstances under which they were made. The Business 
Plan was prepared in good faith; however, the Company does not warrant that it will achieve any results 
projected in the Business Plan.  

3. Representations and Warranties of the Purchasers. By signing the Subscription 
Documents, each Purchaser hereby represents and warrants to the Company, severally and not jointly, 
that: 

3.1 Authorization. The Purchaser has full power and authority to enter into the 
Transaction Agreements. The Transaction Agreements to which the Purchaser is a party, when executed 
and delivered by the Purchaser, will constitute valid and legally binding obligations of the Purchaser, 
enforceable against such Purchaser in accordance with their terms, except as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of general 
application affecting enforcement of creditors’ rights generally, and as limited by laws relating to the 
availability of specific performance, injunctive relief or other equitable remedies.  

3.2 Purchase Entirely for Own Account.  This Agreement is made with the Purchaser 
in reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of 
this Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be 
acquired for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view 
to the resale or distribution of any part thereof, and that the Purchaser has no present intention of selling, 
granting any participation in, or otherwise distributing the same. By executing this Agreement, the 
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Purchaser further represents that the Purchaser does not presently have any contract, undertaking, 
agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any 
third Person, with respect to any of the Shares. 

3.3 Disclosure of Information.  The Purchaser has had an opportunity to discuss the 
Company’s business, management, financial affairs and the terms and conditions of the offering of the 
Shares with the Company’s management and has had an opportunity to review the Company’s facilities. 
The foregoing, however, does not limit or modify the representations and warranties of the Company in 
Section 20 of this Agreement or the right of the Purchasers to rely thereon. 

3.4 Restricted Securities.  The Purchaser understands that the Shares have not been, 
and will not be, registered under the Securities Act, by reason of a specific exemption from the 
registration provisions of the Securities Act which depends upon, among other things, the bona fide 
nature of the investment intent and the accuracy of the Purchaser’s representations as expressed herein. 
The Purchaser understands that the Shares are “restricted securities” under applicable U.S. federal and 
state securities laws and that, pursuant to these laws, the Purchaser must hold the Shares indefinitely 
unless they are registered with the Securities and Exchange Commission and qualified by state 
authorities, or an exemption from such registration and qualification requirements is available. The 
Purchaser acknowledges that the Company has no obligation to register or qualify the Shares, or the 
Common Stock into which it may be converted, for resale. The Purchaser further acknowledges that if an 
exemption from registration or qualification is available, it may be conditioned on various requirements 
including, but not limited to, the time and manner of sale, the holding period for the Shares, and on 
requirements relating to the Company which are outside of the Purchaser’s control, and which the 
Company is under no obligation and may not be able to satisfy. 

3.5 No Public Market.  The Purchaser understands that no public market now exists 
for the Shares, and that the Company has made no assurances that a public market will ever exist for the 
Shares. 

3.6 Legends.  The Purchaser understands that the Shares and any securities issued in 
respect of or exchange for the Shares, may be notated with one or all of the following legends: 

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR 
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE 
SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFER MAY BE EFFECTED 
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO 
OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY 
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT 
OF 1933.” 

(a) Any legend set forth in, or required by, the other Transaction 
Agreements. 

(b) Any legend required by the securities laws of any state to the extent such 
laws are applicable to the Shares represented by the certificate, instrument, or book entry so legended. 

3.7 Accredited Investor.  If the Purchaser is a United States person (as defined by 
Section 7701(a)(30) of the Code), the Purchaser is an accredited investor as defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act. 
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3.8 Foreign Investors.  If the Purchaser is not a United States person (as defined by 
Section 7701(a)(30) of the Code), the Purchaser hereby represents that it has satisfied itself as to the full 
observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Shares or 
any use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of 
the Shares, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or 
other consents that may need to be obtained, and (iv) the income tax and other tax consequences, if any, 
that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares. The Purchaser’s 
subscription and payment for and continued beneficial ownership of the Shares will not violate any 
applicable securities or other laws of the Purchaser’s jurisdiction.  

3.9 CFIUS Foreign Person Status. The Purchaser is not a “foreign person” or a 
“foreign entity,” as defined in Section 721 of the Defense Production Act of 1950, as amended, including 
all implementing regulations thereof (the “DPA”). The Purchaser is not controlled by a “foreign person,” 
as defined in the DPA. The Purchaser does not permit any foreign person affiliated with the Purchaser, 
whether affiliated as a limited partner or otherwise, to obtain through the Purchaser any of the following 
with respect to the Company: (i) access to any “material nonpublic technical information” (as defined in 
the DPA) in the possession of the Company; (ii) membership or observer rights on the Board of Directors 
or equivalent governing body of the Company or the right to nominate an individual to a position on the 
Board of Directors or equivalent governing body of the Company; (iii) any involvement, other than 
through the voting of shares, in the substantive decision-making of the Company regarding (x) the use, 
development, acquisition, or release of any “critical technology” (as defined in the DPA), (y) the use, 
development, acquisition, safekeeping, or release of “sensitive personal data” (as defined in the DPA) of 
U.S. citizens maintained or collected by the Company, or (z) the management, operation, manufacture, or 
supply of “covered investment critical infrastructure” (as defined in the DPA); or (iv) “control” of the 
Company (as defined in the DPA). 

