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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
(Mark one.) 
 
☑ Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C/A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business days. 
☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of Issuer: 
 
Zing America, Inc. dba Coign 
 
Legal status of Issuer: 
 
 Form: 
 
 Corporation 
 
 Jurisdiction of Incorporation/Organization: 
 
 Delaware 
 
 Date of Organization: 
 
 August 19, 2020 
 
Physical Address of Issuer: 
 
1749 Old Meadow Road, Suite 620, McLean, VA 22102 
 
Website of Issuer: 
 
https://www.coign.com  
 
Is there a Co-Issuer? ___ Yes _X_ No 
 
Name of Intermediary through which the Offering will be Conducted: 
 
OpenDeal Portal LLC dba Republic 
 
CIK Number of Intermediary: 
 
0001751525  
 
SEC File Number of Intermediary: 
 
007-00167 
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CRD Number of Intermediary: 
 
283874 
 
Amount of compensation to be paid to the Intermediary, whether as a percentage of the offering amount or as a 
dollar amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting 
the Offering, including the amount of referral and any other fees associated with the Offering: 
 
At the conclusion of the Offering, the Issuer shall pay the Intermediary the greater of (A) a fee of five and one-half 
percent (5.5%) of the dollar amount raised in the Offering or (B) a cash fee of twelve thousand dollars ($12,000.00). 
Additionally, the Issuer shall pay to the Intermediary a non-refundable onboarding fee of eight thousand dollars 
($8,000.00). 
 
Any other direct or indirect interest in the Issuer held by the Intermediary, or any arrangement for the Intermediary 
to acquire such an interest: 
 
The Intermediary will also receive compensation in the form of securities equal to one and one-half two percent (1.5%) 
of the total number of the securities sold in the Offering. 
 
Type of Security Offered: 
 
Class C Non-Voting Common Stock 
 
Target Number of Securities to be Offered: 
 
6,803 
 
Price (or Method for Determining Price): 
 
$7.35 
 
Target Offering Amount: 
 
$50,002.05 
 
Oversubscriptions Accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be Allocated: 
☐ Pro-rata basis 
☑ First-come, first-served basis  
☐ Other: At the Intermediary’s discretion 
 
Maximum Offering Amount (if different from Target Offering Amount): 
 
$4,999,999.20 
 
Deadline to reach the Target Offering Amount: 
 
November 8, 2024 
 
If the sum of the investment commitments does not equal or exceed the Target Offering Amount at the 
Deadline to reach the Target Offering Amount, no Securities will be sold in the Offering, investment 
commitments will be canceled and committed funds will be returned. 
 
Current Number of Employees: 
 
9 
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 Most recent fiscal year-end 
(2023)  

Prior fiscal year-end 
(2022)  

Total Assets $21,070,525 $16,785,444 

Cash & Cash Equivalents $6,293,179 $12,208,991 

Accounts Receivable* $10,866,874 $2,152,830 

Current Liabilities $14,739,193 $5,426,701 

Long-Term Liabilities $0 $0 

Revenues/Sales $1,619,850 $61,628 

Cost of Goods Sold $0 $0 

Taxes Paid $0 $0 

Net Income/(Loss) $(8,528,847) $(4,329,443) 

*Represents loan receivables.  
 
The jurisdictions in which the Issuer intends to offer the securities: 
 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
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Zing America, Inc. d/b/a Coign 
 

 
 

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. 
 
In making an investment decision, investors must rely on their own examination of the Issuer and the terms of 
the Offering, including the merits and risks involved. These Securities have not been recommended or approved 
by any federal or state securities commission or regulatory authority. Furthermore, these authorities have not 
passed upon the accuracy or adequacy of this document.  
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any Securities offered or the 
terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering document or 
literature.  
 
These Securities are offered under an exemption from registration; however, the U.S. Securities and Exchange 
Commission has not made an independent determination that these Securities are exempt from registration. 
 
THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT 
IN THIS OFFERING AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY 
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 
INVESTMENT IN THIS OFFERING IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE 
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. 
SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS”. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE 
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT 
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTIVE INVESTORS SHOULD BE AWARE THAT 
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. THE SECURITIES MAY HAVE FURTHER TRANSFER RESTRICTIONS NOT 
PROVIDED FOR BY FEDERAL, STATE OR FOREIGN LAW. 

NO ONE SHOULD CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX 
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL 
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT. 
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THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED ABOVE. 
PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY OF 
THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED LEGAL 
FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. THE 
INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE ISSUER, THE ESCROW 
AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY INVESTMENT 
COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR DOMESTIC. 

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
INVESTORS OUTSIDE OF THE UNITED STATES, TAKE NOTICE IT IS EACH INVESTOR’S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION 
OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF THE SECURITIES, 
INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY 
OTHER REQUIRED LEGAL OR OTHER FORMALITIES. WE RESERVE THE RIGHT TO DENY THE 
PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR. 
 

NOTICE REGARDING THE ESCROW AGENT 
 

THE ESCROW AGENT SERVICING THE OFFERING HAS NOT INVESTIGATED THE DESIRABILITY OR 
ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE 
ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGMENT 
ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S 
CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE 
PROVIDER.   
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ABOUT THIS FORM C 
 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide any 
information or make any representations other than those contained in this Form C, and no source other than OpenDeal 
Portal LLC dba Republic (the “Intermediary”) has been authorized to host this Form C and the Offering. If anyone 
provides you with different or inconsistent information, you should not rely on it. We are not offering to sell, nor 
seeking offers to buy, the Securities (as defined below) in any jurisdiction where such offers and sales are not 
permitted. The information contained in this Form C and any documents incorporated by reference herein is accurate 
only as of the date of those respective documents, regardless of the time of delivery of this Form C or the time of 
issuance or sale of any Securities. 
 
Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
Prior to the consummation of the purchase and sale of the Securities, the Issuer will afford prospective Investors 
(defined below) an opportunity to ask questions of, and receive answers from, the Issuer and its management 
concerning the terms and conditions of this Offering and the Issuer. Potential purchasers of the Securities are referred 
to herein as “Investors” or “you”. The Issuer is referred to herein as the “Issuer” or “we”.  
 
In making an investment decision, you must rely on your own examination of the Issuer and the terms of the Offering, 
including the merits and risks involved. The statements of the Issuer contained herein are based on information 
believed to be reliable; however, no warranty can be made as to the accuracy of such information or that circumstances 
have not changed since the date of this Form C. For example, our business, financial condition, results of operations, 
and prospects may have changed since the date of this Form C. The Issuer does not expect to update or otherwise 
revise this Form C or any other materials supplied herewith.   
 
This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any 
other purpose. 
 
 

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS 
 

This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject 
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current 
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current 
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives, 
future performance and business. You can identify forward-looking statements by the fact that they do not relate 
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,” 
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or financial performance or 
other events. 

 
The forward-looking statements contained in this Form C and any documents incorporated by reference herein are 
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends, 
current conditions, expected future developments and other factors we believe are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees 
of performance or results. Although we believe that these forward-looking statements are based on reasonable 
assumptions, you should be aware that many factors could affect our actual operating and financial performance and 
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should 
one or more of these risks or uncertainties materialize, or should any of these assumptions prove incorrect or change, 
our actual operating and financial performance may vary in material respects from the performance projected in these 
forward-looking statements.  

 
Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking 
statements made in this Form C or any documents incorporated by reference herein are accurate only as of the date of 
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to 
changes in our expectations. 
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THE OFFERING AND THE SECURITIES 

 
The Offering  
 
The Issuer is offering a minimum amount of $50,002.05 (the “Target Offering Amount”) and up to a maximum 
amount of $4,999,999.20 (the “Maximum Offering Amount”) of Class C Non-Voting Common Stock, par value of 
$0.0001 per share (the “Securities”) on a best efforts basis as described in this Form C (this “Offering”). The 
Minimum Individual Purchase Amount is $500 and the Maximum Individual Purchase Amount is $124,000.  The 
Issuer reserves the right to amend the Minimum Individual Purchase Amount and Maximum Individual Purchase 
Amount, in its sole discretion.  In particular, the Issuer may elect to participate in one of the Intermediary’s special 
investment programs and may offer alternative Minimum Individual Purchase Amounts and Maximum Individual 
Purchase Amounts to Investors participating in such programs without notice.  The Issuer must raise an amount equal 
to or greater than the Target Offering Amount by November 8, 2024 (the “Offering Deadline”). Unless the Issuer 
receives investment commitments, which are fully paid for and meet all other requirements set by this Offering, in an 
amount not less than the Target Offering Amount by the Offering Deadline, no Securities will be sold in this Offering, 
all investment commitments will be canceled and all committed funds will be returned.  
 
The price of the Securities was determined arbitrarily, does not necessarily bear any relationship to the Issuer’s asset 
value, net worth, revenues or other objective established criteria of value, and should not be considered indicative of 
the actual value of the Securities.  
 
In order to purchase the Securities, you must make a commitment to purchase by completing the purchase process 
hosted by the Intermediary (as defined above), including complying with the Intermediary’s know your customer 
(KYC) and anti-money laundering (AML) policies. If an Investor makes an investment commitment under a name 
that is not their legal name, they may be unable to redeem their Security indefinitely, and neither the 
Intermediary nor the Issuer are required to correct any errors or omissions made by the Investor.  
 
Investor funds will be held in escrow with a qualified third party escrow agent meeting the requirements of Regulation 
CF (“Escrow Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur. 
Investors may cancel an investment commitment until up to 48 hours prior to the Offering Deadline or an intermediate 
close, using the cancellation mechanism provided by the Intermediary.  Investors using a credit card to invest must 
represent and warrant to cancel any investment commitment(s) by submitting a request through the 
Intermediary at least 48 hours prior to the Offering Deadline, instead of attempting to claim fraud or claw back 
their committed funds.  If the Investor does not cancel an investment commitment before the 48-hour period 
prior to the Offering Deadline, the funds will be released to the Issuer and the Investor will receive their 
Securities.  
 
All investment commitments made in this Offering will be represented by a pro rata beneficial interest (based on the 
amount invested) subject to the terms of a Custody Agreement as described in Exhibit C and an Omnibus Nominee 
Trust Agreement as described in Exhibit D. Under the Subscription Agreement (as described in Exhibit B), Custody 
Agreement, and Omnibus Nominee Trust Agreement, Securities sold in this Offering will be deposited into a custodial 
account (“Custodial Account”) with Brassica Trust Company LLC, who will serve as the custodian (the 
“Custodian”) for the Securities sold in this Offering. In order to receive Securities from this Offering, Investors will 
be required to establish, or verify that they already have, an account with the Custodian. The legal title to the Securities 
purchased by the Investor in this Offering will be held in the name of a trust established by and maintained by Brassica 
Trust Company LLC as nominee (“Nominee”) for the purposes of safeguarding the Securities and providing for 
efficiencies with respect to tax reporting, distributions and estate planning purposes related to the Securities pursuant 
to the terms and conditions of the Omnibus Nominee Trust Agreement attached hereto as Exhibit D. 
 
The Issuer will notify Investors when the Target Offering Amount has been reached through the Intermediary. If the 
Issuer reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering early provided (i) 
the expedited Offering Deadline must be twenty-one (21) days from the time the Offering was opened, (ii) the 
Intermediary must provide at least five (5) business days’ notice prior to the expedited Offering Deadline to the 
Investors and (iii) the Issuer continues to meet or exceed the Target Offering Amount on the date of the expedited 
Offering Deadline. 
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The Deal Page 
 
A description of our products, services and business plan can be found on the Issuer’s profile page on the 
Intermediary’s website under https://republic.com/coign (the “Deal Page”). The Deal Page can be used by prospective 
Investors to ask the Issuer questions and for the Issuer to post immaterial updates to this Form C as well as make 
general announcements. You should view the Deal Page at the time you consider making an investment commitment. 
Updates on the status of this Offering can also be found on the Deal Page. 
 
Material Changes 
 
If any material change occurs related to the Offering prior to the current Offering Deadline the Issuer will provide 
notice to Investors and receive reconfirmations from Investors who have already made commitments. If an Investor 
does not reconfirm their investment commitment after a material change is made to the terms of the Offering within 
five (5) business days of receiving notice, the Investor’s investment commitment will be canceled and the committed 
funds will be returned without interest or deductions.  
 
Intermediate Closings 
 
In the event an amount equal to two (2) times the Target Offering Amount is committed and meets all required terms 
of the Offering prior to the Offering Deadline on such date or such later time the Issuer designates pursuant to Rule 
304(b) of Regulation CF, the Issuer may conduct the first of multiple closings of the Offering early, provided (i) the 
early closing date must be twenty-one (21) days from the time the Offering opened and (ii) that all Investors will 
receive notice of such early closing date at least five (5) business days prior to such new offering deadline (absent a 
material change that would require an extension of the Offering and reconfirmation of all investment commitments). 
Investors who committed on the date such notice is provided or prior to the issuance of such notice will be able to 
cancel their investment commitment until 48 hours before such early closing date.  
 
If the Issuer conducts an initial closing (the “Initial Closing”), the Issuer agrees to only withdraw seventy percent 
(70%) of the proceeds that are in escrow and will only conduct such Initial Closing if there are more than twenty-one 
(21) days remaining before the Offering Deadline as of the date of the Initial Closing. The Issuer may only conduct 
another close (a “Subsequent Closing”) before the Offering Deadline if the amount of investment commitments made 
as of the date of such Subsequent Closing exceeds two times the Target Offering Amount as of the date of the Initial 
Closing and there are more than twenty-one (21) days remaining before the Offering Deadline as of the date of such 
Subsequent Closing.  
 
Any investment commitments received after an intermediate closing will be released to the Issuer upon a subsequent 
closing and the Investor will receive evidence of the Securities via electronic certificate/PDF in exchange for their 
investment commitment as soon as practicable thereafter. 
 
The Issuer has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in relation to this 
Offering, regardless of whether multiple closings are conducted.  
 
Investment commitments are not binding on the Issuer until they are accepted by the Issuer, which reserves the right 
to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Issuer rejects all 
or a portion of any investment commitment, the applicable prospective Investor’s funds will be returned without 
interest or deduction. 
 
The Securities 
 
We request that you please review this Form C, the Subscription Agreement attached as Exhibit B, Custody 
Agreement attached as Exhibit C, and the Omnibus Nominee Trust Agreement attached as Exhibit D.  
 
Additionally, the primary documents governing voting and the rights and preferences of Investors holding the 
Securities are the Fourth Amended and Restated Certificate of Incorporation (the “Fourth Amended and Restated 
Certificate of Incorporation”) attached as Exhibit E, the Issuer’s Bylaws (the “Bylaws”) attached as Exhibit F, the 
Amended and Restated Voting Agreement (the “Voting Agreement”) attached as Exhibit G, the Amended and 
Restated Investor Rights Agreement (the “Investor Rights Agreement”) attached as Exhibit H, and the Amended 
and Restated Right of First Refusal and Co-Sale Agreement attached as Exhibit I (the “ROFR Co-Sale Agreement”, 
together with the Fourth Amended and Restated Certificate of Incorporation, Bylaws, Voting Agreement and Investor 
Rights Agreement, the “Governing Documents”). All statements in this Form C regarding the rights and preferences, 



 
 

3 

and terms, of the Securities being sold in this Offering are qualified in their entirety by reference to the Governing 
Documents. In connection with this Offering of Securities, the Custodian will be required to become a party to 
the Voting Agreement and the ROFR Co-Sale Agreement via an Omnibus Joinder Agreement attached as 
Exhibit J.  
 
The Securities are “Class C Non-Voting Common Stock” which are non-voting shares of Common Stock designated 
as Class C Non-Voting Common Stock. Unless otherwise required by law, the Class C Non-Voting Common Stock 
carries no voting, management, or control rights in the Issuer. Additionally, the Securities are not convertible.  
 
Pricing 
 
The Securities are being offered at price per share of $7.35 per share. The Investor will receive the number of shares 
of Class C Non-Voting Common Stock equal to the amount the Investor paid for the Securities (the “Purchase 
Amount”) divided by $7.35 (as rounded to the lowest whole number). 
 
Authorized Capitalization  
 
The Issuer has authorized four classes of Common Stock (Class A Common Stock, Class B Common Stock, Class B 
Non-Voting Common Stock and Class C Non-Voting Common Stock) and four classes of Preferred Stock (Series A 
Preferred Stock, Series A-1 Preferred Stock, Series B Preferred Stock and Series B-1 Preferred Stock). Please refer to 
the section titled “Capitalization and Ownership” below for information on the capitalization of the Issuer. 
 
Dividends and/or Distributions 
 
The Securities entitle Investors to dividends, as and when declared by the Issuer’s management, subject to the priority 
of the Preferred Stock.  
 
Nominee 
 
The title holder of the Securities will be a trust established by and maintained by Nominee for the purposes of 
safeguarding the Securities and providing for efficiencies with respect to tax reporting, distributions and estate 
planning purposes related to the Securities. Pursuant to the terms of the Omnibus Nominee Trust Agreement attached 
as Exhibit D, Investors are engaging Nominee as its limited agent to safeguard and provide certain limited services 
with respect to the Securities held in trust. Investors are appointing Nominee to act as nominee for the Investors, to 
serve in such capacity until the appointment and authority conferred is revoked, for the limited purpose of causing to 
be held, and holding, in the name of Nominee alone, title to the Securities beneficially owned by the Investors and 
acquired by Nominee for the benefit of Investors or otherwise conveyed to Nominee in accordance with the directions 
of the Investors, with power and authority limited to registering and holding the Securities in Nominee’s name, and 
otherwise acting with respect to the Securities in accordance with the instructions of the Investors, as provided in the 
Omnibus Nominee Trust Agreement or as may be given by the Investors from time to time. The Nominee will have 
no right or authority to act with respect to the Securities, except upon the instructions of the Investors. An Investor 
may, at any time, in its absolute discretion, terminate the Omnibus Nominee Trust Agreement in whole or in part; 
provided, however, that no such termination will be effective with respect to any Securities the transfer of which is 
restricted by contract, law, edict or otherwise unless consented to by the Issuer thereof (including by blanket consent). 
Nominee’s sole function during the term of the Omnibus Nominee Trust Agreement will be to hold nominal legal title 
to the Securities for the benefit of the Investors under and subject to the Investor’s instructions. Investors agree to 
indemnify Nominee per the terms of the Omnibus Nominee Trust Agreement.  
 
Voting and Control  
 
The Securities do not have voting rights unless otherwise provided for by the Issuer or by law. As such, the Securities 
carry no voting, management, or control rights in the Issuer. In addition, to facilitate the Offering and Investors being 
able to act together and cast a vote as a group, to the extent the Securities ever confer the holder with voting rights 
(whether provided by the Issuer’s governing documents or by law), the Lead will act as proxy on behalf of Investors 
in respect to instructions related to the Securities. The Lead will be entitled, among other things, to exercise any voting 
rights conferred upon the holder of the Securities, and to execute on behalf of an investor all transaction documents 
related to any transaction or other corporate event affecting the Securities. The Lead will vote consistently at the 
direction of the Chief Executive Officer of the Issuer (the “Lead”). 
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Additionally, the Issuer is a party to an Amended and Restated Voting Agreement, dated as of April 4, 2024, under 
which the Issuer, the Preferred Stockholders and Key Holders agreed to, among other things (i) voting provisions 
regarding the Board, including board composition with the Coign Investments, LLC having a right to designate a 
Series A director, the Lead Investors of the Series B Preferred Stock having a right to designate two Series B directors, 
and the Voting Common Stock having a right to designate two Common Stock directors; and (ii) a Drag-along Right. 
 
The Issuer is also a party to an Amended and Restated Investors’ Rights Agreement, dated April 4, 2024, under which 
the Issuer and the specified investors who are parties to the agreement have agreed to, among other things: (i) 
registration rights, including demand registration and Issuer registration, (ii) restrictions on transfer; (iii) delivery of 
financial information to Major Investors; (iv) observer rights to specified investors so long as they own shares of 
Preferred Stock, (v) right of first offer to Major Investors; and (vi) matters requiring the approval of Preferred 
Directors.  
 