3.10 No General Solicitation. Neither the Purchaser, nor any of its officers, directors, 
employees, agents, stockholders or partners has either directly or indirectly, including, through a broker or 
finder (a) engaged in any general solicitation, or (b) published any advertisement in connection with the 
offer and sale of the Shares. 

3.11 Exculpation Among Purchasers. The Purchaser acknowledges that it is not 
relying upon any Person, other than the Company and its officers and directors, individuals known 
personally, or licensed service providers, in making its investment or decision to invest in the Company. 
The Purchaser agrees that neither any Purchaser nor the respective controlling Persons, officers, directors, 
partners, agents, or employees of any Purchaser shall be liable to any other Purchaser for any action 
heretofore taken or omitted to be taken by any of them in connection with the purchase of the Shares. 

3.12 Residence. If the Purchaser is an individual, then the Purchaser resides in the 
country, state or province identified in the address of the Purchaser set forth on the Subscription 
Documents; if the Purchaser is a partnership, corporation, limited liability company or other entity, then 
the office or offices of the Purchaser in which its principal place of business is identified in the address or 
addresses of the Purchaser set forth on the Subscription Documents. 

4. Conditions to the Purchasers’ Obligations at Closing.  The obligations of each Purchaser 
to purchase Shares at the Initial Closing or any subsequent Closings are subject to the fulfillment, on or 
before such Closing, of each of the following conditions, unless otherwise waived: 

4.1 Representations and Warranties. The representations and warranties of the 
Company contained in Section 20 shall be true and correct in all respects as of the Initial Closing. 
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4.2 Performance. The Company shall have performed and complied with all 
covenants, agreements, obligations and conditions contained in this Agreement that are required to be 
performed or complied with by the Company on or before such Closing. 

4.3 Qualifications. All authorizations, approvals or permits, if any, of any 
governmental authority or regulatory body of the United States or of any state that are required in 
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained 
and effective as of such Closing. 

4.4 IRV Agreement. The Company and each Purchaser (other than the Purchaser 
relying upon this condition to excuse such Purchaser’s performance hereunder) shall have executed and 
delivered the IRV Agreement. 

4.5 Restated Certificate. The Company shall have filed the Restated Certificate with 
the Secretary of State of Delaware prior to the Initial Closing, which shall continue to be in full force and 
effect as of the applicable Closing. 

4.6 Secretary’s Certificate. The Secretary of the Company shall have delivered to 
OpenDeal at the Initial Closing a certificate certifying (i) the Certificate of Incorporation and Bylaws of 
the Company as in effect at the Initial Closing, (ii) resolutions of the Board of Directors of the Company 
approving the Transaction Agreements and the transactions contemplated under the Transaction 
Agreements, and (iii) resolutions of the stockholders of the Company approving the Restated Certificate. 

4.7 Minimum Number of Shares at Initial Closing. A minimum of 20,000 Shares 
must be sold at the Initial Closing.   

5. Conditions of the Company’s Obligations at Closing.  The obligations of the Company to 
sell Shares to the Purchasers at the Initial Closing or any subsequent Closing are subject to the fulfillment, 
on or before the Closing, of each of the following conditions, unless otherwise waived: 

5.1 Representations and Warranties. The representations and warranties of each 
Purchaser contained in 0Section 3 shall be true and correct in all respects as of the Initial Closing. 

5.2 Performance. The Purchasers shall have performed and complied with all 
covenants, agreements, obligations and conditions contained in this Agreement that are required to be 
performed or complied with by them on or before such Closing. 

5.3 Qualifications. All authorizations, approvals or permits, if any, of any 
governmental authority or regulatory body of the United States or of any state that are required in 
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained 
and effective as of the Closing. 

5.4 IRV Agreement. Each Purchaser (other than the Purchaser relying upon this 
condition to excuse such Purchaser’s performance hereunder) shall have executed and delivered the IRV 
Agreement. 

5.5 Minimum Number of Shares at Initial Closing. A minimum of 20,000 Shares 
must be sold at the Initial Closing.   
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6. Miscellaneous. 

6.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the 
representations and warranties of the Company and the Purchasers contained in or made pursuant to this 
Agreement shall survive the execution and delivery of this Agreement and each Closing and shall in no 
way be affected by any investigation or knowledge of the subject matter thereof made by or on behalf of 
the Purchasers or the Company. 

6.2 Successors and Assigns. The terms and conditions of this Agreement shall inure 
to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this 
Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their 
respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this 
Agreement, except as expressly provided in this Agreement. 

6.3 Governing Law. This Agreement shall be governed by the internal law of the 
State of Delaware, without regard to conflict of law principles that would result in the application of any 
law other than the law of the State of Delaware. 

6.4 Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument. 
Counterparts may be delivered via from the Republic Platform, smart contract, electronic mail (including 
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., 
www.docusign.com) 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.  

6.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used for 
convenience only and are not to be considered in construing or interpreting this Agreement. 

6.6 Notices.  

(a) General.  All notices and other communications given or made pursuant 
to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual 
receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail during 
normal business hours of the recipient, and if not sent during normal business hours, then on the 
recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return 
receipt requested, postage prepaid, or (d) one (1) business day after deposit with a nationally recognized 
overnight courier, freight prepaid, specifying next business day delivery, with written verification of 
receipt. All communications shall be sent to the respective parties at their address as set forth on the 
Joinder, Subscription Documents or to such e-mail address or address as subsequently modified by 
written notice given in accordance with this Section 6.6. If notice is given to the Company, a copy (which 
copy shall not constitute notice) shall also be sent to Nelson Mullins Riley & Scarborough, attn.: Richard 
Levin, partner and Jackson Hwu, partner and if notice is given to the Purchasers, a copy (which copy shall 
not constitute notice) shall also be given to their respective counsel at the address set forth on the 
Subscription Documents. 

(b) Consent to Electronic Notice.  Each Purchaser consents to the delivery of 
any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), as amended or 
superseded from time to time, by electronic transmission pursuant to Section 232 of the DGCL (or any 
successor thereto) at the e-mail address set forth below such Purchaser’s name on the on the Joinder, 
Subscription Documents, as updated from time to time by notice to the Company.  To the extent that any 
notice given by means of electronic transmission is returned or undeliverable for any reason, the 
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foregoing consent shall be deemed to have been revoked until a new or corrected e-mail address has been 
provided, and such attempted electronic notice shall be ineffective and deemed to not have been given.  
Each Purchaser agrees to promptly notify the Company of any change in its e-mail address, and that 
failure to do so shall not affect the foregoing.  

6.7 No Finder’s Fees. Except for any fees owed to OpenDeal and any other 
broker/dealer engaged by the Company to assist with the sale of the Shares, each party represents that it 
neither is nor will be obligated for any finder’s fee or commission in connection with this transaction. 
Each Purchaser agrees to indemnify and to hold harmless the Company from any liability for any 
commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and 
the costs and expenses of defending against such liability or asserted liability) for which each Purchaser 
or any of its officers, employees or representatives is responsible. The Company agrees to indemnify and 
hold harmless each Purchaser from any liability for any commission or compensation in the nature of a 
finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against 
such liability or asserted liability) for which the Company or any of its officers, employees or 
representatives is responsible. 

6.8 Attorneys’ Fees. If any action at law or in equity (including, arbitration) is 
necessary to enforce or interpret the terms of any of the Transaction Agreements, the prevailing party 
shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other 
relief to which such party may be entitled. 

6.9 Amendments and Waivers. Except as set forth in Section 1.3(a) 0 of this 
Agreement, any term of this Agreement may be amended, terminated or waived only with the written 
consent of the Company and the holders of at least a majority of the then-outstanding Shares.  Any 
amendment or waiver effected in accordance with this Section 6.9 shall be binding upon the Purchasers 
and each transferee of the Shares (or the Common Stock issuable upon conversion thereof), each future 
holder of all such securities, and the Company. 

6.10 Severability. The invalidity or unenforceability of any provision hereof shall in 
no way affect the validity or enforceability of any other provision. 

6.11 Delays or Omissions. No delay or omission to exercise any right, power or 
remedy accruing to any party under this Agreement, upon any breach or default of any other party under 
this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting 
party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or 
of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or 
default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, 
permit, consent or approval of any kind or character on the part of any party of any breach or default 
under this Agreement, or any waiver on the part of any party of any provisions or conditions of this 
Agreement, must be in writing and shall be effective only to the extent specifically set forth in such 
writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be 
cumulative and not alternative. 

6.12 Entire Agreement. This Agreement (including the Exhibits hereto), the Restated 
Certificate and the other Transaction Agreements constitute the full and entire understanding and 
agreement between the parties with respect to the subject matter hereof, and any other written or oral 
agreement relating to the subject matter hereof existing between the parties are expressly canceled.  

6.13 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States 
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District Court for the District of Delaware for the purpose of any suit, action or other proceeding arising 
out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding 
arising out of or based upon this Agreement except in the state courts of Delaware or the United States 
District Court for the District of Delaware, and (c) hereby waive, and agree not to assert, by way of 
motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject 
personally to the jurisdiction of the above-named courts, that its property is exempt or immune from 
attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the 
venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof 
may not be enforced in or by such court.  

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF 
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, 
THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER 
HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND 
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT 
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF 
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION 
HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE 
PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY 
FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS 
WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND 
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH 
LEGAL COUNSEL. 

6.14 Waiver of Conflicts. Each party to this Agreement acknowledges that Nelson 
Mullins Riley & Scarborough, counsel for the Company, has in the past performed and may continue to 
perform legal services for certain of the Purchasers in matters unrelated to the transactions described in 
this Agreement, including the representation of such Purchasers in venture capital financings and other 
matters. Accordingly, each party to this Agreement hereby (a) acknowledges that they have had an 
opportunity to ask for information relevant to this disclosure; and (b) the Company gives its informed 
consent to Nelson Mullins Riley & Scarborough’s representation of certain of the Purchasers in such 
unrelated matters and the Purchasers give their consent to Nelson Mullins Riley & Scarborough’s 
representation of the Company in connection with this Agreement and the transactions contemplated 
hereby. 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Class A-2 Common Stock Purchase 
Agreement as of the date first written above. 