The Issuer, certain investors and Key Holders are parties to an Amended and Restated Right of First Refusal and Co-
Sale Agreement, dated April 4, 2024, which provides for, among other things: (i) a Right of First Refusal to the 
Company to purchase any proposed transfers of capital stock by Key Holders; (ii) a secondary grant of Right of First 
Refusal to the specified investors and non-selling Key Holders in the event the Issuer does not wish to exercise its 
Right of First Refusal; (iii) right of Co-Sale to non-selling Key Holders; (iv) exempt transfers; and (v) Lock-Up 
provisions.  
 
In connection with this Offering of Securities, the Custodian will be required to become a party to the Voting 
Agreement and the ROFR Co-Sale Agreement via an Omnibus Joinder Agreement attached as Exhibit J. 
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute 
the ownership percentage that Investors may eventually have in the Issuer. 
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities 
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred: 
(1) to the Issuer; (2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the 
Securities Act; (3) as part of an IPO; or (4) to a member of the family of the Investor or the equivalent, to a trust 
controlled by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, 
or in connection with the death or divorce of the Investor or other similar circumstances. “Member of the family” as 
used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Each Investor should be aware 
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be 
willing to purchase them. Furthermore, as the Custodian is the legal owner of the Securities, until the Custodian 
transfers the Securities from custodial accounts with the Custodian (“Custodial Accounts”) to the accounts designated 
by Investors, Investors may only transfer their beneficial interest in the Securities and not the Securities themselves. 
Each Investor should be aware that although the Securities may legally be able to be transferred, there is no guarantee 
that another party will be willing to purchase them, particularly as transfers will require coordination with the 
Custodian and only the beneficial interest in such Securities, and not legal ownership, may be transferred. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities, such transferring Investor must 
either make such transfer pursuant to an effective registration statement filed with the SEC or provide the Issuer with 
an opinion of counsel reasonably satisfactory to the Issuer stating that a registration statement is not necessary to effect 
such transfer. 
 
Furthermore, upon the event of an IPO, the Securities will be subject to a lock-up period and may not be lent, offered, 
pledged, or sold for up to 180 days following the date of the final prospectus plus such additional period as may 
reasonably be requested by the Issuer or the underwriter to accommodate regulatory restrictions on (i) the publication 
or other distribution of research reports or (ii) analyst recommendations and opinions. 
 
Prohibition on Creation of Security Interest  
 
The Investor may not grant a security interest in the Securities or otherwise encumber the Investor’s Class C Non-
Voting Common Stock in any manner.   
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Other Material Terms  
 
 The Issuer does not have the right to repurchase the Securities. 
 The Securities will be subject to rights of first refusal, along with drag along rights.  
 Transfer restrictions may conflict with the terms of the Custody Agreement as described in Exhibit C and 

Omnibus Nominee Trust Agreement described in Exhibit D.  
 If the Investor seeks to transfer beneficial interests in the Securities, the terms of the Governing Documents will 

govern. Since the legal title to the Securities will be held by the Nominee, Investors will need to coordinate any 
permitted sales/transfers of the Securities with the Nominee (as Nominee and Custodian) pursuant to the afore-
referenced Custody Agreement and Omnibus Nominee Trust Agreement.  

 
 

COMMISSION AND FEES 
 

Cash Commission 
 
At the conclusion of the Offering, the Issuer shall pay the Intermediary the greater of (A) a fee of five and one-half 
percent (5.5%) of the dollar amount raised in the Offering or (B) a cash fee of twelve thousand dollars ($12,000.00). 
 
Other Compensation 
 
The Intermediary will also receive compensation in the form of the Securities equal to one and one-half percent (1.5%) 
of the total number of the Securities sold in the Offering.  The total number of Securities outstanding after the Offering 
is subject to increase in an amount equal to the Intermediary’s fee of one and one-half percent (1.5%) of the Securities 
issued in this Offering. 

 
 

 
RISK FACTORS 

 
Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before 
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in 
this section and other factors set forth in this Form C. In addition to the risks specified below, the Issuer is subject to 
same risks that all companies in its business, and all companies in the economy, are exposed to. These include risks 
relating to economic downturns, political and economic events and technological developments (such as hacking and 
the ability to prevent hacking). Additionally, early-stage companies are inherently riskier than more developed 
companies. Prospective Investors should consult with their legal, tax and financial advisors prior to making an 
investment in the Securities. The Securities should only be purchased by persons who can afford to lose all of their 
investment. 
 
Risks Related to the Issuer’s Business and Industry  
 
We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 
 
The Issuer is still in an early phase and we are just beginning to implement our business plan. There can be no 
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the 
problems, expenses, difficulties, complications and delays usually encountered by early stage companies. The Issuer 
may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties. 
 
The amount of capital the Issuer is attempting to raise in this Offering may not be enough to sustain the Issuer’s 
current business plan. 
 
In order to achieve the Issuer’s near and long-term goals, the Issuer may need to procure funds in addition to the 
amount raised in the Offering. There is no guarantee the Issuer will be able to raise such funds on acceptable terms or 
at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business plan, our 
continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise transfer all 
or substantially all of our remaining assets, which could cause an Investor to lose all or a portion of their investment. 
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We may face potential difficulties in obtaining capital. 
 
We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues 
from sales, as well as the inherent business risks associated with the Issuer and present and future market conditions. 
Additionally, our future sources of revenue may not be sufficient to meet our future capital requirements. As such, we 
may require additional funds to execute our business strategy and conduct our operations. If adequate funds are 
unavailable, we may be required to delay, reduce the scope of or eliminate one or more of our research, development 
or commercialization programs, product launches or marketing efforts, any of which may materially harm our 
business, financial condition and results of operations. 
 
We may implement new lines of business or offer new products and services within existing lines of business. 
 
As an early-stage company, we may implement new lines of business at any time. There are substantial risks and 
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In 
developing and marketing new lines of business and/or new products and services, we may invest significant time and 
resources. Initial timetables for the introduction and development of new lines of business and/or new products or 
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in 
introducing new products and services in response to industry trends or developments in technology, or those new 
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and 
services on less advantageous terms to retain or attract clients or be subject to cost increases. As a result, our business, 
financial condition or results of operations may be adversely affected. 
 
We rely on other companies to provide services for our products. 
 
We depend on third party vendors to meet our contractual obligations to our customers and conduct our operations. 
Our ability to meet our obligations to our customers may be adversely affected if vendors do not provide the agreed-
upon services in compliance with customer requirements and in a timely and cost-effective manner. Likewise, the 
quality of our services may be adversely impacted if companies to whom we delegate certain services do not perform 
to our, and our customers’, expectations. Our vendors may also be unable to quickly recover from natural disasters 
and other events beyond their control and may be subject to additional risks such as financial problems that limit their 
ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on 
only one or two vendors for a particular service.  
 
We rely on various intellectual property rights, including trademarks, in order to operate our business. 
 
The Issuer relies on certain intellectual property rights to operate its business. The Issuer’s intellectual property rights 
may not be sufficiently broad or otherwise may not provide us a significant competitive advantage. In addition, the 
steps that we have taken to maintain and protect our intellectual property may not prevent it from being challenged, 
invalidated, circumvented or designed-around, particularly in countries where intellectual property rights are not 
highly developed or protected. In some circumstances, enforcement may not be available to us because an infringer 
has a dominant intellectual property position or for other business reasons, or countries may require compulsory 
licensing of our intellectual property. Our failure to obtain or maintain intellectual property rights that convey 
competitive advantage, adequately protect our intellectual property or detect or prevent circumvention or unauthorized 
use of such property, could adversely impact our competitive position and results of operations. We also rely on 
nondisclosure and noncompetition agreements with employees, consultants and other parties to protect, in part, trade 
secrets and other proprietary rights. There can be no assurance that these agreements will adequately protect our trade 
secrets and other proprietary rights and will not be breached, that we will have adequate remedies for any breach, that 
others will not independently develop substantially equivalent proprietary information or that third parties will not 
otherwise gain access to our trade secrets or other proprietary rights. As we expand our business, protecting our 
intellectual property will become increasingly important. The protective steps we have taken may be inadequate to 
deter our competitors from using our proprietary information. In order to protect or enforce our intellectual property 
rights, we may be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third 
parties may assert claims against us with or without provocation. These lawsuits could be expensive, take significant 
time and could divert management’s attention from other business concerns. We cannot assure you that we will prevail 
in any of these potential suits or that the damages or other remedies awarded, if any, would be commercially valuable. 
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The Issuer’s success depends on the experience and skill of its board of directors, executive officers and key 
personnel. 
 
We are dependent on our board of directors, executive officers and key personnel. These persons may not devote their 
full time and attention to the matters of the Issuer. The loss of all or any of our board of directors, executive officers 
and key personnel could harm the Issuer’s business, financial condition, cash flow and results of operations. 
 
Although dependent on certain key personnel, the Issuer does not have any key person life insurance policies on 
any such people. 
 
We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however, 
the Issuer has not purchased any insurance policies with respect to those individuals in the event of their death or 
disability. Therefore, if any of these personnel die or become disabled, the Issuer will not receive any compensation 
to assist with such person’s absence. The loss of such person could negatively affect the Issuer and our operations. 
We have no way to guarantee key personnel will stay with the Issuer, as many states do not enforce non-competition 
agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on key personnel. 
 
In order for the Issuer to compete and grow, it must attract, recruit, retain and develop the necessary personnel 
who have the needed experience.  
 
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require us to hire 
additional personnel and will require our existing management and other personnel to develop additional expertise. 
We face intense competition for personnel, making recruitment time-consuming and expensive. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and commercialization of our 
product candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer 
from delays in product development, loss of customers and sales and diversion of management resources, which could 
adversely affect operating results. Our consultants and advisors may be employed by third parties and may have 
commitments under consulting or advisory contracts with third parties that may limit their availability to us, which 
could further delay or disrupt our product development and growth plans. 
 
We need to rapidly and successfully develop and introduce new products in a competitive, demanding and rapidly 
changing environment. 
 
To succeed in our intensely competitive industry, we must continually improve, refresh and expand our product and 
service offerings to include newer features, functionality or solutions, and keep pace with changes in the industry. 
Shortened product life cycles due to changing customer demands and competitive pressures may impact the pace at 
which we must introduce new products or implement new functions or solutions. In addition, bringing new products 
or solutions to the market entails a costly and lengthy process, and requires us to accurately anticipate changing 
customer needs and trends. We must continue to respond to changing market demands and trends or our business 
operations may be adversely affected.  
 
The development and commercialization of our products is highly competitive.  
 
We face competition with respect to any products that we may seek to develop or commercialize in the future. Our 
competitors include major companies worldwide. Many of our competitors have significantly greater financial, 
technical and human resources than we have and superior expertise in research and development and marketing 
approved products and thus may be better equipped than us to develop and commercialize products. These competitors 
also compete with us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage 
companies may also prove to be significant competitors, particularly through collaborative arrangements with large 
and established companies. Accordingly, our competitors may commercialize products more rapidly or effectively 
than we are able to, which would adversely affect our competitive position, the likelihood that our products will 
achieve initial market acceptance, and our ability to generate meaningful additional revenues from our products.  
 
Business and economic conditions are a major driver of our results of operations and difficult conditions in the 
business and economic environment may materially adversely affect our business. 
 
We are very dependent upon the level of consumer and business activity and the demand for payment and financing 
products. Slow economic growth, economic contraction or shifts in broader consumer and business trends significantly 
impact customer behaviors, including spending on our Coign card, the ability and willingness of card members to 
borrow and pay amounts owed to us and demand for fee-based products and services. 
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Factors such as consumer spending and confidence, household income and housing prices, unemployment rates, 
business investment and inventory levels, bankruptcies, geopolitical instability, public policy decisions, government 
spending, international trade relationships, interest rates, taxes, inflation and deflation (including the effects of related 
governmental responses), energy costs, and availability of capital and credit all affect the economic environment and, 
ultimately, our profitability. Additionally, sustained periods of high inflation may, among other things, increase certain 
of our expenses and erode consumer purchasing power, confidence and spending. An economic downturn or recession 
may result in higher unemployment and lower household income, consumer spending, corporate earnings and business 
investment, which may negatively impact spending on our Coign card and demand for our product, and increase 
delinquencies and write-off rates. 
 
Travel and entertainment (T&E) expenditures are sensitive to business and personal discretionary spending levels and 
tend to decline during general economic downturns. Likewise, spending by small business and corporate clients 
depends in part on the economic environment and a favorable climate for continued business investment and new 
business formation. Increases in delinquencies and write-off rates as a result of increases in bankruptcies, 
unemployment rates, changes in customer behaviors or otherwise could also have a material adverse effect on our 
results of operations. The consequences of negative circumstances impacting us or the economic environment 
generally can be sudden and severe and can impact customer types and geographies in which we operate in very 
different ways. 
 
We may not be successful in our efforts to promote card usage or attract new card members, including through 
marketing and promotion, merchant acceptance and card member rewards and services, or to effectively control 
the costs of such investments, both of which may materially impact our profitability. 
 
Revenue growth is dependent on increasing consumer and business spending on our cards, growing loan balances and 
increasing fee revenue. We have been investing in a number of growth initiatives, including to attract new card 
members, retain existing card members and capture a greater share of customers’ total spending and borrowings. There 
can be no assurance that our investments will continue to be effective, particularly as consumer and business behaviors 
continue to change. In addition, if we develop new products or offers that attract customers looking for short-term 
incentives rather than incentivize long-term loyalty, card member attrition and costs could increase. Increasing 
spending on our cards also depends on our continued expansion of merchant acceptance of our cards. If we are unable 
to continue growing merchant acceptance and perceptions of coverage or merchants decide to no longer accept Visa® 
cards, our business could suffer. Expanding our service offerings, adding customer acquisition channels and forming 
new partnerships or renewing current partnerships could have higher costs than our current arrangements, fail to 
resonate with customers, adversely impact our merchant discount rates or dilute our brand. 
 
We may not be able to cost-effectively manage and expand card member benefits, including containing the growth of 
marketing, promotion, rewards and card member services expenses in the future. If such expenses increase beyond 
our expectations, we will need to find ways to offset the financial impact by increasing other areas of revenues such 
as fee-based revenues, decreasing operating expenses or other investments in our business, or both. We may not 
succeed in doing so, particularly in the current competitive and regulatory environment. In addition, increased costs 
as a result of inflation, colleague retention and recruitment, supply chain issues and shortages of materials such as 
chips for our cards may require that we reduce investments in other areas. 
 
The loss of Visa® as our co-branding credit card issuer would have a material impact to our business.  
 
We have a co-branding arrangement with Visa® for our credit card which allows us to build customer loyalty and 
business utilizing the strong brand and reputation of Visa®. In the event that our co-branding relationship with Visa® 
were to be terminated by Visa®, we would need to immediately find another co-branding relationship to take its place 
which would cause significant disruptions to our business. In addition, there is no assurance that we could find a new 
co-branding credit card issuer on the same or similar terms as we have with Visa®. Further, any additional new 
relationship could have less customer and merchant acceptance than Visa®. As such, the loss of Visa® as our co-
branding credit card issuer would have a material impact to our business.  
 
Damage to our reputation could negatively impact our business, financial condition and results of operations. 
 
Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be 
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could 
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity, 
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regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar 
devices, including blogs, social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability of information 
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests 
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate 
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
 
We may face advanced and persistent attacks on our information infrastructure where we manage and store various 
proprietary information and sensitive/confidential data relating to our operations. These attacks may include 
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our 
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that 
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning 
programs. Experienced computer programmers and hackers may be able to penetrate our network security and 
misappropriate or compromise our confidential information or that of our customers or other third-parties, create 
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or 
procure from third-parties may contain defects in design or manufacture, including “bugs” and other problems that 
could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure 
of our information infrastructure systems or any of our data centers as a result of software or hardware malfunctions, 
computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or accidents could 
cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our 
business. 
 
Security breaches of confidential customer information, in connection with our electronic processing of credit and 
debit card transactions, or confidential employee information may adversely affect our business. 
 
Our business requires the collection, transmission and retention of personally identifiable information, in various 
information technology systems that we maintain and in those maintained by third parties with whom we contract to 
provide services. The integrity and protection of that data is critical to us. The information, security and privacy 
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy 
these changing requirements and customer and employee expectations, or may require significant additional 
investments or time in order to do so. A breach in the security of our information technology systems or those of our 
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies 
and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other 
proprietary data or other breach of our information technology systems could result in fines, legal claims or 
proceedings. 
 
The use of individually identifiable data by our business, our business associates and third parties is regulated at 
the state, federal and international levels. 
 
The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could 
adversely affect our business, including causing our business model to no longer be viable. Costs associated with 
information security – such as investment in technology, the costs of compliance with consumer protection laws and 
costs resulting from consumer fraud – could cause our business and results of operations to suffer materially. 
Additionally, the success of our online operations depends upon the secure transmission of confidential information 
over public networks, including the use of cashless payments. The intentional or negligent actions of employees, 
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain 
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer 
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our 
customer transaction processing capabilities and personal data. If any such compromise of our security or the security 
of information residing with our business associates or third parties were to occur, it could have a material adverse 
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially 
increase the costs we incur to protect against such breaches and could subject us to additional legal risk. 
 
The Issuer is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 
 
The Issuer may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) issuer, the Issuer is 
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currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and procedures 
reflect its status as a development stage, non-public company. There can be no guarantee that there are no significant 
deficiencies or material weaknesses in the quality of the Issuer’s financial and disclosure controls and procedures. If 
it were necessary to implement such financial and disclosure controls and procedures, the cost to the Issuer of such 
compliance could be substantial and could have a material adverse effect on the Issuer’s results of operations. 
 
We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or 
local laws or regulations applicable to us, our business could suffer. 
 
We are also subject to a wide range of federal, state, and local laws and regulations. In particular, the Issuer is indirectly 
through its Visa®-sponsored bank subject to compliance with consumer credit disclosure obligations as overseen by 
the Consumer Financial Protection Bureau and various state agencies. The violation of these or future requirements 
or laws and regulations could result in administrative, civil, or criminal sanctions against us, which may include fines, 
a cease and desist order against the subject operations or even revocation or suspension of our license to operate the 
subject business. As a result, we may incur capital and operating expenditures and other costs to comply with these 
requirements and laws and regulations.  
 
Changes in federal, state or local laws and government regulation could adversely impact our business. 
 
The Issuer is subject to legislation and regulation at the federal and local levels and, in some instances, at the state 
level. New laws and regulations may impose new and significant disclosure obligations and other operational, 
marketing and compliance-related obligations and requirements, which may lead to additional costs, risks of non-
compliance, and diversion of our management's time and attention from strategic initiatives. Additionally, federal, 
state and local legislators or regulators may change current laws or regulations which could adversely impact our 
business. Further, court actions or regulatory proceedings could also change our rights and obligations under 
applicable federal, state and local laws, which cannot be predicted. Modifications to existing requirements or 
imposition of new requirements or limitations could have an adverse impact on our business. 

Changes in employment laws or regulation could harm our performance.  
 
Various federal and state labor laws govern our relationship with our employees and affect operating costs. These 
laws include minimum wage requirements, overtime pay, healthcare reform and the implementation of the Patient 
Protection and Affordable Care Act, unemployment tax rates, workers’ compensation rates, citizenship requirements, 
union membership and sales taxes. A number of factors could adversely affect our operating results, including 
additional government- imposed increases in minimum wages, overtime pay, paid leaves of absence and mandated 
health benefits, mandated training for employees, increased tax reporting and tax payment requirements for employees 
who receive tips, a reduction in the number of states that allow tips to be credited toward minimum wage requirements, 
changing regulations from the National Labor Relations Board and increased employee litigation including claims 
relating to the Fair Labor Standards Act. 
 