COMPANY: 

By:    
 
Name:  
 (print) 
 
Title:   
 
Address: 
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ANNEX A 

Disclosure Schedule 
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Exhibit C 

 
 Class A-2 Investor Restrictions and Voting Agreement 

 
 

(see attached) 
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COMMON INVESTOR RESTRICTIONS AND VOTING AGREEMENT 

THIS COMMON INVESTOR RESTRICTIONS AND VOTING AGREEMENT (this 
“Agreement”), is made and entered into as of this ___ day of _________________, 202__ by and among 
Tides.Network, Inc., a Delaware corporation d/b/a as “Portal” and “Portal Defi” (the “Company”), each 
holder of the Class A-2 Common Stock, $0.00001 par value per share (“Class A-2 Common Stock”), in 
each case, of the Company and those who become parties hereto as “Investors” by executing the joinder 
signature page attached to this Agreement as Exhibit A (“the Joinder”) or pursuant to Sections 5.1(a)0 or 
5.20 below (the “Investors”), and those certain stockholders of the Company and holders of options to 
acquire shares of the capital stock of the Company listed on Schedule A (together with any subsequent 
stockholders or option holders, or any transferees, who become parties hereto as “Key Holders” pursuant 
to this Agreement, the “Key Holders,” and together collectively with the Investors, the “Stockholders”).  

RECITALS 

A. Concurrently with the execution of this Agreement, the Company and the Investors are 
entering into a Class A-2 Common Stock Purchase Agreement (the “Purchase Agreement”) and in 
accordance with that certain Private Placement Memorandum and all ancillary documents (the “Offering 
Documents”) providing for the sale of shares of the Class A-2 Common Stock, and in connection with 
that agreement the parties desire to provide the Investors with the rights in accordance with the terms of 
this Agreement. 

B. In addition to the Class A-2 Common Stock, the Company has issued, and may 
additionally issue in the future, Class A-1 Common Stock, $0.00001 par value per share (“Class A-1 
Common Stock,” and together with the Class A-2 Common Stock, the “Common Stock”). 

C. The parties also desire to enter into this Agreement to set forth their agreements and 
understandings with respect to how shares of the capital stock of the Company held by them will be voted 
on, or tendered in connection with, an acquisition of the Company, partial sale, or complete sale. 

NOW, THEREFORE, the parties agree as follows: 

1. Drag-Along Right.  

1.1 Definitions. A “Sale of the Company” shall mean either: (a) a transaction or 
series of related transactions in which a Person, or a group of related Persons, acquires from stockholders 
of the Company shares representing more than fifty percent (50%) of the outstanding voting power of the 
Company (a “Stock Sale”); or (b) a transaction that qualifies as a “Deemed Liquidation Event” as 
defined in the Amended and Restated Certificate of Incorporation of the Company (the “Restated 
Certificate”). 

1.2 Actions to be Taken. In the event that (i) the holders of at least a majority of the 
shares of Common Stock then issued or issuable upon conversion of the shares of Preferred Stock in the 
Company (the “Selling Investors”) and (ii) the majority of the members of the board of directors of the 
Company (the “Board”) approve a Sale of the Company in writing, then, subject to satisfaction of each of 
the conditions set forth in Section 1.3 0 below, each Stockholder and the Company hereby agree:   

(a) if such transaction requires stockholder approval, with respect to all 
shares that such Stockholder owns or over which such Stockholder otherwise exercises voting power, all 
holders of shares of Class A-2 Common Stock shall vote (in person, by proxy or by action by written 
consent, as applicable) in favor of, and adopt, such Sale of the Company (together with any related 
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amendment or restatement to the Restated Certificate required to implement such Sale of the Company) 
and to vote in opposition to any and all other proposals that could reasonably be expected to delay or 
impair the ability of the Company to consummate such Sale of the Company; 

(b) if such transaction is a Stock Sale, to sell the same proportion of shares 
of capital stock of the Company beneficially held by such Stockholder as is being sold by the Selling 
Investors to the Person to whom the Selling Investors propose to sell their Shares, and, except as 
permitted in Section 1.3 below, on the same terms and conditions as the other stockholders of the 
Company; 

(c) to execute and deliver all related documentation and take such other 
action in support of the Sale of the Company as shall reasonably be requested by the Company or the 
Selling Investors in order to carry out the terms and provision of this Section 1, including, without 
limitation, executing and delivering instruments of conveyance and transfer, and any purchase agreement, 
merger agreement, any associated indemnity agreement, or escrow agreement, any associated voting, 
support, or joinder agreement, consent, waiver, governmental filing, share certificates duly endorsed for 
transfer (free and clear of impermissible liens, claims and encumbrances), and any similar or related 
documents;  

(d) not to deposit, and to cause their Affiliates not to deposit, except as 
provided in this Agreement, any Shares of the Company owned by such party or Affiliate in a voting trust 
or subject any Shares to any arrangement or agreement with respect to the voting of such Shares, unless 
specifically requested to do so by the acquirer in connection with the Sale of the Company;  

(e) to refrain from (i) exercising any dissenters’ rights or rights of appraisal 
under applicable law at any time with respect to such Sale of the Company, or (ii); asserting any claim or 
commencing any suit challenging the Sale of the Company, this Agreement or the consummation of the 
transactions contemplated thereby; 

(f) if the consideration to be paid in exchange for the Shares pursuant to this 
Section 1 includes any securities and due receipt thereof by any Stockholder would require under 
applicable law (x) the registration or qualification of such securities or of any person as a broker or dealer 
or agent with respect to such securities; or (y) the provision to any Stockholder of any information other 
than such information as a prudent issuer would generally furnish in an offering made solely to 
“accredited investors” as defined in Regulation D promulgated under the Securities Act of 1933, as 
amended (the “Securities Act”), the Company may cause to be paid to any such Stockholder in lieu 
thereof, against surrender of the Shares which would have otherwise been sold by such Stockholder, an 
amount in cash equal to the fair value (as determined in good faith by the Board) of the securities which 
such Stockholder would otherwise receive as of the date of the issuance of such securities in exchange for 
the Shares; and 

(g) in connection with such Sale of the Company, the holders of Common 
Stock shall appoint a stockholder representative (the “Stockholder Representative”) with respect to 
matters affecting the Stockholders under the applicable definitive transaction agreements following 
consummation of such Sale of the Company, (x) to consent to (i) the appointment of such Stockholder 
Representative, (ii) the establishment of any applicable escrow, expense or similar fund in connection 
with any indemnification or similar obligations, and (iii) the payment of such Stockholder’s pro rata 
portion (from the applicable escrow or expense fund or otherwise) of any and all reasonable fees and 
expenses to such Stockholder Representative in connection with such Stockholder Representative’s 
services and duties in connection with such Sale of the Company and its related service as the 
representative of the Stockholders, and (y) not to assert any claim or commence any suit against the 
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Stockholder Representative or any other Stockholder with respect to any action or inaction taken or failed 
to be taken by the Stockholder Representative, within the scope of the Stockholder Representative’s 
authority, in connection with its service as the Stockholder Representative, absent fraud, bad faith, gross 
negligence or willful misconduct. 

1.3 Conditions. Notwithstanding anything to the contrary set forth herein, a 
Stockholder will not be required to comply with Section 1.20 above in connection with any proposed Sale 
of the Company (the “Proposed Sale”), unless:  

(a) any representations and warranties to be made by such Stockholder in 
connection with the Proposed Sale are limited to representations and warranties related to authority, 
ownership and the ability to convey title to such Shares, including, but not limited to, representations and 
warranties that (i) the Stockholder holds all right, title and interest in and to the Shares such Stockholder 
purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Stockholder in 
connection with the transaction have been duly authorized, if applicable, (iii)  the documents to be entered 
into by the Stockholder have been duly executed by the Stockholder and delivered to the acquirer and are 
enforceable (subject to customary limitations) against the Stockholder in accordance with their respective 
terms; and (iv) neither the execution and delivery of documents to be entered into by the Stockholder in 
connection with the transaction, nor the performance of the Stockholder’s obligations thereunder, will 
cause a breach or violation of the terms of any agreement to which the Stockholder is a party, or any law 
or judgment, order or decree of any court or governmental agency that applies to the Stockholder; 

(b) such Stockholder is not required to agree (unless such Stockholder is a 
Company officer or employee) to any restrictive covenant in connection with the Proposed Sale 
(including without limitation any covenant not to compete or covenant not to solicit customers, 
employees or suppliers of any party to the Proposed Sale); 

(c) such Stockholder and its affiliates are not required to amend, extend or 
terminate any contractual or other relationship with the Company, the acquirer or their respective 
affiliates, except that the Stockholder may be required to agree to terminate the investment-related 
documents between or among such Stockholder, the Company and/or other stockholders of the Company; 

(d) the Stockholder is not liable for the breach of any representation, 
warranty or covenant made by any other Person in connection with the Proposed Sale, other than the 
Company (except to the extent that funds may be paid out of an escrow established to cover breach of 
representations, warranties and covenants of the Company as well as breach by any stockholder of any of 
identical representations, warranties and covenants provided by all stockholders); 

 (e) liability shall be limited to such Stockholder's applicable share 
(determined based on the respective proceeds payable to each Stockholder in connection with such 
Proposed Sale in accordance with the provisions of the Restated Certificate) of a negotiated aggregate 
indemnification amount that applies equally to all Stockholders but that in no event exceeds the amount of 
consideration otherwise payable to such Stockholder in connection with such Proposed Sale, except with 
respect to claims related to fraud by such Stockholder, the liability for which need not be limited as to 
such Stockholder;  

(f) upon the consummation of the Proposed Sale each holder of each class or 
series of the capital stock of the Company will receive the same form of consideration for their shares of 
such class or series as is received by other holders in respect of their shares of such same class or series of 
stock, and if any holders of any capital stock of the Company are given a choice as to the form of 
consideration to be received as a result of the Proposed Sale, all holders of such capital stock will be 
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given the same option; provided, however, that, notwithstanding the foregoing provisions of this Section 
1.3(f), if the consideration to be paid in exchange for the Key Holder Shares or Investor Shares, as 
applicable, pursuant to this Section 1.3(f) includes any securities and due receipt thereof by any Key 
Holder or Investor would require under applicable law (x) the registration or qualification of such 
securities or of any person as a broker or dealer or agent with respect to such securities; or (y) the 
provision to any Key Holder or Investor of any information other than such information as a prudent 
issuer would generally furnish in an offering made solely to “accredited investors” as defined in 
Regulation D promulgated under the Securities Act, the Company may cause to be paid to any such Key 
Holder or Investor in lieu thereof, against surrender of the Key Holder Shares or Investor Shares, as 
applicable, which would have otherwise been sold by such Key Holder or Investor, an amount in cash 
equal to the fair value (as determined in good faith by the Board) of the securities which such Key Holder 
or Investor would otherwise receive as of the date of the issuance of such securities in exchange for the 
Key Holder Shares or Investor Shares, as applicable; 

(g) subject to clause (f) above, requiring the same form of consideration to 
be available to the holders of any single class or series of capital stock, if any holders of any capital stock 
of the Company are given an option as to the form and amount of consideration to be received as a result 
of the Proposed Sale, all holders of such capital stock will be given the same option; provided, however, 
that nothing in this Section 1.3(g)0 shall entitle any holder to receive any form of consideration that such 
holder would be ineligible to receive as a result of such holder’s failure to satisfy any condition, 
requirement or limitation that is generally applicable to the Company’s stockholders. 