Global crises and geopolitical events, including without limitation, COVID-19 can have a significant effect on our 
business operations and revenue projections. 
 
A significant outbreak of contagious diseases, such as COVID-19, in the human population could result in a 
widespread health crisis. Additionally, geopolitical events, such as wars or conflicts, could result in global disruptions 
to supplies, political uncertainty and displacement. Each of these crises could adversely affect the economies and 
financial markets of many countries, including the United States where we principally operate, resulting in an 
economic downturn that could reduce the demand for our products and services and impair our business prospects, 
including as a result of being unable to raise additional capital on acceptable terms, if at all.  
 
 
Risks Related to the Offering 
 
State and federal securities laws are complex, and the Issuer could potentially be found to have not complied with 
all relevant state and federal securities law in prior offerings of securities.  
 
The Issuer has conducted previous offerings of securities and may not have complied with all relevant state and federal 
securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Issuer may have 
violated state or federal securities laws, any such violation could result in the Issuer being required to offer rescission 
rights to investors in such offering. If such investors exercised their rescission rights, the Issuer would have to pay to 
such investors an amount of funds equal to the purchase price paid by such investors plus interest from the date of any 
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such purchase. No assurances can be given the Issuer will, if it is required to offer such investors a rescission right, 
have sufficient funds to pay the prior investors the amounts required or that proceeds from this Offering would not be 
used to pay such amounts.  
 
In addition, if the Issuer violated federal or state securities laws in connection with a prior offering and/or sale of its 
securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the Issuer 
which, among other things, could result in the Issuer having to pay substantial fines and be prohibited from selling 
securities in the future. 
 
The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of the 
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature. 
 
You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s 
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S. 
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this 
Offering. 
 
Neither the Offering nor the Securities have been registered under federal or state securities laws. 
 
No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the 
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits 
available in registered offerings, which may include access to quarterly and annual financial statements that have been 
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness 
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits. 
 
The Issuer's management may have broad discretion in how the Issuer uses the net proceeds of the Offering. 
 
Unless the Issuer has agreed to a specific use of the proceeds from the Offering, the Issuer’s management will have 
considerable discretion over the use of proceeds from the Offering. You may not have the opportunity, as part of your 
investment decision, to assess whether the proceeds are being used appropriately. 
 
The Intermediary Fees paid by the Issuer are subject to change depending on the success of the Offering.  
 
At the conclusion of the Offering, the Issuer shall pay the Intermediary the greater of (A) a fee of five and one-half 
percent (5.5%) of the dollar amount raised in the Offering or (B) a cash fee of twelve thousand dollars ($12,000.00). 
The compensation paid by the Issuer to the Intermediary may impact how the Issuer uses the net proceeds of the 
Offering. 
 
The Issuer has the right to limit individual Investor commitment amounts based on the Issuer’s determination of 
an Investor’s sophistication. 
 
The Issuer may prevent any Investor from committing more than a certain amount in this Offering based on the Issuer’s 
determination of the Investor’s sophistication and ability to assume the risk of the investment. This means that your 
desired investment amount may be limited or lowered based solely on the Issuer’s determination and not in line with 
relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may receive larger 
allocations of the Offering based solely on the Issuer’s determination. 
 
The Issuer has the right to extend the Offering Deadline. 
 
The Issuer may extend the Offering Deadline beyond what is currently stated herein. This means that your investment 
may continue to be held in escrow while the Issuer attempts to raise the Target Offering Amount even after the Offering 
Deadline stated herein is reached. While you have the right to cancel your investment in the event the Issuer extends 
the Offering Deadline, if you choose to reconfirm your investment, your investment will not be accruing interest 
during this time and will simply be held until such time as the new Offering Deadline is reached without the Issuer 
receiving the Target Offering Amount, at which time it will be returned to you without interest or deduction, or the 
Issuer receives the Target Offering Amount, at which time it will be released to the Issuer to be used as set forth herein. 
Upon or shortly after the release of such funds to the Issuer, the Securities will be issued and distributed to you. 
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The Issuer may also end the Offering early.  
 
If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Issuer can end the 
Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your 
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering – 
it also means the Issuer may limit the amount of capital it can raise during the Offering by ending the Offering early. 
 
The Issuer has the right to conduct multiple closings during the Offering.  
 
If the Issuer meets certain terms and conditions, an intermediate close (also known as a rolling close) of the Offering 
can occur, which will allow the Issuer to draw down on seventy percent (70%) of Investor proceeds committed and 
captured in the Offering during the relevant period. The Issuer may choose to continue the Offering thereafter. 
Investors should be mindful that this means they can make multiple investment commitments in the Offering, which 
may be subject to different cancellation rights. For example, if an intermediate close occurs and later a material change 
occurs as the Offering continues, Investors whose investment commitments were previously closed upon will not have 
the right to re-confirm their investment as it will be deemed to have been completed prior to the material change. 
 
 
Risks Related to the Securities  
 
Investors will not have voting rights and will grant a third-party nominee broad power and authority to act on their 
behalf. 
 
In connection with investing in this Offering to purchase Class C Non-Voting Common Stock, Investors will designate 
the Lead (as defined above) to act on behalf as proxy on behalf of Investors in respect to instructions related to the 
Securities. The Lead will be entitled, among other things, to exercise any voting rights (if any) conferred upon the 
holder of the Securities, and to execute on behalf of an investor all transaction documents related to any transaction 
or other corporate event affecting the Securities. Thus, by participating in the Offering, investors will grant broad 
discretion to a third party (the Lead and its agents) to take various actions on their behalf, and Investors will essentially 
not be able to vote upon matters related to the governance and affairs of the Issuer nor take or effect actions that might 
otherwise be available to holders of the Securities. Investors should not participate in the Offering unless he, she or it 
is willing to waive or assign certain rights that might otherwise be afforded to a holder of the Securities to the Lead 
and grant broad authority to the Lead to take certain actions on behalf of the Investor. 
 
The Securities will not be freely tradable under the Securities Act until one year from when the securities are issued. 
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and 
each Investor should consult with their attorney. 
 
You should be aware of the long-term nature of this investment. There is not now and likely will not ever be a public 
market for the Securities. Because the Securities have not been registered under the Securities Act or under the 
securities laws of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the 
United States except pursuant to Rule 501 of Regulation CF beginning one year following the issuance of the 
Securities. It is not currently contemplated that registration under the Securities Act or other securities laws will be 
effected. Limitations on the transfer of the Securities may also adversely affect the price that you might be able to 
obtain for the Securities in a private sale. Investors should be aware of the long-term nature of their investment in the 
Issuer. Each Investor in this Offering will be required to represent that they are purchasing the Securities for their own 
account, for investment purposes and not with a view to resale or distribution thereof.  Additionally, Investors will 
only have a beneficial interest in the Securities, not legal ownership, which may make their resale more difficult as it 
will require coordination with Brassica Trust Company LLC, who will serve as the custodian and nominee for the 
Securities. 
 
The Custodian shall serve as the legal title holder of the Securities. Investors will only obtain a beneficial ownership 
in the Securities. 
 
The Issuer and the Investor shall appoint and authorize the qualified third-party Custodian for the benefit of the 
Investor, to hold the Securities in registered form in the Custodian’s name or the name of the Custodian’s nominees 
for the benefit of the Investor and Investor’s permitted assigns. The Custodian may take direction from the Lead who 
will act on behalf of the Investors, and the Custodian may be permitted to rely on the Lead’s instructions related to 
the Securities. As such, an Investor will never become an equity holder, merely a beneficial owner of an equity interest.  
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An investment in the Issuer's Securities could result in a loss of your entire investment.  
 
An investment in the Issuer's Securities offered in this Offering involves a high degree of risk and you should not 
purchase the Securities if you cannot afford the loss of your entire investment. You may not be able to liquidate your 
investment for any reason in the near future. 
 
The Securities in this Offering are subject to Drag Along Rights.  
 
The Securities in this Offering are subject to drag along rights whereby you may, under certain circumstances, be 
forced to participate in the sale or merger of the Company even if you do not want to sell your Securities. For full 
details on the drag along rights, see the Company’s Amended and Restated Voting Rights Agreement.  
 
The Securities in this Offering are subject to a Right of First Refusal and Right of Co-Sale.  
 
The Securities are presently subject to a right of first refusal and a right of co-sale. You are not allowed to sell, transfer, 
pledge or hypothecate the Securities in any manner whatsoever. If you attempt to do so, the Securities would be 
subjected to a Right of First Refusal in favor of the Company and certain other shareholders pursuant to an Amended 
and Restated Right of First Refusal and Co-Sale Agreement. Moreover, in the event the Right of First Refusal is not 
exercised, the Securities would be subject to a Right of Co-Sale in favor of certain investors pursuant to the Amended 
and Restated Right of First Refusal and Co-Sale Agreement.  
 
The securities in this Offering have no protective provisions. 
 
The Securities in this Offering have no protective provisions. As such, you will not be afforded protection, by any 
provision of the Securities or as a Shareholder, in the event of a transaction that may adversely affect you, including 
a reorganization, restructuring, merger or other similar transaction involving the Issuer. If there is a liquidation event, 
or change of control for the Issuer, the Securities being offered do not provide you with any protection.   
 
Investors will not be entitled to any inspection or information rights other than those required by law. 
 
Investors will not have the right to inspect the books and records of the Issuer or to receive financial or other 
information from the Issuer, other than as required by law. Other security holders of the Issuer may have such rights. 
Regulation CF requires only the provision of an annual report on Form C and no additional information. Additionally, 
there are numerous methods by which the Issuer can terminate annual report obligations, resulting in no information 
rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put Investors at a 
disadvantage in general and with respect to other security holders, including certain security holders who have rights 
to periodic financial statements and updates from the Issuer such as quarterly unaudited financials, annual projections 
and budgets, and monthly progress reports, among other things. 
 
The Issuer may never undergo a liquidity event. 
 
The Issuer may never undergo a liquidity event such as a sale of the Issuer or an initial public offering. If a liquidity 
event never occurs, Investors could be left holding the Securities in perpetuity. The Securities have numerous transfer 
restrictions and will likely be highly illiquid, with no secondary market on which to sell them.   
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully appreciated by the 
management. It is not possible to foresee all risks that may affect us. Moreover, the Issuer cannot predict whether the 
Issuer will successfully effectuate the Issuer’s current business plan. Each prospective Investor is encouraged to 
carefully analyze the risks and merits of an investment in the Securities and should take into consideration when 
making such analysis, among other, the Risk Factors discussed above. 
 
The Securities may be significantly diluted as a consequence of subsequent equity financings. 
 
The Securities will be subject to dilution. The Issuer intends to issue additional equity to employees and third-party 
financing sources in amounts that are uncertain at this time, and as a consequence holders of the Securities will be 
subject to dilution in an unpredictable amount. Such dilution may reduce the Investor’s control and economic interests 
in the Issuer. 
 
The amount of additional financing needed by the Issuer will depend upon several contingencies not foreseen at the 
time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other securities) 
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will be intended to provide the Issuer with enough capital to reach the next major corporate milestone. If the funds 
received in any additional financing are not sufficient to meet the Issuer’s needs, the Issuer may have to raise additional 
capital at a price unfavorable to their existing investors, including the holders of the Securities. The availability of 
capital is at least partially a function of capital market conditions that are beyond the control of the Issuer. There can 
be no assurance that the Issuer will be able to accurately predict the future capital requirements necessary for success 
or that additional funds will be available from any source. Failure to obtain financing on favorable terms could dilute 
or otherwise severely impair the value of the Securities. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
 
The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our asset value, net 
worth, revenues, prior earnings or other established criteria of value. We cannot guarantee that the Securities can be 
resold at the Offering price or at any other price. 
 
There is no guarantee of a return on an Investor’s investment. 
 
There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire 
investment. For this reason, each Investor should read this Form C and all exhibits carefully and should consult with 
their attorney and business advisor prior to making any investment decision. 
 
IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY 
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO 
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR 
INVESTMENT. 
 
 

BUSINESS 
 
Description of the Business  
 
Zing America, Inc., d/b/a Coign, is a consumer credit card business located and operated out of McLean, Virginia. 
The Coign credit card is a Visa® (“Visa”) credit card, created to advance conservative values and embrace the 
American spirit by aligning customer dollars with their values. The Issuer contributes 25 bps of cardholder spend to 
conservative charities. 
 
The Issuer was formed on August 19, 2020 as a Delaware corporation and is headquartered in Virginia. The Issuer is 
qualified to conduct business in Maryland, Washington, D.C., and Delaware. The Issuer sells its products and services 
through the internet throughout the United States. 
 
The Issuer has the following wholly owned subsidiaries: (a) Coign Intermediate HoldCo, Inc. (“Holdco”), a Delaware 
corporation formed on April 12, 2022, and Holdco’s wholly owned subsidiaries (b) Coign Capital Provider, Inc. 
(“Coign Capital”), a Delaware corporation formed on April 12, 2022, (c) Coign Servicer, LLC (“Coign Servicer”), a 
Delaware limited liability company formed on April 12, 2022, (d) Coign CC Account SPV, LLC (“Coign SPV”), a 
Delaware limited liability company formed on April 12, 2022, and (e) Coign CC Account 2 SPV, LLC (“Coign SPV 
2”) a Delaware limited liability company formed on January 23, 2024. Holdco and Coign Capital are entities intended 
to provide liquidity and working capital for the initial funding of loan purchases. Coign Servicer purchases loans under 
a Card Services Program Receivables Purchase Agreement with a third-party lender (“Card Lender”), and 
subsequently sells such loans to its affiliate, Coign SPV 2, that is responsible for holding the loan and collecting 
payments from end user borrower customers. Coign SPV is currently inactive as Coign SPV 2 has succeeded Coign 
SPV.   
 
Business Plan  
 
Coign is America’s first credit card built by and for conservatives. Coign was created to advance conservative values 
and embrace the American spirit. Unlike other leading credit cards that give millions to non-conservative causes each 
year, Coign is helping conservatives to align their dollars with their values. Coign is the only conservative credit card 
that allows users to pay with a purpose while earning rewards.  
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The Issuer plans to significantly expand its business by increasing its capital to support the growth of its business by 
providing restricted cash for its SPV funding vehicle and collateral account with its receivable lender. The capital we 
raise here will empower us to increase our capital and fund operating expenses as we continue to aggressively grow 
and expand our business.   
 
The Issuer’s Products and/or Services  
 

Product / Service Description Current Market 
Coign Credit Card Credit card for super prime customers 

in the U.S. who identity as 
conservative. 

U.S. customers generally over 50 
years of age with high income 
averages and credit quality scores.  
 

 
Competition 
 
The markets in which our products are sold are highly competitive. Our products compete against similar products of 
many large and small companies, including well-known global competitors.  
 
Our primary competition are American Express, Chase, Bank of America, Wells Fargo, Discover and Capital One.  
 
 
Customer Base 
 
Our customer base consists primarily of individuals over 50 years old (78%). The average income is $147,000 and 
most of our customers have extremely high average credit quality scores. We have customers in all 50 states and they 
tend to be very conservative politically.  
 
Supply Chain 
 
The Issuer is dependent upon certain third party vendors, including Corecard and Visa®. The Issuer would have to 
find alternate service providers in the event its current third-party vendors are unable to provide services or any issues 
arise with its current vendors where a change is required to be made. The Issuer believes that the loss of a current 
third-party vendor or service provider, particularly Visa®, would cause major short-term limitations and disruptions 
to our business and material long-term implications. 
 
Intellectual Property  
 

Application or 
Registration # 

Title Description File Date Grant Date Country 

7056340 “Coign” 
 

Trademark and 
Service Mark 
 

June 8, 2021 
 

May 16, 2023 
 

USA 
 

2158532 “Coign” Trademark and 
Service Mark 

November 29, 
2021 

Pending 
 

Canada 

1637420 “Coign” Trademark November 29, 
2021 

November 
29, 2021 
 

European 
Union 

2240769 “Coign” Trademark November 29, 
2021 
 

November 
29, 2021 

Australia 

TMA1196006 “Coign” Trademark August 30, 
2023 
 

August 30, 
2023 

Canada 

1637420 “Coign” Trademark November 29, 
2021 

November 
29, 2021 

China 
 
 

1637420 “Coign” Trademark November 29, 
2021 

November 
29, 2021 

India 
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347617 “Coign” Trademark March 5, 2023 March 5, 
2023 

Israel 
 
 

2022-350164 “Coign” Trademark December 23, 
2022 

December 23, 
2022 

Japan 
 
 

1199850 “Coign” Trademark August 30, 
2022 

August 30, 
2022 

New Zealand 
 
 

M1001637420/163
7420 

“Coign” Trademark July 24, 2023 July 24, 2023 Philippines 
 
 

40202200448T “Coign” Trademark January 6, 
2022 

January 6, 
2022 

Singapore 
 
 

220103230 “Coign” Trademark November 29, 
2021 

November 
29, 2021 
 

Thailand 

1637420 “Coign” Trademark November 29, 
2021 

November 
29, 2021 

United 
Kingdom 
 

1637420 “Coign” Trademark November 29, 
2021 

Pending Vietnam 

1637420 “Coign” Trademark and 
Service Mark 

November 29, 
2021 

November 
29, 2021 

WIPO 
 

 
The Issuer also owns various domain names, including www.coign.com, amongst others.  
 
All other intellectual property of the Issuer is in the form of trade secrets, business methods and know-how and is 
protected through intellectual assignment and confidentiality agreements with Issuer employees, advisors and 
consultants. 
 
Governmental/Regulatory Approval and Compliance  
 
The Issuer is subject to and affected by the laws and regulations of U.S. federal, state and local governmental 
authorities. In particular, the Issuer is indirectly through its Visa®-sponsored bank subject to compliance with 
consumer credit disclosure obligations as overseen by the Consumer Financial Protection Bureau and various state 
agencies. These laws and regulations are subject to change.  
 
Litigation  
 
The Issuer is named as one of many defendants in a litigation filed in May 2024 in the United States District Court for 
the Northern District of Georgia Atlanta Division (Case: 1:24cv2148-0) for alleged intellectual property theft and 
harm caused to the plaintiff’s business. The plaintiff’s allege that the defendants, among other things, violated the 
Georgia RICO Act, theft of trade secrets, violation of the U.S. RICO Act, violation of the Lanham Act and conspiracy 
to breach a stockholders agreement. The plaintiffs are seeking compensatory and punitive damages. Management of 
the Issuer strongly believes the claims are without merit and the Issuer intends to vigorously defend itself. The case is 
in its early stages and the Issuer has yet to be served with the complaint.   
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USE OF PROCEEDS 
 
The following table illustrates how we intend to use the net proceeds received from this Offering. The values below 
are not inclusive of payments to financial and legal service providers, fees associated with bad actor checks, payment 
processing fees and escrow related fees, all of which were incurred in the preparation of this Offering and are due in 
advance of the closing of the Offering. 
 

Use of Proceeds 
% of Proceeds if 
Target Offering 
Amount Raised 

Amount if Target 
Offering Amount 

Raised 

% of Proceeds if 
Maximum 

Offering Amount 
Raised 

Amount if 
Maximum 

Offering Amount 
Raised 

Intermediary Fees 24% $12,000 5.5% $274,999 

Operating Expenses 
(1) 38% $19,001 47% $2,350,000 

Growth Capital for 
Funding (2) 38% $19,001 47.5% $2,375,000 

Total 100% $50,002+ 100% $4,999,999+ 

+These figures are rounded to the nearest whole dollar.   
 
The Issuer has discretion to alter the use of proceeds set forth above to adhere to the Issuer’s business plan and liquidity 
requirements. For example, economic conditions may alter the Issuer’s general marketing or general working capital 
requirements. 
 
Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any 
category of at least ten percent (10%) in the table above so as to assist you in understanding how the offering proceeds 
will be used. 
 
(1) We will use these proceeds for operating expenses related to our business, including, but not limited to, marketing, 
servicing costs, general and administrative expenses, salaries and consulting fees and vendor payments.   
 
(2) These proceeds will be used as restricted cash so we can support our growth. The cash will be used for equity in 
the SPV plus for our collateral account with our receivable lender.     
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DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS 
 
The directors, officers, managers, and key persons of the Issuer are listed below along with all positions and offices 
held at the Issuer and their principal occupation and employment responsibilities for the past three (3) years. 
 
Name Positions and Offices Held at 

the Company 
Principal Occupation and 
Employment Responsibilities for 
the Last Three (3) Years 

Education 

Rob Collins Founder and CEO  Founder and CEO of Zing America, 
Inc., 2020 – Present 
 
Responsible for strategy and general 
CEO responsibilities. 
 

Franklin and 
Marshall 
College, B.A., 
Government, 
1994  

Christian V. 
Bergmann 

CFO CFO of Zing America, Inc., 2023 – 
Present 
 
Responsible for managing the 
Company’s financial activities and is 
responsible for its financial health. 
 
SVP Operations, Migo Money, Inc. 
2019 – 2022 
 
Responsible for operations.  
 

Columbia 
Business 
School, MBA, 
Finance 1992;  
 
Cornell 
University, 
B.A, European 
History, 1986 
  

Mike Armstrong Chief Operating Officer COO of Zing America, Inc., 2020 – 
Present 
 
Responsible for credit risk, portfolio 
performance, operations and 
compliance 
  

Duke 
University, 
B.A., 
Economics, 
1994 

Todd Ricketts Chairman of the Board of 
Directors 

Chairman of the Board of Directors 
of Zing America, Inc., 2023 – 
Present; Member of the Board of 
Directors of Zing America, Inc., 
2022 – 2023 
 
Responsible for strategic planning, 
oversight and governance. 
 
Co-owner of the Chicago Cubs, 2009 
– Present 
 

Loyola 
University, 
Chicago, B.A., 
Economics, 
1993 

Jason Plummer Member of the Board of 
Directors 

Member of the Board of Directors of 
Zing America, Inc., 2022 – Present 
 
Responsible for strategic planning, 
oversight and governance. 
 
Executive Vice President, R.P. 
Lumber Co., Inc., 2012 – Present  
 
Illinois State Senator for the 55th 
State Senate District, 2022 – Present 
(54th State Senate District, 2018 – 
2022)  

University of 
Illinois, 
Urbana 
Champaign, 
B.S., Finance, 
2005 
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Tony de Nicola Member of the Board of 
Directors 

Member of the Board of Directors of 
Zing America, Inc., 2022  – Present  
 
Responsible for strategic planning, 
oversight and governance. 
 
Chairman, President, and Managing 
Partner of Welsh, Carson, Anderson 
& Stowe, 1994 – Present  
 

Harvard 
Business 
School, 
M.B.A., 1990; 
 
DePauw 
University, 
B.A., 1986 

 
Biographical Information 
 
Rob Collins: Rob is the Founder and CEO of the Issuer. He is a veteran strategist and former founding partner at S-3 
Public Affairs. In the Spring of 2017, the Trump Administration asked Collins to ‘quarterback’ the successful 
bipartisan nomination of Judge Neil Gorsuch to the United States Supreme Court. In that role, Collins worked directly 
with West Wing senior staff, the Office of the Vice President, the White House Counsel, the Department of Justice, 
the White House Office of Legislative Policy, Legislative Affairs, the Inter-governmental Office, the White House 
Public Liaison Office, and the White House Communications Office. Additionally, Collins worked closely with Senate 
Leadership, Majority Leader Mitch McConnell’s office, the Senate Judiciary Committee, over 20 outside advocacy 
groups, and Judge Gorsuch’s team. 
 
Prior to S-3, Rob was the Executive Director of the National Republican Senatorial Committee (NRSC), a $125 
million, 80-person organization responsible for electing Republicans to the U.S. Senate. During his tenure at the NRSC 
he helped reelect 12 incumbents and elect 12 new Republicans. These pickups were a part of a historic 9-seat gain for 
the Republicans, the largest GOP-gain in over 35 years. 
 
Before taking over at the NRSC, Collins was a partner at Purple Strategies, a bipartisan consulting firm. He also ran 
the American Action Network (AAN), which raised over $30 million for advocacy in 5 Senate races and 35 House 
districts that helped the Republicans retake the House of Representatives in 2010. While at AAN, he created the 
Hispanic Leadership Network co-chaired by Governor Jeb Bush and Secretary Carlos Gutierrez. Before starting the 
Network, Collins spent 7 years as Chief of Staff for Majority Leader Eric Cantor (R-VA). Collins has been chosen by 
Roll Call Newspaper as a member of the ‘Fab 50 Staffers in DC’ 4-times, twice he has been selected to be on the 
‘Power 100’ by Washingtonian Magazine and Recently Fortune Magazine cited him as the ‘Top Strategist’ for 
Republicans in 2016. 
  
 
Christian Bergmann: Chris is the CFO of the Issuer. He is a seasoned finance professional, having spent 25 years as 
an investment banker in the U.S. and Europe.  After spending 14 years at Salomon Brothers, Lehman Brothers and 
Morgan Stanley, the last 5 years as a Managing Director, he started an investment banking boutique in London focused 
on the European Union.   
 
Chris has extensive experience raising debt and equity capital in both the public and private markets and has negotiated 
and executed complex corporate transactions across industries and geographies in the U.S. and Europe.  After returning 
to the U.S. with his wife and daughter, Chris has been involved in early-stage fintech, working as a senior finance 
officer with consumer lending companies.   
 
After receiving his B.A. from Cornell University, Chris served in the US Navy, completing 2 deployments to the 
Middle East.  He also has an MBA from Columbia University.   
 
 
Mike Armstrong: Mike has been the COO of the Issuer since its founding in 2020.  Before joining the Issuer, Mike 
was President of ZestFinance, a top-tier fintech company transforming credit underwriting through machine 
learning.  Prior to ZestFinance, Mike spent time as a strategy consultant and nearly a decade at Capital One, where he 
co-managed the $100 million Lifestyles Affinity P&L.  Mike began his career as a US Army Ranger after graduating 
from Duke University with a BA in Economics.  
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Todd Ricketts: Todd is Chairman of the Board of Directors of the Issuer. He is an experienced businessman and 
investor with a deep commitment to policies that promote freedom, economic opportunity and entrepreneurism. In 
early 2018, Todd was appointed the National Finance Chairman of the Republican National Committee. In February 
2019, President Donald J. Trump selected Todd to serve as the Finance Chairman for Trump Victory, a joint 
fundraising committee between the RNC and the Trump for President re-election campaign. 
 
As a member of the Boards of Directors for TD Ameritrade Holdings (AMTD) and the Chicago Cubs, a small business 
owner, and a successful early-stage investor, Todd has worked across the United States business ecosystem. That 
perspective, coupled with his past service as Chief Executive Officer for Ending Spending, a national advocacy group 
focused on finding solutions to the nation’s fiscal crisis, has provided Todd with a practical view about how to create 
economic opportunity through business development. Earlier in his career, Todd worked in the securities industry at 
Knight Securities, Incapital, and Ameritrade. 
 
Todd sits on the board of the National World War II Museum in New Orleans as well as the board of the Opportunity 
Education Foundation. He is a Regent at Loyola University Chicago. He is also active with the Churchill Centre.  
 
Todd is a 1993 graduate of Loyola University Chicago with a degree in Economics. Todd and his family reside in 
Wilmette, IL. 
 
 
Jason Plummer: Jason is a Member of the Board of Directors of the Issuer. He serves as Executive Vice President of 
R.P. Lumber, a family owned and operated business with over ninety retail, manufacturing, and distribution locations 
throughout six states.  He also serves as Executive Vice President of R.L.P. Development Company, which has 
developed or acquired hundreds of properties in excellent small and medium-sized communities. The company 
portfolio covers multiple asset classes, including single and multi-family residential, retail, office, hospitality, self-
storage, entertainment, agricultural, and industrial properties across more than a dozen states.  In addition, Jason serves 
as Chairman and President of Country Bancorp, Inc., a company with holdings in multiple community banks. 
 
Jason was elected to represent and serve over 200,000 people as the Illinois State Senator for the 54th Senate District 
in 2018 and re-elected in 2022, now representing the 55th Senate District following redistricting.  He was named as 
Assistant Republican Leader for the Illinois Senate Republican Caucus Leadership Team for the 102nd General 
Assembly, beginning in 2021, and again for the 103rd General Assembly, beginning in 2023.  He is a member of 
several senate committees, including serving as the Minority Spokesperson for the Senate Financial Institutions 
Committee and the Minority Spokesperson for the Executive Appointments Committee. 
  
Jason enjoys participating in numerous civic and non-profit organizations.  He is a supporter of numerous causes, with 
a focus on the Christian Faith, service members, and organizations which advance free enterprise, limited government, 
individual freedom, traditional American values, and a strong national defense.  He is a graduate of the University of 
Illinois at Urbana-Champaign with a Finance degree.  He previously served as an intelligence officer in the U.S. Navy 
Reserve.  He and his wife have three children. 
 
 
Tony de Nicola: Tony is a Member of the Board of Directors of the Issuer. He is President and Managing Partner of 
Welsh, Carson, Anderson & Stowe, a New York private investment firm, which manages over $27 billion in its various 
funds.  Mr. de Nicola joined WCAS in 1994, he has served on the firm’s Management Committee since 2000 and was 
appointed President in 2007.  Mr. de Nicola has led the firm’s investment activities in the technology industry and has 
been involved with some of the firm’s most successful and profitable investments.  He serves on the board of directors 
for a number of the firm’s private and public companies.  Prior to joining WCAS, Mr. de Nicola worked in the private 
equity group at William Blair & Company and the merger department at Goldman Sachs & Co.   Mr. de Nicola earned 
his B.A. degree from DePauw University, where he graduated summa cum laude with an economics major and a 
minor in computational mathematics.   Mr. de Nicola also earned an MBA with distinction from the Harvard Business 
School. Mr. de Nicola and his wife Christie have been married for over 32 years and are active members of the 
community including their extensive philanthropic work, with a focus on education, poverty relief, healthcare and 
supporting the Catholic church.  Mr. de Nicola serves on a number of non-profit boards including The Partnership for 
New York City, the Toigo Foundation, The Inner-City Scholarship Fund and The Catholic Foundation for the 
Archdiocese of New York.  He is also a member of the Finance Committee and the Pension Investment Committee 
for the Archdiocese.  He is a founding board member of Brilla College Prep, a public charter school in the Bronx.  
Previously, he served on the Board of Trustees and the Investment Committee of DePauw University. Mr. and Mrs. 
de Nicola reside in Franklin Lakes, New Jersey and they have three adult children and one grandchild. 
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Indemnification 
 
Indemnification is authorized by the Issuer to directors, officers or controlling persons acting in their professional 
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 
 
 

CAPITALIZATION, DEBT AND OWNERSHIP 
 
Capitalization 
 
The Issuer’s authorized capital stock consists of (i) 17,941,587 shares of common stock, par value $0.0001 per share 
(the “Common Stock”), of which (a) 210,375 shares of Common Stock shall be designated as Class A Common Stock 
(the “Class A Common Stock”), (b) 14,947,190 shares of Common Stock shall be designated as Class B Common 
Stock (the “Class B Common Stock” and, together with the Class A Common Stock, the “Voting Common Stock”), 
(c) 2,103,750 shares of Common Stock shall be designated as Class B Non-Voting Common Stock (the “Class B Non-
Voting Common Stock”), and (d) 680,272 shares of Common Stock shall be designated as Class C Non-Voting 
Common Stock (the “Class C Non-Voting Common Stock” and, together with the Class B Non-Voting Common 
Stock, the “Non-Voting Common Stock”), and (ii) 6,984,275 shares of preferred stock, par value $0.0001 per share 
(the “Preferred Stock”), of which (w) 1,986,851 shares of Preferred Stock shall be designated as Series A Preferred 
Stock (the “Series A Preferred Stock”), (x) 1,563,032 shares of Preferred Stock shall be designated as Series A-1 
Preferred Stock (the “Series A-1 Preferred Stock”), (y) 2,977,564 shares of Preferred Stock shall be designated as 
Series B Preferred Stock (the “Series B Preferred Stock”), and (z) 456,828 shares of Preferred Stock shall be 
designated as Series B-1 Preferred Stock (the “Series B-1 Preferred Stock”).  Additionally, the Issuer has established 
the Zing America, Inc. 2020 Stock Incentive Plan for which 1,179,716 shares of Class B Common Stock have been 
reserved for issuance thereunder.  
 
As of the date of this Form C, (a) 210,375 shares of Class A Common Stock, (b) 3,757,303 shares of Class B Common 
Stock, (c) 2,103,750 shares of Class B Non-Voting Common Stock, (d) 1,986,851 shares of Series A Preferred Stock, 
(e) 1,563,032 shares of Series A-1 Preferred Stock, (f) 2,977,564 of Series B Preferred Stock, and (g) 456,828 of 
Series B-1 Preferred Stock are issued and outstanding. No Class C Non-Voting Common Stock has been issued as of 
the date of this Form C. Additionally, 470,864 options to purchase Class B Common Stock are issued and outstanding 
and 708,852 shares of Class B Common Stock remain available for issuance under the 2020 Stock Incentive Plan. 
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Outstanding Capital Stock 
 
As of the date of this Form C, the Issuer’s outstanding capital stock consists of: 
 

Type Class A Common Stock 

Amount Outstanding 210,375 

Par Value Per Share $0.0001 

Voting Rights 11 votes per share 

Anti-Dilution Rights None 

Other Rights 

1. Upon the conversion of every 10 shares of Class B 
Non-Voting Common Stock to Class B Common 
Stock, one share of Class A Common Stock shall 
automatically be converted into one share of Class 
B Common Stock. 

2. Holders of Voting Common Stock shall be entitled 
to elect two directors. 

3. Voting Common Stock votes together as one class. 
4. Voting, dividend and liquidation rights are subject 

to, and qualified by, the rights, powers and 
preferences of the Preferred Stock.  

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Class A 
Common Stock at a later date. The issuance of such 

additional shares of Class A Common Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
1.47% 
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Type Class B Common Stock 

Amount Outstanding 3,757,303 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

Other Rights 

1. Upon the conversion of every 10 shares of Class 
B Non-Voting Common Stock to Class B 
Common Stock, one share of Class A Common 
Stock shall automatically be converted into one 
share of Class B Common Stock. 

2. Holders of Voting Common Stock shall be 
entitled to elect two directors. 

3. Voting Common Stock votes together as one 
class. 

4. Voting, dividend and liquidation rights are subject 
to, and qualified by, the rights, powers and 
preferences of the Preferred Stock. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Class B 
Common Stock at a later date. The issuance of such 

additional shares of Class B Common Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
26.31% 

 
 



 
 

24 

Type Class B Non-Voting Common Stock 

Amount Outstanding 2,103,750 

Par Value Per Share $0.0001 

Voting Rights None 

Anti-Dilution Rights None 

Other Rights 

1. Each share of Class B Non-Voting Common 
Stock may be voluntarily converted into one share 
of Class B Common Stock at the option of the 
holder. 

2. Upon the conversion of every 10 shares of Class 
B Non-Voting Common Stock to Class B 
Common Stock, one share of Class A Common 
Stock shall automatically be converted into one 
share of Class B Common Stock.  

3. Voting, dividend and liquidation rights are subject 
to, and qualified by, the rights, powers and 
preferences of the Preferred Stock. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Class B Non-
Voting Common Stock at a later date. The issuance of 

such additional shares of Class B Non-Voting Common 
Stock would be dilutive, and could adversely affect the 

value of the Securities issued pursuant to Regulation 
CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
14.73% 
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Type Series A Preferred Stock 

Amount Outstanding 1,986,851 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Yes 

Other Rights 

(a) Original Issue Price shall mean $7.31690 per 
share, subject to adjustment;  

(b) Right to elect one director to the Board of 
Directors; 

(c) Right to receive dividends prior to Common 
Stock pursuant to defined formula; 

(d) Liquidation Preference equal to greater of 1.5x 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Class B Common Stock;  

(e) Right to convert into Class B Common Stock 
at any time by dividing the applicable Original 
Issue Price by the Conversion Price in effect at 
the time of conversion; 

(f) Automatic conversion into Class B Common 
Stock upon $50 million in gross proceeds 
raised by the Issuer in a public offering at a 
price per share of at least four (4) times the 
Original Issue Price of the Series A Preferred 
Stock or upon the consent of the Requisite 
Holders; and 

(g) Protective provisions so long as 379,253 
shares of Preferred Stock are outstanding.  

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Series A 
Preferred Stock at a later date. The issuance of such 

additional shares of Series A Preferred Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
14.23% 
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Type Series A-1 Preferred Stock 

Amount Outstanding 1,563,032 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Yes 

Other Rights 

(a) Original Issue Price shall mean $4.06420 per 
share, subject to adjustment;  

(b) Right to receive dividends prior to Common 
Stock pursuant to defined formula; 

(c) Liquidation Preference equal to greater of 1.5x 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Class B Common Stock;  

(d) Right to convert into Class B Common Stock 
at any time by dividing the applicable Original 
Issue Price by the Conversion Price in effect at 
the time of conversion; 

(e) Automatic conversion into Class B Common 
Stock upon $50 million in gross proceeds 
raised by the Issuer in a public offering at a 
price per share of at least four (4) times the 
Original Issue Price of the Series A Preferred 
Stock or upon the consent of the Requisite 
Holders; and 

(f) Protective provisions so long as 379,253 
shares of Preferred Stock are outstanding.  

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Series A-1 
Preferred Stock at a later date. The issuance of such 

additional shares of Series A-1 Preferred Stock would 
be dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
10.95% 
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Type Series B Preferred Stock 

Amount Outstanding 2,977,564 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Yes 

Other Rights 

(a) Original Issue Price shall mean $6.8512 per 
share, subject to adjustment;  

(b) Right to elect two (2) directors to the Board of 
Directors; 

(c) Right to receive dividends prior to Common 
Stock pursuant to defined formula; 

(d) Liquidation Preference equal to greater of 1.5x 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Class B Common Stock;Right 
to convert into Class B Common Stock at any 
time by dividing the applicable Original Issue 
Price by the Conversion Price in effect at the 
time of conversion; 

(e) Automatic conversion into Class B Common 
Stock upon $50 million in gross proceeds 
raised by the Issuer in a public offering at a 
price per share of at least four (4) times the 
Original Issue Price of the Series A Preferred 
Stock or upon the consent of the Requisite 
Holders; and 

(f) Protective provisions so long as 379,253 
shares of Preferred Stock are outstanding. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Series B 
Preferred Stock at a later date. The issuance of such 

additional shares of Series B Preferred Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
20.85% 
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Type Series B-1 Preferred Stock 

Amount Outstanding 456,828 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Yes 

Other Rights 

(a) Original Issue Price shall mean $5.4810 per 
share, subject to adjustment.  

(b) Right to receive dividends prior to Common 
Stock pursuant to defined formula; 

(c) Liquidation Preference equal to greater of 1.5x 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Class B Common Stock; 

(d) Right to convert into Class B Common Stock 
at any time by dividing the applicable Original 
Issue Price by the Conversion Price in effect at 
the time of conversion. 