2. Lock-Up Period and Transfer Restrictions. 

2.1 Transfers. For the purposes of Section 2 of this Agreement, the term “Transfer” 
shall include any sale, assignment, encumbrance, hypothecation, pledge, conveyance in trust, gift, transfer 
by bequest, devise or descent, or other transfer or disposition of any kind, including, without limitation, 
transfers pursuant to divorce or legal separation, transfers to receivers, levying creditors, trustees or 
receivers in bankruptcy proceedings or general assignees for the benefit of creditors, whether voluntary, 
involuntarily or by operation of law, directly or indirectly, of any of the Class A-2 Common Stock, but 
shall not include transfers of Class A-2 Common Stock (i) for no consideration for estate planning 
purposes, either during such holder’s lifetime or on death by will or intestacy to such holder’s spouse or 
other member of a holder’s immediate family, or to a custodian, trustee (including a trustee of a voting 
trust), executor or other fiduciary for the account of the holder’s spouse or members of the holder’s 
immediate family, or to a trust for the holder’s own self, or a charitable remainder trust, (ii) by a holder to 
a corporation, limited liability company or similar holding entity the shares of which are wholly-owned 
by such holder, (iii) in a repurchase from a holder by the Company at cost and pursuant to an agreement 
containing vesting and/or repurchase provisions, (iv) in any sale pursuant to the exercise of the drag-along 
right set forth in Section 2 of this Agreement, (v) in any sale to the public pursuant to a registration 
statement filed with, and declared effective by, the Securities and Exchange Commission under the U.S. 
Securities Act of 1933, as amended, or (vi) in any sale pursuant to a Deemed Liquidation Event, as that 
term is defined in the Restated Certificate (as amended and/or restated from time to time). 

2.2 Certain Restrictions on Transfers of Class A-2 Common Stock. Except as 
otherwise provided in this Agreement, the holders of Class A-2 Common Stock shall not sell, assign, 
transfer, pledge, hypothecate or otherwise encumber or dispose of in any way, all of, any part of or any 
interest in of their Class A-2 Common Stock, until such holder of Class A-2 Common Stock has held such 
equity for a twelve (12) month period, respectively. 
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3. Remedies. 

3.1 Covenants of the Company. The Company agrees to use its best efforts, within 
the requirements of applicable law, to ensure that the rights granted under this Agreement are effective 
and that the parties enjoy the benefits of this Agreement. Such actions include, without limitation, the use 
of the Company’s best efforts to cause the nomination and election of the directors as provided in this 
Agreement.  

3.2 Specific Enforcement. Each party acknowledges and agrees that each party 
hereto will be irreparably damaged in the event any of the provisions of this Agreement are not performed 
by the parties in accordance with their specific terms or are otherwise breached. Accordingly, it is agreed 
that each of the Company and the Stockholders shall be entitled to an injunction to prevent breaches of 
this Agreement, and to specific enforcement of this Agreement and its terms and provisions in any action 
instituted in any court of the United States or any state having subject matter jurisdiction.  

3.3 Remedies Cumulative. All remedies, either under this Agreement or by law or 
otherwise afforded to any party, shall be cumulative and not alternative. 

4. Term. This Agreement shall be effective as of the date hereof and shall continue in effect 
until and shall terminate upon the earliest to occur of (a) the consummation of the Company’s first 
underwritten public offering of its Common Stock (other than a registration statement relating either to 
the sale of securities to employees of the Company pursuant to its stock option, stock purchase or similar 
plan or an SEC Rule 145 transaction); (b) the consummation of a Sale of the Company and distribution of 
proceeds to or escrow for the benefit of the Stockholders in accordance with the Restated Certificate; 
provided that the provisions of Section 1 hereof will continue after the closing of any Sale of the 
Company to the extent necessary to enforce the provisions of Section 1 with respect to such Sale of the 
Company; (c) termination of this Agreement in accordance with Section 5.80 below.  

5. Miscellaneous. 

5.1 Additional Parties. 

(a) Notwithstanding anything to the contrary contained herein, if the 
Company issues additional shares of Class A-2 Common Stock after the date hereof, as a condition to the 
issuance of such shares the Company shall require that any purchaser of such shares become a party to 
this Agreement by executing and delivering (i) the Joinder attached to the Offering Documents, or (ii) a 
counterpart signature page hereto agreeing to be bound by and subject to the terms of this Agreement as 
an Investor and Stockholder hereunder. In either event, each such person shall thereafter be deemed an 
Investor and Stockholder for all purposes under this Agreement.  

(b) In the event that after the date of this Agreement, the Company enters 
into an agreement with any Person to issue shares of capital stock to such Person (other than to a 
purchaser of Class A-2 Common Stock described in 00Section 5.1(a) above), then the Company shall 
cause such Person, as a condition precedent to entering into such agreement, to become a party to this 
Agreement by executing a Joinder in the form attached hereto as Exhibit A, agreeing to be bound by and 
subject to the terms of this Agreement as a Stockholder and thereafter such person shall be deemed a 
Stockholder for all purposes under this Agreement.  

5.2 Transfers. Each transferee or assignee of any Shares subject to this Agreement 
shall continue to be subject to the terms hereof, and, as a condition precedent to the Company’s 
recognition of such transfer, each transferee or assignee shall agree in writing to be subject to each of the 
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terms of this Agreement by executing and delivering a Joinder substantially in the form attached to the 
Offering Documents. Upon the execution and delivery of a Joinder by any transferee, such transferee 
shall be deemed to be a party hereto as if such transferee were the transferor and such transferee’s 
signature appeared on the signature pages of this Agreement and shall be deemed to be an Investor and 
Stockholder, or Key Holder and Stockholder, as applicable. The Company shall not permit the transfer of 
the Shares subject to this Agreement on its books or issue a new certificate representing any such Shares 
unless and until such transferee shall have complied with the terms of this Section 5.20. Each certificate 
instrument, or book entry representing the Shares subject to this Agreement if issued on or after the date 
of this Agreement shall be notated by the Company with the legend set forth in Section 5.120.  

5.3 Successors and Assigns. The terms and conditions of this Agreement shall inure 
to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this 
Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their 
respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this 
Agreement, except as expressly provided in this Agreement.  

5.4 Governing Law. This Agreement shall be governed by the internal law of the 
State of Delaware, without regard to conflict of law principles that would result in the application of any 
law other than the law of the State of Delaware. 

5.5 Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument. 
Counterparts may be delivered via electronic mail (including pdf or any electronic signature complying 
with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) 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.  

5.6 Titles and Subtitles. The titles and subtitles used in this Agreement are used for 
convenience only and are not to be considered in construing or interpreting this Agreement. 

5.7 Notices.  

(a) General. All notices and other communications given or made pursuant 
to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual 
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail during 
normal business hours of the recipient, and if not sent during normal business hours, then on the 
recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return 
receipt requested, postage prepaid, or (d) one (1) business day after the business day of deposit with a 
nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with 
written verification of receipt. All communications shall be sent to the respective parties at their address 
as set forth in the executed Joinder in Exhibit A or Schedule B hereto, or to such email address or address 
as subsequently modified by written notice given in accordance with this Section 5.70. If notice is given 
to the Company or the Stockholders, a copy shall also be sent to Nelson Mullins Riley & Scarborough 
LLP, Attention: Richard B. Levin, email: richard.levin@nelsonmullins.com and Jackson Hwu, email: 
jackson.hwu.@nelsonmullins.com.   

(b) Consent to Electronic Notice.  Each Investor and Key Holder consents to 
the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), 
as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the 
DGCL (or any successor thereto) at the electronic mail address or the facsimile number set forth below 
such Investor’s or Key Holder’s name on the Schedules hereto, as updated from time to time by notice to 
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the Company, or as correctly set forth on the books of the Company.  To the extent that any notice given 
by means of electronic transmission is returned or undeliverable for any reason, the foregoing consent 
shall be deemed to have been revoked until a new or corrected electronic mail address has been provided, 
and such attempted Electronic Notice shall be ineffective and deemed to not have been given. Each 
Investor agrees to promptly notify the Company of any change in its electronic mail address. 

5.8 Consent Required to Amend, Modify, Terminate or Waive. This Agreement may 
be amended, restated, modified or terminated (other than pursuant to Section 4) and the observance of any 
term hereof may be waived (either generally or in a particular instance and either retroactively or 
prospectively) only by a written instrument executed by (a) the Company; (b) the Key Holders holding a 
majority of the Shares then held by the Key Holders who are then providing services to the Company as 
officers, employees or consultants; and (c) the holders of at least a majority of the shares of Common 
Stock then issued. Notwithstanding the foregoing:  

(a) this Agreement may not be amended, modified or terminated and the 
observance of any term of this Agreement may not be waived with respect to any Investor or Key Holder 
without the written consent of such Investor or Key Holder unless such amendment, modification, 
termination or waiver applies to all Investors or Key Holders, as the case may be, in the same fashion;  

(b) the provisions of this Section 5.8(b)0 may not be amended, modified, 
terminated or waived without the written consent of the holders of a majority of shares of Common Stock 
then held by the Key Holders;  

(c) the consent of the Key Holders shall not be required for any amendment, 
modification, termination or waiver if such amendment, modification, termination, or waiver either (A) is 
not directly applicable to the rights of the Key Holders hereunder; or (B) does not adversely affect the 
rights of the Key Holders in a manner that is different than the effect on the rights of the other parties 
hereto; and 

(d) any provision hereof may be waived by the waiving party on such party’s 
own behalf, without the consent of any other party.  

The Company shall give prompt written notice of any amendment, modification, termination, or waiver 
hereunder to any party that did not consent in writing thereto. Any amendment, modification, termination, 
or waiver effected in accordance with this Section 5.8 shall be binding on each party and all of such 
party’s successors and permitted assigns, whether or not any such party, successor or assignee entered 
into or approved such amendment, modification, termination or waiver. For purposes of this Section 5.80, 
the requirement of a written instrument may be satisfied in the form of an action by written consent of the 
Stockholders, or other document, circulated by the Company and executed by the Stockholder parties 
specified, whether or not such action by written consent makes explicit reference to the terms of this 
Agreement.  