(e) Automatic conversion into Class B Common 
Stock upon $50 million in gross proceeds 
raised by the Issuer in a public offering at a 
price per share of at least four (4) times the 
Original Issue Price of the Series A Preferred 
Stock or upon the consent of the Requisite 
Holders; and 

(f) Protective provisions so long as 379,253 
shares of Preferred Stock are outstanding. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional shares of Series B-1 
Preferred Stock at a later date. The issuance of such 

additional shares of Series B-1 Preferred Stock would 
be dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
3.20% 
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Outstanding Options, SAFEs, Convertible Notes, Warrants  
 
As of the date of this Form C, the Issuer has the following additional securities outstanding: 
 
 

Type Option to Purchase Class B Common Stock 

Shares Issuable Upon Exercise 470,864 

Voting Rights The holders of Options to purchase Class B Common 
Stock are not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  
Each Option, upon exercise, grants the holder of such 

Option, the right to purchase shares of Class B 
Common Stock at a pre-determined price. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Issuer may issue additional Options to purchase 
Class B Common Stock at a later date. The availability 

of any shares of Class B Common Stock issued 
pursuant to the exercise of such additional Options to 
purchase Class B Common Stock would be dilutive, 
and could adversely affect the value of the Securities 

issued pursuant to Regulation CF. 

Percentage ownership of the Issuer by the holders of 
such security (assuming conversion prior to the 

Offering if convertible securities). 
7.96%* 

*Includes authorized but unissued awards.  
 
 
Outstanding Debt 
 
As of the date of this Form C, the Issuer has the following debt outstanding:  
 

Type Warehouse Line Credit Facility with Chesapeake 
Financial (as of August 31, 2024) 

Principal Amount Outstanding $15,290,574 

Interest Rate and Amortization Schedule Secured Overnight Financing Rate plus 275 bps 

Description of Collateral Secured by Receivables 

Maturity Date April 18, 2026 
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Ownership  
 
The table below lists the beneficial owners (including individuals and entities) of twenty percent (20%) or more of the 
Issuer’s outstanding voting equity securities, calculated on the basis of voting power, along with the amount they own. 
 
Name Amount and Type or Class Held Percentage Ownership (in terms 

of voting power) 
Robert W. Collins 210,375 shares of Class A Common 

Stock 

1,935,875 shares of Class B Common 
Stock 

125,278 shares of Series A Preferred 
Stock 

283,284 shares of Series A-1 
Preferred Stock 

64,834 shares of Series B-1 Preferred 
Stock 

20.08% 
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FINANCIAL INFORMATION 
 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit A. 
 
Cash and Cash Equivalents 
 
As of August 23, 2024, the Issuer had an aggregate of approximately $19,200,000 in cash and cash equivalents, 
consisting of unrestricted cash of $16,700,000 and restricted cash of $2,500,000, leaving the Issuer with approximately 
12 months of runway. Runway is calculated by dividing cash-on-hand by average monthly net loss (if any). 
 
Liquidity and Capital Resources  
 
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 
the section titled “Use of Proceeds”, which is an indispensable element of our business strategy.  
 
Capital Expenditures and Other Obligations  
 
The Issuer does not intend to make any material capital expenditures in the near future. 
 
Valuation 
 
Although the Securities provide certain terms, which may include a valuation cap, the Intermediary has ascribed no 
pre-Offering valuation to the Issuer; the Securities are priced arbitrarily and the Issuer makes no representations as to 
the reasonableness of any specified valuation cap. 
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Issuer intends to take, potential Investors should consider whether 
achievement of each step within the estimated time frame will be realistic in their judgment. Potential Investors should 
also assess the consequences to the Issuer of any delays in taking these steps and whether the Issuer will need additional 
financing to accomplish them. 
 
Please see the financial statements attached as Exhibit A for subsequent events and applicable disclosures. 
 
Material Changes and Other Information  
 
None  
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Previous Offerings of Securities 
 
We have made the following issuances of securities within the last three years:  
 

Security Type 
Principal 

Amount of 
Securities Sold 

Amount of 
Securities 

Issued/Holders 
Use of Proceeds Issue Date 

Exemption 
from 

Registration 
Used or Public 

Offering 

Series A 
Preferred Stock $10,737,825 

 
1,986,851 General 

Working Capital 

November 28, 
2022 

 

Regulation D 
Rule 506(b) 

Series A-1 
Preferred Stock * 1,563,032 N/A November 28, 

2022 Section 4(a)(2) 

Warrant to 
Purchase Series 

A Preferred 
Stock 

$0 

 
491,612** N/A November 28, 

2022 
Regulation D 
Rule 506(b) 

Series B 
Preferred Stock $20,399,886 

 
 

2,977,564 
General 

Working Capital 
 

April 4, 2024; 
April 19, 2024 
June 4, 2024; 
June 27, 2024; 

August 15, 2024 

Regulation D 
Rule 506(b) 

Series B-1 
Preferred Stock *** 456,828 N/A April 4, 2024 Section 4(a)(2) 

Options to 
Purchase Class 

B Common 
Stock 

N/A 

 
 

470,864 N/A 

Various dates 
between August 
2021 and April 

2024 

Rule 701 

*Represents the conversion of previously issued Promissory Notes on July 13, 2021 of approximately $6,352,495. 
 
**These Warrants were exercisable at a price of $7.3169 per share and expired on November 28, 2023. Of this amount, 
477,630 Warrants were exercised for a total purchase price of $3,501,849. A total of 13,982 Warrants were forfeited.  
 
***Represents the conversion of previously issued Convertible Notes on August 1, 2023, and accrued and unpaid 
interest, totaling approximately $2,350,200. 
 
 
See the section titled “Capitalization and Ownership” for more information regarding the securities issued in our 
previous offerings of securities. 
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 
 
From time to time the Issuer may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Issuer; any person who is the beneficial owner of twenty percent (20%) or more of the Issuer’s 
outstanding voting equity securities, calculated on the basis of voting power; any promoter of the Issuer; any 
immediate family member of any of the foregoing persons or an entity controlled by any such person or persons. 
Additionally, the Issuer will disclose here any transaction since the beginning of the issuer's last fiscal year, or any 
currently proposed transaction, to which the issuer was or is to be a party and the amount involved exceeds five percent 
(5%) of the aggregate amount of capital raised by the issuer in reliance on section 4(a)(6), including the Target Offering 
Amount of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii) any person who is, 
as of the most recent practicable date but no earlier than 120 days prior to the date the offering statement or report is 
filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting equity securities, 
calculated on the basis of voting power; (iii) if the issuer was incorporated or organized within the past three years, 
any promoter of the issuer; or (iv) any member of the family of any of the foregoing persons, which includes a child, 
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-in-law, father-in-
law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive relationships. The term 
spousal equivalent means a cohabitant occupying a relationship generally equivalent to that of a spouse. 
  
The Issuer has conducted the following transactions with related persons:  
 

(a) The Issuer has utilized services provided by Ensemblex, LLC (“Ensemblex”). Ensemblex is a third party 
consultant to the Company, and its owners, employees, and affiliates own approximately 10.31% of the 
Issuer. For 2023, the Issuer paid Ensemblex approximately $1,400,000 for these services. Amounts paid to 
Ensemblex in 2024 through the date of this Form C are $981,788, with approximately $103,052 of accounts 
payable due to Ensemblex.  

 
 

TAX MATTERS 
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN 
THE TAX LAWS.  

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED 
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER 
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING 
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. 
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the 
United States federal income tax implications of any investment in the Issuer, as well as the taxation of such 
investment by their country of residence. Furthermore, it should be anticipated that distributions from the 
Issuer to such foreign investors may be subject to United States withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT THEIR OWN TAX ADVISOR CONCERNING THE 
POSSIBLE IMPACT OF STATE TAXES. 
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LEGAL MATTERS 
 
Any Investor should consult with its own counsel and advisors in evaluating an investment in the Offering and conduct 
independent due diligence. 
 
The Issuer has certified that all of the following statements are TRUE for the Issuer in connection with this 
Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by 
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the 
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 

 
Bad Actor Disclosure 
 
The Issuer is not subject to any bad actor disqualifications under any relevant U.S. securities laws. 
 
The Issuer is not subject to any matters that would have triggered disqualification but occurred prior to May 16, 2016.   
 
Ongoing Reporting 
 
Following the first sale of the Securities, the Issuer will file a report electronically with the Securities and Exchange 
Commission annually and post the report on its website, no later than 120 days after the end of the Issuer’s fiscal year. 
 
Once posted, the annual report may be found on the Issuer’s website at https://www.coign.com. 
 
The Issuer must continue to comply with the ongoing reporting requirements until: 

(1) the Issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Issuer has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 
exceed $10,000,000; 

(3) the Issuer has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders of 
record; 

(4) the Issuer or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 
Securities Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Issuer liquidates or dissolves its business in accordance with applicable state law. 
 
Neither the Issuer nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
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ADDITIONAL INFORMATION 
 
The summaries of, and references to, various documents in this Form C do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C or which 
will be made available to Investors and their professional advisors upon request. 
 
Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C. The Issuer is prepared to furnish, upon request, a copy of the forms 
of any documents referenced in this Form C. The Issuer’s representatives will be available to discuss with prospective 
Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other matter relating 
to the Securities described in this Form C, so that prospective Investors and their representatives and advisors, if any, 
may have available to them all information, financial and otherwise, necessary to formulate a well-informed 
investment decision. Additional information and materials concerning the Issuer will be made available to prospective 
Investors and their representatives and advisors, if any, at a mutually convenient location upon reasonable request. 
 
 



 

 

SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the Issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C and has duly caused this Form C to be signed on its behalf by the duly authorized 
undersigned. 
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 By:/s/ Robert W. Collins 
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1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
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misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.
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INDEPENDENT AUDITORS’ REPORT 
 
 
 
To the Board of Directors and Stockholders of 
Zing America, Inc. and Subsidiaries 
 
 
Opinion 
 
We have audited the consolidated financial statements of Zing America, Inc. and Subsidiaries, 
which comprise the consolidated balance sheet as of December 31, 2023, and the related 
consolidated statements of operations, changes in stockholders’ equity, and cash flows for the 
year then ended, and the related notes to the consolidated financial statements.   
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material 
respects, the consolidated financial position of Zing America, Inc. and Subsidiaries as of 
December 31, 2023, and the consolidated results of their operations and their cash flows for the 
year then ended in accordance with accounting principles generally accepted in the United States 
of America. 
 
Basis for Opinion 
 
We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America (GAAS). Our responsibilities under those standards are further described in 
the Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements section of 
our report. We are required to be independent of Zing America, Inc. and Subsidiaries and to meet 
our other ethical responsibilities in accordance with the relevant ethical requirements relating to 
our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to 
provide a basis for our audit opinion. 
 
Emphasis of Matter 
 
As discussed in Note 2 to the consolidated financial statements, Zing America, Inc. and 
Subsidiaries have changed their method of accounting for the recognition and measurement of 
credit losses as of January 1, 2023 due to the adoption of FASB Accounting Standards 
Codification (FASB ASC) Topic 326, Financial Instruments – Credit Losses.  Our opinion is not 
modified with respect to this matter. 
 
Responsibilities of Management for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of 
America, and for the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of consolidated financial statements that are free from material 
misstatement, whether due to fraud or error. 
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In preparing the consolidated financial statements, management is required to evaluate whether 
there are conditions or events, considered in the aggregate, that raise substantial doubt about 
Zing America, Inc. and Subsidiaries’ ability to continue as a going concern within one year after 
the date that the consolidated financial statements are available to be issued. 
 
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of 
assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted in 
accordance with GAAS will always detect a material misstatement when it exists. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the 
override of internal control. Misstatements, including omissions, are considered material if there 
is a substantial likelihood that, individually or in the aggregate, they would influence the 
judgment made by a reasonable user based on the consolidated financial statements. 
 
In performing an audit in accordance with GAAS, we: 
 
• Exercise professional judgment and maintain professional skepticism throughout the audit. 

 
• Identify and assess the risks of material misstatement of the consolidated financial 

statements, whether due to fraud or error, and design and perform audit procedures 
responsive to those risks. Such procedures include examining, on a test basis, evidence 
regarding the amounts and disclosures in the consolidated financial statements. 
 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of Zing America, Inc, and Subsidiaries’ internal control. 
Accordingly, no such opinion is expressed. 
 

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
significant accounting estimates made by management, as well as evaluate the overall 
presentation of the consolidated financial statements. 
 

• Conclude whether, in our judgment, there are conditions or events, considered in the 
aggregate, that raise substantial doubt about Zing America, Inc. and Subsidiaries’ ability to 
continue as a going concern for a reasonable period of time. 

 
We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control related matters that we identified during the audit. 
 

 
 
Hartford, CT 
June 20, 2024 
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CONSOLIDATED BALANCE SHEET 
 

DECEMBER 31, 2023 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Assets
Cash and cash equivalents 3,500,821$      
Restricted cash 2,792,358        

Total Cash, Cash Equivalents and Restricted Cash 6,293,179        

Loans receivable 10,933,874
Allowance for credit losses (67,000)           

Loans receivable, net of allowance for credit losses 10,866,874      

Interest and fees receivable 49,036
Prepaid expenses 77,311             
Equipment and capitalized software, net 3,373,147
Other assets 410,978           

Total Assets 21,070,525$    

Liabilities and Stockholders' Equity
Liabilities

Accounts payable 2,469,014$      
Accrued liabilities 581,223
Deferred revenue 50,000
Convertible notes payable 2,350,200
Warehouse line of credit, net 9,288,756        

Total Liabilities 14,739,193      

Stockholders' Equity
Series A Preferred Stock, $0.0001 par value 199

2,022,213 shares authorized, 1,986,851 shares issued and outstanding
Liquidation Preference (1.5 times purchase price [$21,774,335])

Series A-1 Preferred Stock, $0.0001 par value 156
1,563,032 shares authorized, issued and outstanding
Liquidation Preference (1.5 times purchase price [$9,528,712])

Class A Common Stock, $0.0001 par value 21
210,375 shares authorized, issued and outstanding

Class B Common Stock, $0.0001 par value 376
10,410,288 shares authorized, 3,757,303 shares issued and outstanding

Non-Voting Common Stock, $0.0001 par value 210
2,103,750 shared authorized, issued and outstanding

Subscription receivable (1,968)
Additional paid in capital 20,546,563
Retained deficit (14,214,225)    

Total Stockholders' Equity 6,331,332        

Total Liabilities and Stockholders' Equity 21,070,525$    



ZING AMERICA, INC. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENT OF OPERATIONS 
 

FOR THE YEAR ENDED DECEMBER 31, 2023 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Revenue

Interest income 507,153$         
Interchange income 1,098,230
Other income 14,467             

Total Revenue 1,619,850        

Operating Expenses
Professional fees 3,359,366
Data processing and loan servicing 1,488,623        
Salaries and benefits 1,581,194
Interest expense and fees 1,132,835        
Other lending expenses 1,086,385
Depreciation and amortization expenses 710,283
General administrative expenses 487,742
Advertising and marketing expenses 196,738
Provision for credit losses - loans receivable 58,024
Other expenses 47,507             

Total Operating Expenses 10,148,697      

Net Loss (8,528,847)$     
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ZING AMERICA, INC. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENT OF CASH FLOWS 
 

FOR THE YEAR ENDED DECEMBER 31, 2023 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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Cash Flows from Operating Activities

Net loss (8,528,847)$    
Adjustments to reconcile net loss to net cash

used in operating activities:
Provision for credit losses - loans receivable 58,024             
Interest expense on convertible notes 34,126             
Depreciation and amortization expenses 710,283           
Amortization of debt discount 167,364           

Changes in operating assets and liabilities:
Interest and fees receivable (49,036)           
Prepaid expenses 96,606             
Other assets (288,058)         
Accounts payable and accrued liabilities 1,574,814        
Deferred revenue (50,000)           

Net Cash Used in Operating Activities (6,274,724)      

Cash Flows from Investing Activities
Purchases of equipment and capitalized software (1,956,644)      
Net increase in loans receivable (8,772,068)      

Net Cash Used in Investing Activities (10,728,712)    

Cash Flows from Financing Activities
Borrowings on warehouse line of credit 5,235,988        
Proceeds from issuance of Series A Preferred Stock

through exercised warrants 3,494,771        
Proceeds from subscriptions receivable 28,032             
Issuance costs related to Series A Preferred Stock (21,367)           
Proceeds from issuance of convertible note 2,350,200        

Net Cash Provided by Financing Activities 11,087,624      

Net Decrease in Cash, Cash Equivalents and Restricted Cash (5,915,812)      
Cash, Cash Equivalents and Restricted Cash - December 31, 2022 12,208,991      

Cash, Cash Equivalents and Restricted Cash - December 31, 2023 6,293,179$      

Cash, Cash Equivalents and Restricted Cash
Cash and cash equivalents 3,500,821$      
Restricted cash 2,792,358        

Total Cash, Cash Equivalents and Restricted Cash 6,293,179$      

Supplemental Cash Flow Disclosure 
Cash paid for interest 786,273$         
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
 

FOR THE YEAR ENDED DECEMBER 31, 2023 
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NOTE 1 – COMPANY DESCRIPTION  
 
Zing America, Inc., d/b/a Coign, (“Zing”, “Coign”, or the “Company”), was organized and 
incorporated under the laws of the state of Delaware on August 19, 2020.  The Company is a 
consumer credit card business located and operated out of McLean, Virginia. The Coign 
credit card is a Visa® (“Visa”) credit card, created to advance conservative values and 
embrace the American spirit by aligning customer dollars with their values.  
 
 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

BASIS OF CONSOLIDATION 
 
The consolidated financial statements include the accounts of Zing America, Inc. and its 
wholly owned subsidiary Coign Intermediate HoldCo, Inc. (“Holdco”), and Holdco’s wholly 
owned subsidiaries Coign Capital Provider, Inc. (“Coign Capital”), Coign Servicer, LLC 
(“Coign Servicer”), and Coign CC Account SPV, LLC (“Coign SPV”).  
 
Holdco and Coign Capital are entities intended to provide liquidity and working capital for 
the initial funding of loan purchases. Coign Servicer purchases loans under a Card Services 
Program Receivables Purchase Agreement with a third-party lender (“Card Lender”), and 
subsequently sells such loans to its affiliate, Coign SPV that is responsible for holding the 
loan and collecting payments from end user borrower customers.  
 
All intercompany balances and transactions have been eliminated in consolidation.  
 
BASIS OF ACCOUNTING 
 
The consolidated financial statements are prepared in accordance with accounting principles 
generally accepted in the United States of America (“U.S. GAAP”), which requires the 
application of the accrual basis of accounting when revenue is recognized and expenses are 
incurred, regardless of the timing of cash flows. 
 
USE OF ESTIMATES 
 
The preparation of consolidated financial statements in conformity with U.S. GAAP requires 
management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities and disclosure of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenue and expenses during the reporting period.  
Actual results could differ from those estimates. 
 



ZING AMERICA, INC. AND SUBSIDIARIES 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
USE OF ESTIMATES (CONTINUED) 
 
The most material estimate within the consolidated financial statements that is particularly 
susceptible to significant change relates to the determination of the allowance for credit 
losses.  While management uses available information to recognize losses on loans, further 
reductions in the carrying amounts of loans may be necessary based on changes in local 
economic conditions.  Because of these factors, it is reasonably possible that the estimated 
losses on loans may change materially in the near term.  However, the amount of change that 
is reasonably possible cannot be estimated. 
 
RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS 
 
Effective January 1, 2023, the Company adopted Accounting Standards Update (ASU) 2016-
13, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on 
Financial Instruments, as amended, which replaces the incurred loss methodology with an 
expected loss methodology that is referred to as the current expected credit loss (“CECL”) 
model. The measurement of expected credit losses under CECL methodology is applicable to 
financial assets measured at amortized cost, including loans and held-to-maturity debt 
securities. It also applies to off-balance sheet credit exposures such as loan commitments, 
standby letters of credit, financial guarantees, and other similar instruments that are 
conditional in nature.  
 
The Company adopted Topic 326 using the modified retrospective approach for all financial 
assets measured at amortized cost and off-balance-sheet credit exposures. There was no 
difference in the estimated allowance for credit losses upon adoption, and accordingly, no 
amount was recognized on January 1, 2023 for the adoption of this new accounting 
pronouncement. 
 
Effective January 1, 2023, the Company adopted ASU 2022-02, Financing Instruments – 
Credit Losses (Topic 326): Troubled Debt Restructuring and Vintage Disclosures, on a 
prospective basis. ASU 2022-02 eliminated the troubled debt restructuring recognition and 
measurement guidance and instead requires entities to apply the loan refinancing and 
restructuring guidance to determine whether a modification results in a new loan or a 
continuation of an existing loan. Expected credit losses are recorded in the allowance for 
credit losses. The adoption of this standard did not have a material impact on the Company’s 
consolidated financial statements. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
CASH AND CASH EQUIVALENTS 
 
For purposes of reporting cash flows, cash and cash equivalents includes cash on hand, 
amounts due from banks (including cash items in process of clearing), and interest-bearing 
deposits in banks with an original maturity of 90 days or less. 
 
RESTRICTED CASH 
 
As of December 31, 2023, restricted cash of $2,792,358 is related to cash deposited at the 
Company’s third-party lending partner or other restricted cash bank accounts for 
collateralization purposes.  
 
Certain accounts serve as collateral for the Company’s obligations to purchase loans. Under 
the agreement with Card Lender, the Company is required to maintain collateral at an amount 
equal to the purchase price of the receivables in the previous five (5) funding days, not less 
than $25,000. 

 
Additionally, an account is required to support the Company’s obligations under the 
warehouse line of credit agreement. 
 
LOANS RECEIVABLE, NET  
 
Loans receivable that management has the intent and ability to hold for the foreseeable future 
or until maturity or payoff, generally are reported at amortized cost (net of the allowance for 
credit losses). Amortized cost is the principal balance outstanding, net of deferred loan fees 
and costs. Interest income on loans receivable is accrued based on the unpaid principal 
balances. Any loan origination fees or other direct loan origination costs that are deferred, are 
amortized on a straight-line basis over a 12-month period.  
 
The recognition of income on a loan is discontinued and previously accrued interest is 
reversed (non-accrual status) when a loan receivable is 180 days past due.  Past due status is 
determined based on contractual terms. Interest is subsequently recognized only as received 
until the loan is returned to accrual status. A loan is restored to accrual status when all 
interest and principal payments are current, and the borrower has demonstrated to 
management the ability to make payments of principal and interest as scheduled.  
 
The Company’s practice is to charge off any loans or portion of a loan when the loan is 
determined by management to be uncollectible due to the borrower’s failure to meet 
repayment terms or deterioration in borrower financial condition, which is generally at 180 
days past due. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 

ALLOWANCE FOR CREDIT LOSSES – LOANS 
 
The allowance for credit losses is established upon purchase for all loans through a provision 
for credit losses charged to earnings. The expected credit loss model is based on 
management’s best estimate of lifetime expected credit losses inherent in the Company’s 
relevant financial assets. The Company may reserve for the allowance for credit losses based 
upon two components: reserves on pooled loans sharing risk characteristics (portfolio 
segments) and individually evaluated loans that do not fit within a portfolio segment. At 
December 31, 2023, there were no loans individually evaluated for an allowance for credit 
losses. 
 
For pooled loans, expected credit losses are typically estimated using a quantitative method 
based upon a roll rate model that considers a variety of factors such as historical loss 
experience, the current credit quality of the portfolio as well as reasonable and supportable 
forecasts of the economic outlook over the life of the loan and other qualitative 
considerations considered necessary. The allowance for credit losses is predominantly 
estimated based upon a six month forecast based upon our charge off policy and life of loan 
considerations. Due to the uniform risk across the portfolio, segmentation was not considered 
necessary as of December 31, 2023 and all loans were evaluated collectively as one 
homogeneous pool based. Allowance factors and overall size of the allowance may change 
from period to period based on management's assessment and loss experience of the loan 
portfolio as well as borrower demographics. 
 
The Company periodically may agree to modify the contractual terms of loans. When a loan 
is modified and a concession that the Company would not otherwise consider is made 
because the borrower is experiencing financial difficulty, the modification is considered a 
modified loan. Typically, such concessions consist of a reduction in interest rate to a below 
market rate, taking into account the credit quality of the loan, or a deferment of payments, 
principal or interest, which materially alters the Company’s position or significantly extends 
the loan’s maturity date, such that the present value of cash flows to be received is materially 
less than those contractually established at the loan’s origination. 
 
Loans that experience insignificant payment delays and payment shortfalls generally are not 
classified as modified loan. Management determines the significance of payment delays and 
payment shortfalls on a case-by-case basis, taking into consideration all of the circumstances 
surrounding the loan and borrower, including the length of the delay, the reasons for the 
delay, the borrower’s prior payment record and the amount of the shortfall in relation to the 
principal and interest owed. 
 
When management believes the loan is not collectible, the loan is charged off against the 
allowance. Subsequent recoveries, if any, are credited to the allowance. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 

ALLOWANCE FOR CREDIT LOSSES – LOANS (CONTINUED) 
 
The Company has made the accounting policy election to exclude accrued interest receivable 
from the estimate of the allowance for credit losses. 

 
OFF-BALANCE SHEET CREDIT EXPOSURES 
 
The undrawn credit exposure associated with our credit card loans is unconditionally 
cancellable. For this reason, expected credit losses are measured based only on the drawn 
balance at the allowance for credit losses measurement date, and not on the undrawn 
exposure, and no separate reserve for unfunded commitments is recognized in the 
Consolidated Balance Sheet. 

 
REVENUE RECOGNITION 
 
The Company recognizes revenue in accordance with FASB Topic 606, Revenue from 
Contracts with Customers.  As the standard does not apply to revenue associated with 
receivables or financial instruments including interest income, there is no material impact to 
the consolidated financial statements in applying this standard.   
 
Loan interest income and late fee income are recorded as earned on an accrual basis.  Interest 
is accrued daily, and loan payments are applied first to accrued interest, then principal.  
Interest income for the period includes $47,674 of accrued loan interest receivable as of 
December 31, 2023. Uncollectible interest income or late fee charges are reversed through 
revenue and certain fraud losses are recorded as a component of other lending expenses. 
Generally, costs to recover charged off loans are recorded as collection expenses as incurred 
and are included in the Consolidated Statement of Operations as a component of professional 
fees.  
 
Interchange income generally represents fees for standing ready to authorize and providing 
settlement on credit and debit card transactions processed through the Visa interchange 
network. The levels and structure of interchange rates set by Visa can vary based on 
cardholder purchase volumes, among other factors. Interchange income is recognized upon 
settlement. 
 
Customers are entitled to a 1% cash back based on their monthly eligible credit card 
purchases.  The Company accrues for this monthly as incurred. Cash back rewards totaled 
$624,554 during the year ended December 31, 2023 recognized as a component of other 
lending expenses in the Consolidated Statement of Operations. As of December 31, 2023, 
cash back rewards included in accounts payable on the Consolidated Balance Sheet were 
$410,434.
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 

REVENUE RECOGNITION (CONTINUED) 
 
Additionally, the Company periodically donates 0.25% from customer eligible transactions to 
nonprofits or charitable organizations and accrued monthly as incurred. Charitable 
contribution expenses totaled $151,578 during the year ended December 31, 2023 recognized 
as other lending expenses in the Consolidated Statement of Operations. As of December 31, 
2023, charitable contributions included in accounts payable on the Consolidated Balance 
Sheet were $70,012. 
 
EQUIPMENT AND CAPITALIZED SOFTWARE COSTS 
 
The Company capitalizes equipment and certain software costs incurred during the 
application development stage in connection with the development of internal-use software. 
Costs related to preliminary project activities are expensed as incurred and post-
implementation activities will be expensed as incurred.  
 
Equipment and capitalized software costs are amortized over the useful life of the asset 
which ranges from three to six years.  
 
Repair and maintenance costs are expensed as incurred. Improvements, which increase the 
productive value of assets, are capitalized and depreciated over the remaining useful life of 
the related asset.  
 
IMPAIRMENT OF LONG-LIVED ASSETS 
 
The Company continually evaluates whether events or circumstances have occurred that 
indicate that the estimated remaining useful life of its long-lived assets, including internal-
use software, may warrant revision or that the carrying value of these assets may be 
impaired. The Company does not believe that any events have occurred that would indicate 
its long-lived assets are impaired at December 31, 2023. 
 
LEASES – RIGHT-OF-USE ASSET AND LIABILITY 
 
In accordance with FASB ASC 842, Leases (“ASC 842”), the Company determines if an 
arrangement contains a lease at inception based on whether the Company has the right to 
control the asset during the contract period and other facts and circumstances. A right of use 
asset and lease liability are recognized as considered necessary based on the lease terms and 
materiality of lease payments. The Company generally does not have access to the rate 
implicit in the lease, and therefore the Company utilizes an incremental borrowing rate as the 
discount rate. 



ZING AMERICA, INC. AND SUBSIDIARIES 
 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
 

FOR THE YEAR ENDED DECEMBER 31, 2023 
 
 

13 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
DEBT ISSUANCE COSTS 
 
In accordance with FASB ASC Subtopic 835-30, Interest – Imputation of Interest, the 
Company has presented debt issuance costs in the Consolidated Balance Sheet as a reduction 
of the Company’s warehouse line of credit liability.  The costs are amortized using the 
interest method and are reported as interest expense in the Consolidated Statement of 
Operations. 
 
CONVERTIBLE NOTES PAYABLE 
 
In 2021, the Company elected to early adopt ASU 2020-06, Debt – Debt with Conversion and 
Other Options (Subtopic 470-20) and Derivatives and Hedging – Contracts in Entity’s Own 
Equity (Subtopic 815-40) – Accounting for Convertible Instruments and Contracts in an 
Entity’s Own Equity, which simplifies the accounting for convertible instruments (“ASU 
2020-06”). 
 
The Company has not elected the fair value option under ASC Topic 825 – Financial 
Instruments for the convertible notes payable. Accordingly, the convertible notes payable 
that are convertible into the Company’s equity, are evaluated under ASU 2020-06. Based on 
the Company’s assessment, the convertible notes qualify to be accounted for as a liability 
instrument in their entirety as the embedded conversion option does not require bifurcation 
under ASC Topic 815 – Derivatives and Hedging (“ASC 815”), and the convertible notes 
payable were not issued at a substantial premium.  
 
Interest expense is recorded on the outstanding principal of the convertible notes payable at 
the stated coupon rate, which may differ from the effective interest rate. Upon conversion, 
the notes are settled by the issuance of the Company's equity. The carrying value of the 
notes, which includes any unamortized issuance costs, is transferred to the relevant equity 
accounts, and no gain or loss is recognized upon conversion.  
 
WARRANTS 
 
The Company accounts for warrants as equity-classified instruments based on an assessment 
of the warrant’s specific terms and applicable authoritative guidance in ASC 480 – 
Distinguishing Liabilities from Equity and ASC 815. The assessment considers whether the 
warrants are freestanding financial instruments pursuant to ASC 480, meet the definition of a 
liability pursuant to ASC 480, and whether the warrants meet all of the requirements for 
equity classification under ASC 815, including whether the warrants are indexed to the 
Company’s own common shares and whether the warrant holders could potentially require 
“net cash settlement” in a circumstance outside of the Company’s control, among other 
conditions for equity classification. This assessment is conducted at the time warrant 
issuance and as of each subsequent period end date while the warrants are outstanding. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
WARRANTS (CONTINUED) 
 
For issued or modified warrants that meet all of the criteria for equity classification, the 
warrants are required to be recorded as a component of additional paid-in capital at the time 
of issuance. For issued or modified warrants that do not meet all of the criteria for equity 
classification, the warrants are required to be recorded at their initial fair value on the date of 
issuance, and each balance sheet date thereafter.  The Company’s warrants issued in 2022 as 
disclosed in Note 9 were accounted for as an equity classified warrant. 

 
INCOME TAXES 
 
The Company and its subsidiaries file a consolidated federal income tax return.  The 
Company recognizes certain revenue and expense items in periods which are different for 
financial accounting purposes than for federal income tax purposes.  Deferred income taxes 
are provided in recognition of such temporary differences. 

 
Provisions for income taxes are based on taxes payable or refundable for the period and 
deferred taxes on temporary differences between the amount of taxable income and pretax 
financial income and between the tax bases of assets and liabilities and their reported 
amounts in the consolidated financial statements. 
 
Deferred tax assets and liabilities are included in the consolidated financial statements at 
currently enacted income tax rates applicable to the period in which the deferred tax assets 
and liabilities are expected to be realized or settled. 
 
In addition, deferred tax assets are reduced by a valuation allowance when, in the opinion of 
management, it is more likely than not that some portion or all of the deferred tax assets will 
not be realized.  
 
The Company recognizes and measures its uncertain tax positions in accordance with FASB 
ASC 740, Income Taxes. Under that guidance, the Company assesses the likelihood, based 
on their technical merit, that tax positions will be sustained upon examination based on the 
facts, circumstances and information available at the end of each period. The measurement of 
uncertain tax positions is adjusted when new information is available, or when an event 
occurs that requires a change. The Company’s policy is to analyze its tax positions for all 
open years. The Company has not identified any uncertain tax positions requiring accrual or 
disclosure at December 31, 2023. Interest and penalties, if any, associated with uncertain tax 
positions are classified as interest expense and additional income tax expense, respectively, 
in the Consolidated Statement of Operations.  The Company’s income tax returns are subject 
to review and examination by federal and state taxing authorities; however, there are 
currently no examinations for any tax periods pending or in progress. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
ADVERTISING AND MARKETING COSTS  
 
Advertising and marketing costs are expensed as incurred and amounted to $196,738 for the 
year ended December 31, 2023. 
 

 
NOTE 3 – LOANS RECEIVABLE, NET  

 
Loans receivable, net at December 31, 2023 consisted of the following: 
 
Gross loans receivable 10,933,874$    
Less: allowance for credit losses - loans (67,000)           

Loans receivable, net 10,866,874$     
 
At December 31, 2023, there were 27 loans outstanding to employees, stockholders’ or other 
related parties of the Company totaling $135,742.  

 
 
NOTE 4 – ALLOWANCE FOR CREDIT LOSSES - LOANS  

 
Activity in the allowance for credit losses - loans for the year ended December 31, 2023 is as 
follows: 
 
Balance at December 31, 2022, prior to 
   adoption of FASB ASC Topic 326 13,000$           
Impact of adopting FASB ASC Topic 326 --                     
Provision for credit losses - loans 58,024             
Charge-offs (4,024)             
Recoveries --                     

Ending balance 67,000$            
 
The Company monitors credit quality of loans receivable based upon the aging and past due 
status of each individual loan receivable. At December 31, 2023 the aging status was as 
follows: 
 

Greater than
30-59 Days 60-89 Days 90 Days Total Past Total Total

Past Due Past Due Past Due Due Current Loans

Gross loans outstanding 23,809$     14,661$        43,604$         82,074$  10,851,800$   10,933,874$   
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NOTE 4 – ALLOWANCE FOR CREDIT LOSSES - LOANS (CONTINUED) 
 
The following presents the performance status of loans receivable at December 31, 2023. 
 

Past Due
90 Days and Loans on
Still Accruing Non-Accrual

43,604$        --$                  
 
There were no loans modified during the year ended December 31, 2023. 

 
 
NOTE 5 – EQUIPMENT AND CAPITALIZED SOFTWARE COSTS  
 

Equipment and capitalized software costs as of December 31, 2023 consisted of the 
following: 
 
Equipment 31,618$           
Capitalized software 4,212,148        
Furniture 5,743               

4,249,509        
Less: accumulated depreciation and amortization (876,362)         

3,373,147$       
 

Depreciation and amortization expense totaled $710,283 for the year ended December 31, 2023. 
 
 
NOTE 6 – INCOME TAXES 

 
The significant components of the Company’s deferred tax assets and liabilities as of 
December 31, 2023 were as follows: 
 

Deferred tax assets:
Net operating loss carryforwards 4,025,445$      
Allowance for credit losses 17,284             
Debt discount origination fee amortization 39,021             
Charitable Contribution 1,124               

Gross deferred tax assets 4,082,874        
Deferred tax liability:

Equipment and capitalized software depreciation 1,001               

Net deferred tax asset 4,081,873        
Valuation allowance (4,081,873)      

Net deferred tax asset --$                   
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NOTE 6 – INCOME TAXES (CONTINUED) 
 
The Company recognizes a full valuation allowance against net deferred tax assets based on 
the assessment of the evidence to estimate whether sufficient future taxable income will be 
generated to utilize the existing deferred tax assets.  The significant component that 
reconciles the statutory rate to the effective tax rate is the valuation allowance. The 
Company’s valuation allowance increased $2.7 million during the year ended December 31, 
2023, primarily due to the generation of net operating losses. As of December 31, 2023, the 
Company had federal and state net operating loss (“NOL”) carryforwards of approximately 
$2.8 million and $1.2 million, respectively to offset future taxable income which 
carryforward for an indefinite period under current Federal and applicable State tax codes.  
 
The Company’s income tax returns for the years 2020 through 2022 are open for examination 
by federal and state taxing authorities. 
 

 
NOTE 7 – WAREHOUSE LINE OF CREDIT  

 
On October 6, 2022, Coign SPV as borrower (“Borrower”), along with Zing and Coign 
Holdco as guarantors, entered into a loan agreement with a third-party financial institution 
lender (“Lender”). Under the loan agreement, the Borrower has the ability to draw up to 
$30.0 million periodically during the availability period between (a) twelve (12) months after 
the inception of the agreement (October 2023), and (b) the date on which the Lender has 
funded, in the aggregate, principal up to the maximum commitment, subject to certain 
conditions. The warehouse was subsequently extended through April 2024. The funds drawn 
under the loan agreement are restricted to fund the purchase of loans.  

 
Borrowings under the warehouse line of credit shall mature at the earlier of (i) the date of any 
acceleration of the obligations thereunder due to the existence of an event of default as 
defined in the loan agreement, and (ii)  the eighteen-month anniversary of the initial funding 
date, as may be extended upon Borrower’s election by the date which is thirty (30) days prior 
the end of the eighteen-month anniversary of the Initial Funding Date. 
 
Borrower shall pay interest on the unpaid principal amount of each loan outstanding from the 
date of such loan until repayment (whether by acceleration or otherwise), at a rate equal to 
the U.S. Prime Rate, as adjusted on the last day of each calendar quarter commencing 
September 30, 2022, subject to a floor and cap of four percent (4%) and six percent (6%), 
respectively, plus eight and fifty hundredths of one percent (8.50%) per annum (14.50% at 
December 31, 2023), monthly in arrears on each Interest Payment Date, on the date of any 
prepayment of such Loan, and at the Loan Maturity Date.  In the event of default as defined 
in the loan agreement the interest rate increases by an additional four percent (4.0%) per 
annum. 
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NOTE 7 – WAREHOUSE LINE OF CREDIT (CONTINUED) 
 
Upon the issuance of any loan, Borrower shall pay the Lender an origination fee in the 
amount of (i) one-half of one percent (0.5%) of the principal balance of each loan then 
issued. 

Borrowings under the warehouse line of credit are substantially collateralized by loans 
receivable and certain restricted cash accounts. In connection with the loan agreement, Coign 
SPV, Zing and Coign Holdco are subject to certain financial and non-financial covenants and 
other representations and warranties.  
 
The amount outstanding under the warehouse line of credit, net as of December 31, 2023 is 
as follows:   
 
Total long-term debt 9,335,988$      
Debt discount for debt issuance costs (47,232)           

Long-Term debt, net 9,288,756$       
 
The debt discount is amortized to interest expense ratably over the term of the debt, along 
with recording any monthly unused debt facility expenses.  Total interest expense related to 
the warehouse line of credit during the year ended December 31, 2023 was $950,637, 
including $167,364 of debt discount amortization. 