5.9 Delays or Omissions. No delay or omission to exercise any right, power or 
remedy accruing to any party under this Agreement, upon any breach or default of any other party under 
this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting 
party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or 
of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or 
default be deemed a waiver of any other breach or default previously or thereafter occurring. Any waiver, 
permit, consent or approval of any kind or character on the part of any party of any breach or default 
under this Agreement, or any waiver on the part of any party of any provisions or conditions of this 
Agreement, must be in writing and shall be effective only to the extent specifically set forth in such 
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writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be 
cumulative and not alternative.  

5.10 Severability. The invalidity or unenforceability of any provision hereof shall in 
no way affect the validity or enforceability of any other provision. 

5.11 Entire Agreement. This Agreement (including the Exhibits hereto), the Restated 
Certificate and the other Transaction Agreements (as defined in the Purchase Agreement) constitute the 
full and entire understanding and agreement between the parties with respect to the subject matter hereof, 
and any other written or oral agreement relating to the subject matter hereof existing between the parties 
is expressly canceled.  

5.12 Share Certificate Legend. Each certificate, instrument, or book entry representing 
any Shares issued after the date hereof shall be notated by the Company with a legend reading 
substantially as follows: 

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO AN INVESTOR 
RESTRICTIONS AND VOTING AGREEMENT, AS MAY BE AMENDED FROM 
TIME TO TIME (A COPY OF WHICH MAY BE OBTAINED UPON WRITTEN 
REQUEST FROM THE COMPANY), AND BY ACCEPTING ANY INTEREST IN 
SUCH SHARES THE PERSON ACCEPTING SUCH INTEREST SHALL BE 
DEEMED TO AGREE TO AND SHALL BECOME BOUND BY ALL THE 
PROVISIONS OF THAT INVESTOR RESTRICTIONS AND VOTING AGREEMENT, 
INCLUDING CERTAIN RESTRICTIONS ON TRANSFER AND OWNERSHIP SET 
FORTH THEREIN.” 

The Company, by its execution of this Agreement, agrees that it will cause the certificates instruments, or 
book entry evidencing the Shares issued after the date hereof to be notated with the legend required by 
this Section 5.120 of this Agreement, and it shall supply, free of charge, a copy of this Agreement to any 
holder of such Shares upon written request from such holder to the Company at its principal office. The 
parties to this Agreement do hereby agree that the failure to cause the certificates, instruments, or book 
entry evidencing the Shares to be notated with the legend required by this Section 5.120 herein and/or the 
failure of the Company to supply, free of charge, a copy of this Agreement as provided hereunder shall 
not affect the validity or enforcement of this Agreement. 

5.13 Stock Splits, Stock Dividends, etc. In the event of any issuance of Shares or the 
voting securities of the Company hereafter to any of the Stockholders (including, without limitation, in 
connection with any stock split, stock dividend, recapitalization, reorganization, or the like), such Shares 
shall become subject to this Agreement and shall be notated with the legend set forth in Section 5.120. 

5.14 Manner of Voting. The voting of Shares pursuant to this Agreement may be 
effected in person, by proxy, by written consent or in any other manner permitted by applicable law. For 
the avoidance of doubt, voting of the Shares pursuant to the Agreement need not make explicit reference 
to the terms of this Agreement. 

5.15 Further Assurances. At any time or from time to time after the date hereof, the 
parties agree to cooperate with each other, and at the request of any other party, to execute and deliver 
any further instruments or documents and to take all such further action as the other party may reasonably 
request in order to carry out the intent of the parties hereunder.  
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5.16 Dispute Resolution The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States 
District Court for the District of Delaware for the purpose of any suit, action or other proceeding arising 
out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding 
arising out of or based upon this Agreement except in the state courts of Delaware or the United States 
District Court for the District of Delaware, and (c) hereby waive, and agree not to assert, by way of 
motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject 
personally to the jurisdiction of the above-named courts, that its property is exempt or immune from 
attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the 
venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof 
may not be enforced in or by such court.  

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF 
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, 
THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER 
HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND 
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT 
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF 
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION 
HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE 
PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY 
FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS 
WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND 
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH 
LEGAL COUNSEL. 

5.17 Costs of Enforcement. If any party to this Agreement seeks to enforce its rights 
under this Agreement by legal proceedings, the non-prevailing party shall pay all costs and expenses 
incurred by the prevailing party, including, without limitation, all reasonable attorneys’ fees. 

5.18 Aggregation of Stock. All Shares held or acquired by a Stockholder and/or its 
Affiliates shall be aggregated together for the purpose of determining the availability of any rights under 
this Agreement, and such Affiliated persons may apportion such rights as among themselves in any 
manner they deem appropriate.  

 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Class A-2 Investor Restrictions and 
Voting Agreement as of the date first written above. 

TIDES.NETWORK, INC. 

 

By:   

Name:  

Title:   

 

KEY HOLDERS: 
 
 
__________________________________________ 
Chandra Duggirala 
 
 
__________________________________________ 
Manoj Duggirala  
 
 
__________________________________________ 
George Burke  
 
 
__________________________________________ 
Eric Martindale  
 
 
__________________________________________ 
Jack Mills