 
 
NOTE 8 – CONVERTIBLE NOTES PAYABLE 
 

On August 4, 2023, the Company issued five promissory note loans totaling $2,350,200 
bearing interest quarterly at 10% with a maturity date of February 4, 2025. If the convertible 
notes payable are not paid at the maturity date, the Company will accrue and pay interest on 
the outstanding principal at a rate of 12% until the loans are fully paid or converted. The 
promissory notes are automatically convertible to equity at the time in which the Company 
completes a qualified financing of at least $10 million, at a conversion price equal to 80% of 
the per share price raised. If a sale of the Company occurs prior to the conversion or 
repayment of the notes in full, then the Company shall pay the promissory note holders the 
greater of (1) two times the outstanding principal plus 100% of the accrued but unpaid 
interest or (2) the value of the outstanding principal balance and accrued but unpaid interest 
of the notes converted into shares of the Company’s senior equity securities.     
 
As of December 31, 2023, the principal and accrued interest balance of the convertible 
promissory notes was $2,384,326. Interest expense on the convertible promissory notes 
during the year ended December 31, 2023 was $34,126 and is included in interest expense 
and fees on the Consolidated Statement of Operations. 
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NOTE 9 – STOCKHOLDERS’ EQUITY   
 
The rights and privileges of the Company’s stockholders are as follows: 
 
COMMON STOCK 
 
This Company is authorized to issue 210,375 shares of Class A Common Stock, par value 
$0.0001 per share (the “Class A Common Stock”), 10,410,288 shares of Class B Common 
Stock, par value $0.0001 per share (the “Class B Common Stock” and, together with the 
Class A Common Stock, the “Voting Common Stock”), and 2,103,750 shares of Non-Voting 
Common Stock, par value $0.0001 per share (the “Non-Voting Common Stock” and, 
together with the Voting Common Stock, the “Common Stock”). 
 
The voting, dividend and liquidation rights of the holders of the Common Stock are subject 
to and qualified by the rights, powers and preferences of the holders of the Preferred Stock. 
All classes and series of Common Stock shall vote together as a single class. The holders of 
shares of Class A Common Stock shall be entitled to eleven (11) votes for each share of 
Class A Common Stock held as of the applicable date on any matter that is submitted to a 
vote or for the consent of the stockholders of the Company.  
 
The holders of shares of Class B Common Stock shall be entitled to one (1) vote for each 
share of Class B Common Stock held as of the applicable date on any matter that is 
submitted to a vote or for the consent of the stockholders of the Company. The Non-Voting 
Common Stock shall be non-voting except as otherwise required by law.  
 
Each share of Non-Voting Common Stock shall be convertible, at the option of the holder 
thereof, at any time and from time to time, and without the payment of additional 
consideration by the holder thereof, into one (1) fully paid and non-assessable share of Class 
B Common Stock. Upon the conversion of every ten (10) shares of Non-Voting Common 
Stock to Class B Common Stock, then one (1) share of Class A Common Stock shall 
automatically be converted into one (1) share of Class B Common Stock. 
 
PREFERRED STOCK 
 
On November 28, 2022, the Company completed an offering of 1,509,221 shares out of the 
2,022,213 shares authorized of Series A Preferred Stock, $0.0001 par value (“Series A 
Preferred Stock”) at a price of $7.3169 per share.  In conjunction with the Series A Preferred 
Stock offering, 1,563,032 shares of Series A-1 Preferred Stock, $0.0001 par value were 
issued as conversion of promissory notes outstanding (“Series A-1 Preferred Stock”), and 
collectively (“Preferred Stock”). 
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NOTE 9 – STOCKHOLDERS’ EQUITY (CONTINUED) 
 
PREFERRED STOCK (CONTINUED) 
 
Additionally, each Series A Preferred Stock investor received one warrant for each Series A 
Preferred Stock exercisable to purchase one third of the number of shares of Series A 
Preferred Stock at an exercise price of $7.3169 per share (“Preferred Stock Warrant”) 
(491,612 total Series A Preferred Stock eligible to be purchased upon a holder exercising the 
Preferred Stock Warrant. The Preferred Stock Warrants expired on November 28, 2023.  
During the year ended December 31, 2023 a total of 477,630 Series A Preferred Stock 
Warrants were exercised for a total purchase price of $2,350,200, and 13,982 Preferred Stock 
Warrants were forfeited.  

 
Dividends 
 
The Company shall not declare, pay or set aside any dividends on shares of any other class or 
series of capital stock of the Company (other than dividends on shares of Common Stock or 
other securities and rights convertible into or entitling the holder thereof to receive, directly 
or indirectly, additional shares of Common Stock of the Company payable in shares of 
Common Stock) unless the holders of the Preferred Stock then outstanding shall first receive, 
or simultaneously receive, a dividend on each outstanding share of Preferred Stock in an 
amount at least equal to: 
 
(i) In the case of a dividend on Common Stock or any class or series that is convertible into 

Class B Common Stock, that dividend per share of Preferred Stock as would equal the 
product of: 
 
A) The dividend payable on each share of such class or series determined, if applicable, 

as if all shares of such class or series had been converted into Class B Common 
Stock; and  

 
B) The number of shares of Common Stock issuable upon conversion of a share of 

Preferred Stock, in each case calculated on the record date for determination of 
holders entitled to receive such dividend; or  

 
(ii) In the case of a dividend on any class or series that is not convertible into Class B 

Common Stock, at a rate per share of Preferred Stock determined by: 
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NOTE 9 – STOCKHOLDERS’ EQUITY (CONTINUED) 
 

Dividends (Continued) 
 

A) Dividing the amount of the dividend payable on each share of such class or series of 
capital stock by the original issuance price of such class or series of capital stock 
(subject to appropriate adjustment in the event of any stock dividend, stock split, 
combination or other similar recapitalization with respect to such class or series) and 
multiplying such fraction by an amount equal to the original issue price; provided 
that, if the Company declares, pays or sets aside, on the same date, a dividend on 
shares of more than one (1) class or series of capital stock of the Company, the 
dividend payable to the holders of Preferred Stock shall be calculated based upon the 
dividend on the class or series of capital stock that would result in the highest 
Preferred Stock dividend. The “Original Issue Price” represents with respect to the 
Series A Preferred Stock, $7.31690 per share and with respect to the Series A- 1 
Preferred Stock, $4.06420 per share, subject to appropriate adjustment in the event of 
any stock dividend, stock split, combination or other similar recapitalization with 
respect to the applicable Preferred Stock. 

 
As of December 31, 2023, there have not been any dividends declared or accrued on any 
class of Company stock.  

 
Liquidation Rights  

 
In the event of any voluntary or involuntary liquidation, dissolution or winding up of the 
Company, the holders of shares of Preferred Stock then outstanding shall be entitled to be 
paid out of the assets of the Company available for distribution to its stockholders, and in the 
event of a “Deemed Liquidation Event” (such as a merger or consolidation, as defined in the 
articles of incorporation (not including a “Going-Public Transaction” as defined in the 
articles of incorporation)), the holders of shares of Preferred Stock then outstanding shall be 
entitled to be paid out of the consideration payable to stockholders in such Deemed 
Liquidation Event or out of the available proceeds of the Company, before any payment shall 
be made to the holders of Common Stock by reason of their ownership thereof, an amount 
per share equal to the greater of (i) 1.5 times the applicable Original Issue Price, plus any 
dividends declared but unpaid thereon, or (ii) such amount per share as would have been 
payable had all shares of such series of Preferred Stock been converted into Class B 
Common immediately prior to such liquidation, dissolution, winding up or deemed 
liquidation event. 
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NOTE 9 – STOCKHOLDERS’ EQUITY (CONTINUED) 
 
Preferred Stock Protective Provisions 
 
At any time when at least 379,253 shares of Preferred Stock are outstanding, the Corporation 
shall not, either directly or indirectly by amendment, merger, consolidation, recapitalization, 
reclassification, or otherwise, do any of the following without the written consent or 
affirmative vote of Preferred Stock holders: (i) liquidate, dissolve or wind-up the Company, 
(ii) amend, alter or repeal any provision of the Amended and Restated Certificate of the 
Company or Bylaws of the Company, (iii) create, or authorize the creation of, or issue or 
obligate itself to issue shares of, or reclassify, any capital stock unless the same is pari passu 
or ranks junior to the Preferred Stock with respect to its rights, preferences and privileges, or  
increase or decrease the authorized number of shares of Common Stock or Preferred Stock, 
(iv) purchase or redeem, or pay or declare any dividend or make any distribution on any 
shares of capital stock, other than redemptions of or dividends for distributions on the 
Preferred Stock, (v) create, or authorize the creation of, or issue, or authorize the issuance of 
any debt security or create any lien or security interest (or incur other indebtedness for 
borrowed money, including but not limited to obligations and contingent obligations under 
guarantees, or permit any subsidiary to take any such action with respect to any debt security 
lien, security interest or other indebtedness for borrowed money, if the aggregate 
indebtedness of the Corporation and its subsidiaries for borrowed money following such 
action would exceed $500,000 other than equipment leases or extensions of existing bank 
debt or bank lines of credit; (vi) create, or hold capital stock in, any subsidiary that is not  
wholly owned (either directly or through one (1) or more other subsidiaries) by the 
Corporation, other than with respect to a de minimis number of shares if required by 
applicable law or regulations, and (vii) increase or decrease the authorized number of 
directors constituting the Board of Directors. 

 
Optional Conversion  
 
Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any 
time and from time to time, and without the payment of additional consideration by the 
holder thereof, into such number of fully paid and non-assessable shares of Class B Common 
Stock as is determined by dividing the applicable Original Issue Price by the Conversion 
Price in effect at the time of conversion. The “Conversion Price” applicable to the Preferred 
Stock shall initially be, with respect to the Series A Preferred Stock, $7.31690 per share, and 
with respect to the Series A-1 Preferred Stock, $4.06420 per share, subject to appropriate 
adjustment in the event of any stock dividend, stock split, combination or other similar 
recapitalization with respect to the applicable Preferred Stock. Such initial Conversion Price, 
and the rate at which shares of Preferred Stock may be converted into shares of Class B 
Common Stock, shall be subject to adjustment as defined in the articles of incorporation. 
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NOTE 9 – STOCKHOLDERS’ EQUITY (CONTINUED) 
 
Mandatory Conversion 
 
Upon either (a) the closing of the sale of shares of Common Stock to the public at a per share 
price of at least four (4) times the Original Issue Price of the Series A Preferred Stock 
(subject to appropriate adjustment in the event of any stock dividend, stock split, 
combination or other similar recapitalization with respect to the Common Stock), in a firm-
commitment underwritten public offering pursuant to an effective registration statement 
under the Securities Act of 1933, as amended, resulting in at least $30,000,000 of gross 
proceeds to the Corporation and in connection with such offering the Common Stock is listed 
for trading on the Nasdaq Stock Market’s National Market, the New York Stock Exchange or 
another exchange or marketplace approved by the Board of Directors (a “Qualified IPO”), or 
(b) the date and time, or the occurrence of an event, specified by vote or written consent of 
the Requisite Holders (the time of such closing or the date and time specified or the time of 
the event specified in such vote or written consent is referred to herein as the “Mandatory 
Conversion Time’), then (1) all outstanding shares of Preferred Stock shall automatically be 
converted into shares of Class B Common Stock, at the then effective conversion rate as 
calculated pursuant to Section 4.a.1 and (ii) such shares may not be reissued by the 
Corporation. 

 
Redemption (Upon Liquidation) 
 
In the event of a Deemed Liquidation Event, if the Company does not effect a dissolution of 
the Company within 90 days after such Deemed Liquidation Event, then preferred 
stockholders can redeem all outstanding shares of Preferred Stock at a price per share equal 
to the applicable Liquidation Amount (as defined in the articles of incorporation) on the 
150th day after such Deemed Liquidation Event. 
 
STOCK-BASED COMPENSATION 
 
During the year ended December 31, 2022, the Company adopted an amended and restated 
2022 Equity Incentive Plan  which reserved up to 565,750 shares of Class B Common Stock 
for issuance to officers, directors, employees and consultants of the Company, replacing the 
2020 Stock Incentive Plan.  Stock grants under the plan may be restricted stock units 
(“RSUs”) or stock options. During the year ended December 31, 2022 95,864 stock options 
were granted to certain third parties. The grant date fair value was estimated to be 
approximately $5.  The stock options vest 25% after one year, and ratably each month 
thereafter over the next 36 months (total 4 year vesting period) and are exercisable for 10 
years from the grant date through 2032. 
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NOTE 10 – LEASE 
 

On January 5, 2023, the Company entered into an operating lease agreement for office space 
in McLean, VA.  The lease is for 36 months with rent of $2,765 due per month during year 1, 
with a 50% abatement for the first three months payments, followed by $2,861 per month 
during year 2, and $2,961 per month during year 3. The lease includes two optional one-year 
extensions at a 3.5% escalation of rent due from the prior annual period. The exercise of 
these renewal options is at the sole discretion of the Company, and only lease options that the 
Company believes are reasonably certain to exercise are included in the measurement of the 
lease asset and liability. 
 
 

NOTE 11 – COMMITMENTS AND CONTINGENCIES 
 

FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RISK 
 
In the normal course of business, there are outstanding commitments, contingent liabilities 
and other financial instruments that are not reflected in the accompanying consolidated 
financial statements, including arrangements with the third-party credit card lender and Visa 
based on volume of activity over the contracted period.  

 
The Company has agreed to acquire substantially all loans funded by the third-party lender 
and offered for sale after a one-day seasoning period.  Due to the size and duration of the 
acquisition commitment, management of the Company does not believe there are significant 
interest rate or credit risks associated with the commitment and delivery of this contingency. 
 
LEGAL AND OTHER CONTINGENCIES 
 
The Company may be party to lawsuits arising in the normal course of business.  In the 
opinion of management, all such matters are without merit or are of such kind, or involve 
such amounts, as would not have a significant effect on the consolidated financial statements 
of the Company if disposed of unfavorably. 
 
 

NOTE 12 – RISKS AND UNCERTAINTIES  
 
CONCENTRATION RISKS 
 
The Company’s loans receivable consist of unsecured consumer loans written to borrowers 
with a geographical concentration in various states. 



ZING AMERICA, INC. AND SUBSIDIARIES 
 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
 

FOR THE YEAR ENDED DECEMBER 31, 2023 
 
 

25 

NOTE 12 – RISKS AND UNCERTAINTIES (CONTINUED) 
 
CONCENTRATION RISKS (CONTINUED) 
 
The Company maintains demand deposit accounts with financial institutions, the balances of 
which from time to time exceed the federally insured limit of $250,000.  The Company has 
not experienced any loss from this risk. 
 
 

NOTE 13 – RELATED PARTIES 
 
During the year ended December 31, 2023 the Company had total operating expenses of $9.9 
million, of which approximately $1.4 million, or 14%, related to services provided by 
Ensemblex, LLC (“Ensemblex”). Ensemblex is a third party consultant to the Company, 
which its owners, employees, and affiliates own approximately $1.8M or 18.24% of stock in 
the Company. At December 31, 2023, there was approximately $296,000 of accounts payable 
due to Ensemblex. 
 
 

NOTE 14 – SUBSEQUENT EVENTS 
 
The Company has evaluated the accompanying consolidated financial statements for 
subsequent events and transactions through June 20, 2024, the date these consolidated 
financial statements were available for issue, based on FASB ASC 855, Subsequent Events.   
 
No material subsequent events have occurred that would affect the information presented in 
the accompanying consolidated financial statements or require additional disclosure, except 
as follows: 
 
On January 23, 2024, the Company formed a new wholly-owned subsidiary entity, Coign CC 
Account SPV II, LLC ("Coign SPV II") for the purpose of succeeding Coign SPV in holding 
loans and collecting payments from end user borrower customers through a new warehouse 
line of credit facility with a separate financial institution through a receivables purchase 
agreement between Coign SPV II and Coign Servicer. On April 19, 2024 Coign SPV entered 
into a $50 million warehouse line of credit facility maturing April 2026 with Chesapeake 
Financial Holding Company.  In conjunction with this transaction, the total outstanding 
balance of the existing warehouse line of credit of $9.8 million held by Coign SPV was 
settled in full.  In addition, loans receivable outstanding at April 19, 2024 of $11.6 million 
were transferred from Coign SPV to Coign SPV II at their amortized cost basis along with 
any other outstanding assets and liabilities.  
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NOTE 14 – SUBSEQUENT EVENTS (CONTINUED) 
 
In February 2024, the Company granted an aggregate of 375,000 stock options to certain 
employees and third parties.   
 
On April 4, 2024, the Company signed a third amended and restated certificate of 
incorporation (“Third Amendment”).  A summary of changes within the Third Amendment 
include, the total number of shares of all classes of stock authorized was increased to (i) 
17,200,025 shares of Common Stock $0.0001 par value per share (210,375 shares of Class A 
Common Stock, 14,885,900 shares of Class B Common Stock, and 2,103,750 shares of Non-
Voting Common Stock) , and (ii) 6,925,903 shares of Preferred Stock, $0.0001 par value per 
share (1,986,851 shares of Series A Preferred Stock, 1,563,032 shares of Series A-1 Preferred 
Stock , 2,919,192 Series B Preferred Stock, and 456,828 shares of Series B-1 Preferred 
Stock). Series B Preferred Stock receives preferential payment over other shareholders in the 
event of a liquidation, dissolution or winding up including certain mergers, consolidations or 
asset sales. The election of directors was amended such that the holders of Series A Preferred 
Stock shall be entitled to elect one director of the Company, and holders of Series B 
Preferred Stock and Common Stock shall be entitled to elect two directors, respectively (total 
of up to 5 directors). 

 
The optional conversion of Preferred Stock was also amended such that each share of 
Preferred Stock shall be convertible, at the option of the holder thereof, at any time and from 
time to time, and without the payment of additional consideration by the holder thereof, into 
such number of fully paid and non-assessable shares of Class B Common Stock as is 
determined by dividing the applicable Original Issue Price by the Conversion Price in effect 
at the time of conversion. The “Conversion Price” applicable to the Preferred Stock shall 
initially be, with respect to the Series A Preferred Stock, $7.1537 per share, with respect to 
the Series A-1 Preferred Stock, $4.06420 per share, with respect to the Series B Preferred 
Stock $6.8512 per share, and with respect to the Series B-1 Preferred Stock, $5.4810 per 
share, subject to appropriate adjustment in the event of any stock dividend, stock split, 
combination or other similar recapitalization with respect to the applicable Preferred Stock. 
Such initial Conversion Price, and the rate at which shares of Preferred Stock may be 
converted into shares of Class B Common Stock, shall be subject to adjustment as defined in 
the articles of incorporation. 

 
The mandatory conversion provisions of the Preferred Stock were also amended such that 
upon either (a) the closing of the sale of shares of Common Stock to the public at a per share 
price of at least four (4) times the Original Issue Price of the Series A Preferred Stock 
(subject to appropriate adjustment in the event of any stock dividend, stock split, 
combination or other similar recapitalization with respect to the Common Stock), in a firm-
commitment underwritten public offering pursuant to an effective registration statement 
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NOTE 14 – SUBSEQUENT EVENTS (CONTINUED) 
 
under the Securities Act of 1933, as amended, resulting in at least $50,000,000 of gross 
proceeds to the Corporation and in connection with such offering the Common Stock is listed 
for trading on the Nasdaq Stock Market’s National Market, the New York Stock Exchange or 
another exchange or marketplace approved by the Board of Directors (a “Qualified IPO”), or 
(b) the date and time, or the occurrence of an event, specified by vote or written consent of 
the Requisite Holders (the time of such closing or the date and time specified or the time of 
the event specified in such vote or written consent is referred to herein as the “Mandatory 
Conversion Time’), then (1) all outstanding shares of Preferred Stock shall automatically be 
converted into shares of Class B Common Stock, at the then effective conversion rate as 
calculated pursuant to Section 4.a.1 and (ii) such shares may not be reissued by the 
Corporation. 

 
Subsequent to the Third Amendment, the Company issued 2,160,197 Series B Preferred 
Stock at a price of $6.8512 per share totaling approximately $14.8 million. Additionally, the 
convertible notes payable, including any accrued and unpaid interest, totaling approximately 
$2.5 million at April 4, 2024, converted into 456,828 shares of Class B-1 Preferred Stock at a 
conversion price of $5.4810. 
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INDEPENDENT AUDITORS’ REPORT 
 
 
 
To the Board of Directors and Stockholders of 
Zing America, Inc. and Subsidiaries 
 
 
Opinion 
 
We have audited the consolidated financial statements of Zing America, Inc. and Subsidiaries, 
which comprise the consolidated balance sheet as of December 31, 2022, and the related 
consolidated statements of operations, changes in stockholders’ equity, and cash flows for the 
year then ended, and the related notes to the consolidated financial statements.   
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material 
respects, the consolidated financial position of Zing America, Inc. and Subsidiaries as of 
December 31, 2022, and the consolidated results of their operations and their cash flows for the 
year then ended in accordance with accounting principles generally accepted in the United States 
of America. 
 
Basis for Opinion 
 
We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America (GAAS). Our responsibilities under those standards are further described in 
the Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements section of 
our report. We are required to be independent of Zing America, Inc. and Subsidiaries and to meet 
our other ethical responsibilities in accordance with the relevant ethical requirements relating to 
our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to 
provide a basis for our audit opinion. 
 
Responsibilities of Management for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of 
America, and for the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of consolidated financial statements that are free from material 
misstatement, whether due to fraud or error. 
 
In preparing the consolidated financial statements, management is required to evaluate whether 
there are conditions or events, considered in the aggregate, that raise substantial doubt about 
Zing America, Inc. and Subsidiaries’ ability to continue as a going concern within one year after 
the date that the consolidated financial statements are available to be issued. 
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Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of 
assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted in 
accordance with GAAS will always detect a material misstatement when it exists. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the 
override of internal control. Misstatements, including omissions, are considered material if there 
is a substantial likelihood that, individually or in the aggregate, they would influence the 
judgment made by a reasonable user based on the consolidated financial statements. 
 
In performing an audit in accordance with GAAS, we: 
 

• Exercise professional judgment and maintain professional skepticism throughout the 
audit. 
 

• Identify and assess the risks of material misstatement of the consolidated financial 
statements, whether due to fraud or error, and design and perform audit procedures 
responsive to those risks. Such procedures include examining, on a test basis, evidence 
regarding the amounts and disclosures in the consolidated financial statements. 
 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of Zing America, Inc, and Subsidiaries’ 
internal control. Accordingly, no such opinion is expressed. 
 

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
significant accounting estimates made by management, as well as evaluate the overall 
presentation of the consolidated financial statements. 
 

• Conclude whether, in our judgment, there are conditions or events, considered in the 
aggregate, that raise substantial doubt about Zing America, Inc. and Subsidiaries’ ability 
to continue as a going concern for a reasonable period of time. 

 
We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control related matters that we identified during the audit. 
 

 
 
Hartford, CT 
June 8, 2023 
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Assets

Cash and cash equivalents 8,940,614$      
Restricted cash 3,268,377        

Total Cash, Cash Equivalents and Restricted Cash 12,208,991      

Loans receivable, net 2,152,830
Prepaid expenses 173,917           
Equipment and capitalized software 2,126,786
Other assets 122,920           

Total Assets 16,785,444$    

Liabilities and Stockholders' Equity
Liabilities

Accounts payable 1,310,197$      
Accrued liabilities 131,100
Deferred revenue 100,000
Warehouse line of credit, net 3,885,404        

Total Liabilities 5,426,701        

Stockholders' Equity
Series A Preferred Stock, $0.0001 par value 151

2,022,213 shares authorized, 1,509,221 shares issued and outstanding
Liquidation Preference (1.5 times purchase price ($16,564,229))

Series A-1 Preferred Stock, $0.0001 par value 156
1,563,032 shares authorized, issued and outstanding
Liquidation Preference (1.5 times purchase price ($9,528,712))

Class A Common Stock, $0.0001 par value 21
210,375 shares authorized, issued and outstanding

Class B Common Stock, $0.0001 par value 376
10,410,288 shares authorized, 3,737,303 shares issued and outstanding

Non-Voting Common Stock, $0.0001 par value 210
2,103,750 shared authorized, issued and outstanding

Subscription receivable (30,000)           
Additional paid in capital 17,073,207
Retained deficit (5,685,378)      

Total Stockholders' Equity 11,358,743      

Total Liabilities and Stockholders' Equity 16,785,444$    
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Revenue

Interest income 4,824$             
Interchange income 56,318             
Other income 486                  

Total Revenue 61,628             

Operating Expenses
Data processing and loan servicing 1,113,216        
Professional fees 2,008,466        
Advertising and marketing expenses 396,707           
General administrative expenses 125,420           
Origination expenses 5,339               
Other expense 21,991             
Website expenses 35,324             
Depreciation and amortization expenses 167,915           
Interest expense 536,693           

Total Operating Expenses 4,411,071        

Net Loss (4,349,443)$     
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Cash Flows from Operating Activities
Net loss (4,349,443)$    
Adjustments to reconcile net loss to net cash

used in operating activities:
Provision for loan losses 13,000             
Interest expense on convertible notes 422,074           
Depreciation and amortization 167,915           
Amortization of debt discount 36,441             

Changes in operating assets and liabilities:
Prepaid expenses (139,417)         
Other assets (122,920)         
Accounts payable and other accrued liabilities 1,250,129        
Deferred revenue 100,000           

Net Cash Used in Operating Activities (2,622,221)      

Cash Flows from Investing Activities
Purchases of equipment and capitalized software (2,156,532)      
Net increase in loans receivable (2,165,830)      

Net Cash Used in Investing Activities (4,322,362)      

Cash Flows from Financing Activities
Borrowings on warehouse line of credit 4,100,000        
Issuance costs related to warehouse line of credit (251,037)         
Proceeds from issuance of Series A Preferred Stock 10,739,146      
Issuance costs related to Series A Preferred Stock (101,792)         
Proceeds from issuance of convertible note 100,000           

Net Cash Provided by Financing Activities 14,586,317      

Net Increase in Cash, Cash Equivalents and Restricted Cash 7,641,734        

Cash, Cash Equivalents and Restricted Cash - December 31, 2021 4,567,257        

Cash, Cash Equivalents and Restricted Cash - December 31, 2022 12,208,991$    

Cash and cash equivalents 8,940,614$      
Restricted cash 3,268,377        

Total Cash, Cash Equivalents and Restricted Cash 12,208,991$    
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Supplemental Cash Flow Disclosure 
Cash paid for interest 50,709$           

Non-Cash Investing and Financing Activity
Conversion of notes to Series A-1 Preferred Stock 6,406,342$      
Series A Preferred Stock issued for subscription receivable 30,000$           
Issuance of Class B Common Stock 182$                
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NOTE 1 – COMPANY DESCRIPTION  
 
Zing America, Inc., d/b/a Coign, (“Zing”, “Coign”, or the “Company”), was organized and 
incorporated under the laws of the state of Delaware on August 19, 2020.  The Company is 
consumer credit card business located and operated out of McLean, Virginia. The Coign 
credit card is a Visa® (“Visa”) credit card, created to advance conservative values and 
embrace the American spirit by aligning customer dollars with their values.  
 
 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

BASIS OF CONSOLIDATION 
 
The consolidated financial statements include the accounts of Zing America, Inc. and its 
wholly owned subsidiary Coign Intermediate HoldCo, Inc. (“Holdco”), and Holdco’s wholly 
owned subsidiaries Coign Capital Provider, Inc. (“Coign Capital”), Coign Servicer, LLC 
(“Coign Servicer”), and Coign CC Account SPV, LLC (“Coign SPV”).  
 
Holdco and Coign Capital are entities intended to provide liquidity and working capital for 
the initial funding of loan purchases. Coign Servicer purchases loans under a Card Services 
Program Receivables Purchase Agreement with a third-party lender (“Card Lender”), and 
subsequently sells such loans to its affiliate, Coign SPV that is responsible for holding the 
loan and collecting payments from end user borrower customers.  
 
All intercompany balances and transactions have been eliminated in consolidation.  
 
BASIS OF ACCOUNTING 
 
The consolidated financial statements are prepared in accordance with accounting principles 
generally accepted in the United States of America (“U.S. GAAP”), which requires the 
application of the accrual basis of accounting when revenue is recognized and expenses are 
incurred, regardless of the timing of cash flows. 
 
USE OF ESTIMATES 
 
The preparation of consolidated financial statements in conformity with accounting 
principles generally accepted in the United States of America requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenue and expenses during the reporting period.  Actual results could 
differ from those estimates. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
USE OF ESTIMATES (CONTINUED) 
 
The most material estimate within the consolidated financial statements that is particularly 
susceptible to significant change relates to the determination of the allowance for loan losses.  
While management uses available information to recognize losses on loans, further 
reductions in the carrying amounts of loans may be necessary based on changes in local 
economic conditions.  Because of these factors, it is reasonably possible that the estimated 
losses on loans may change materially in the near term.  However, the amount of change that 
is reasonably possible cannot be estimated. 
 
CASH AND CASH EQUIVALENTS 
 
For purposes of reporting cash flows, cash and cash equivalents includes cash on hand, 
amounts due from banks (including cash items in process of clearing), and interest-bearing 
deposits in banks with an original maturity of 90 days or less. 
 
RESTRICTED CASH 
 
As of December 31, 2022, restricted cash of $2,815,590 is related to cash deposited at the 
Company’s third-party lending partner or other restricted cash bank accounts for 
collateralization purposes.  
 
One account serves as collateral for the Company’s obligations to purchase loans under the 
agreement, requiring to be maintained at an amount equal to the purchase price of the 
receivables in the previous five (5) funding days, not less than $25,000. 
 
The second account is required to support the Company’s obligations under the warehouse 
line of credit agreement. 
 
LOANS RECEIVABLE, NET 
 
Loans receivable that management has the intent and ability to hold for the foreseeable future 
or until maturity or payoff, generally are reported at their outstanding unpaid principal 
balances adjusted for charge-offs, the allowance for loan losses and any deferred fees or costs 
on originated loans, as applicable. Interest income on loans receivable is accrued based on 
the unpaid principal balances.  
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
LOANS RECEIVABLE, NET (CONTINUED) 
 
The recognition of income on a loan is discontinued and previously accrued interest is 
reversed (non-accrual status) when a loan receivable is 180 days past due.  Past due status is 
determined based on contractual terms. Interest is subsequently recognized only as received 
until the loan is returned to accrual status. A loan is restored to accrual status when all 
interest and principal payments are current, and the borrower has demonstrated to 
management the ability to make payments of principal and interest as scheduled.  
 
The Company’s practice is to charge off any loans or portion of a loan when the loan is 
determined by management to be uncollectible due to the borrower’s failure to meet 
repayment terms or deterioration in borrower financial condition, which is generally at 180 
days past due. 
 
ALLOWANCE FOR LOAN LOSSES 
 
The allowance for loan losses is based on two basic principles of accounting:  
 
(i) Financial Accounting Standards Board (“FASB”) Accounting Standards Codification 

(“ASC”) Topic 450, Contingencies, which requires that losses be accrued when they 
are probable of occurring and estimable (“General Reserves”); and  

 
(ii) FASB ASC Topic 310, Receivables, which requires that losses on impaired loans be 

accrued based on the differences between the loan balance and either the value of 
collateral, if such loans are considered to be collateral dependent and/or the loan’s 
value as observable in the secondary market (“Specific Reserves”).  

 
The allowance for loan losses is established as a provision for loan losses, which is charged 
to earnings. Factors considered by management in determining the allowance include 
payment status and the probability of collecting scheduled principal and interest payments 
when due. Loan losses are charged against the allowance when management believes the 
loan balance is uncollectible, generally at 180 days past due. Subsequent recoveries, if any, 
are credited to the allowance.  
 
Each of these components is determined based upon estimates that can and do change when 
the actual event occurs. Because of the uncertainties inherent in the estimation process, 
management’s estimate of loan losses and the related allowance could change in the near 
term.  
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
ALLOWANCE FOR LOAN LOSSES (CONTINUED) 
 
A loan is considered impaired when, based on current information and events, the Company 
has concerns about the ability to collect the scheduled payments of principal or interest when 
due according to the original contractual terms of the loan agreement. 
 
The Company periodically may agree to modify the contractual terms of loans. When a loan 
is modified and a concession that the Company would not otherwise consider is made 
because the borrower is experiencing financial difficulty, the modification is considered a 
troubled debt restructuring (“TDR”). All TDRs are classified as impaired.  
 
Typically, such concessions consist of a reduction in interest rate to a below market rate, 
taking into account the credit quality of the loan, or a deferment of payments, principal or 
interest, which materially alters the Company’s position or significantly extends the loan’s 
maturity date, such that the present value of cash flows to be received is materially less than 
those contractually established at the loan’s origination. 
 
Loans that experience insignificant payment delays and payment shortfalls generally are not 
classified as a TDR or impaired.  Management determines the significance of payment delays 
and payment shortfalls on a case-by-case basis, taking into consideration all of the 
circumstances surrounding the loan and borrower, including the length of the delay, the 
reasons for the delay, the borrower’s prior payment record and the amount of the shortfall in 
relation to the principal and interest owed. 
 

General Reserves: 
 
The general component of the allowance for loan losses is used to estimate credit losses 
in the loan portfolio over the next 12 months (“loss emergence period”). Due to the 
limited historical loan loss experience, the Company utilized a qualitative approach to 
determine the allowance for loan losses based on past due status of loans and estimate of 
inherent losses in the portfolio.  
 
Specific Reserves: 
 
The specific component of the allowance for loan losses relates to loans that are classified 
as impaired.  At December 31, 2022, there were no loans that were considered impaired, 
and no specific reserves recorded. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
NON-ACCRUAL LOANS 
 
As of December 31, 2022, there were no loans receivable on non-accrual status.  During the 
years ended December 31, 2022, there were no loans that were modified as a TDR. 
 
REVENUE RECOGNITION 
 
The Company recognizes revenue in accordance with FASB Topic 606, Revenue from 
Contracts with Customers.  As the standard does not apply to revenue associated with 
receivables or financial instruments including interest income, there is no material impact to 
the consolidated financial statements in applying this standard.   
 
Loan interest income and late fee income are recorded as earned on an accrual basis.  Interest 
is accrued daily, and loan payments are applied first to accrued interest, then principal.  
Interest income for the period includes $473 of accrued loan interest receivable as of 
December 31, 2022. 
 
Interchange income generally represents fees for standing ready to authorize and providing 
settlement on credit and debit card transactions processed through the Visa interchange 
network. The levels and structure of interchange rates set by Visa can vary based on 
cardholder purchase volumes, among other factors. Interchange income is recognized upon 
settlement. 
 
Customers are entitled to a 1% cash back based on their monthly eligible credit card 
purchases.  The Company accrues for this monthly as incurred. Amounts were not material 
for the year ended December 31, 2022. 
 
Additionally, the Company periodically donates 0.25% from customer eligible transactions to 
nonprofits or charitable organizations and accrued monthly as incurred.  Amounts were not 
material for the year ended December 31, 2022. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
EQUIPMENT AND CAPITALIZED SOFTWARE COSTS 
 
The Company capitalizes equipment and certain software costs incurred during the 
application development stage in connection with the development of internal-use software. 
Costs related to preliminary project activities are expensed as incurred and post-
implementation activities will be expensed as incurred.  
 
Equipment and capitalized software costs are amortized over the useful life of the asset 
which ranges from three to six years.  
 
Repair and maintenance costs are expensed as incurred. Improvements, which increase the 
productive value of assets, are capitalized and depreciated over the remaining useful life of 
the related asset.  
 
IMPAIRMENT OF LONG-LIVED ASSETS 
 
The Company continually evaluates whether events or circumstances have occurred that 
indicate that the estimated remaining useful life of its long-lived assets, including internal-
use software, may warrant revision or that the carrying value of these assets may be 
impaired. The Company does not believe that any events have occurred that would indicate 
its long-lived assets are impaired at December 31, 2022. 
 
DEBT ISSUANCE COSTS 
 
In accordance with FASB ASC Subtopic 835-30, Interest – Imputation of Interest, the 
Company has presented debt issuance costs in the consolidated balance sheets as a reduction 
of the Company’s warehouse line of credit liability.  The costs are amortized using the 
interest method and are reported as interest expense in the consolidated statement of 
operations. 
 
WARRANTS 
 
The Company records the relative fair value of its equity-classified warrants, which were 
issued as part of the Preferred Stock Series A equity financing arrangement, in additional 
paid-in capital. The fair value of equity classified warrants are estimated on the date of grant 
using the Black-Scholes pricing model, which requires various management assumptions, 
including estimating stock price and volatility.  
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
INCOME TAXES 
 
The Company and its subsidiaries file a consolidated federal income tax return.  The 
Company recognizes certain revenue and expense items in periods which are different for 
financial accounting purposes than for federal income tax purposes.  Deferred income taxes 
are provided in recognition of such temporary differences. 
 
Provisions for income taxes are based on taxes payable or refundable for the period and 
deferred taxes on temporary differences between the amount of taxable income and pretax 
financial income and between the tax bases of assets and liabilities and their reported 
amounts in the consolidated financial statements. 
 
Deferred tax assets and liabilities are included in the consolidated financial statements at 
currently enacted income tax rates applicable to the period in which the deferred tax assets 
and liabilities are expected to be realized or settled. 
 
In addition, deferred tax assets are reduced by a valuation allowance when, in the opinion of 
management, it is more likely than not that some portion or all of the deferred tax assets will 
not be realized.  
 
The Company recognizes and measures its uncertain tax positions in accordance with FASB 
ASC 740, Income Taxes. Under that guidance, the Company assesses the likelihood, based 
on their technical merit, that tax positions will be sustained upon examination based on the 
facts, circumstances and information available at the end of each period. The measurement of 
uncertain tax positions is adjusted when new information is available, or when an event 
occurs that requires a change. The Company’s policy is to analyze its tax positions for all 
open years. The Company has not identified any uncertain tax positions requiring accrual or 
disclosure at December 31, 2022. Interest and penalties, if any, associated with uncertain tax 
positions are classified as interest expense and additional income tax expense, respectively, 
in the Consolidated Statement of Operations.  The Company’s income tax returns are subject 
to review and examination by federal and state taxing authorities; however, there are 
currently no examinations for any tax periods pending or in progress. 
 
ADVERTISING AND MARKETING COSTS  
 
Advertising and marketing costs are expensed as incurred and amounted to $396,707 for the 
year ended December 31, 2022. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 
 
RECENT ACCOUNTING PRONOUNCEMENTS 
 
In June 2016, the FASB issued ASU 2016-13, Financial Instruments —Credit Losses (Topic 
326): Measurement of Credit Losses on Financial Instruments.  Among other things, these 
amendments require the measurement of all expected credit losses for financial assets held at 
the reporting date based on historical experience, current conditions, and reasonable and 
supportable forecasts.  Entities will now use forward-looking information to better form their 
credit loss estimates. 
 
Pursuant to ASU 2018-19, Codification Improvements to Topic 326, Financial Instruments – 
Credit Losses, for non-public business entities, such as the Company, the ASU is effective 
for fiscal years beginning after December 15, 2022, including interim periods within those 
fiscal years.  The Company is currently evaluating the impact these ASUs will have on its 
consolidated financial statements. 
 
 

NOTE 3 – LOANS RECEIVABLE, NET  
 
Loans receivable, net at December 31, 2022 consisted of the following: 
 
Gross loans outstanding 2,165,830$      
Less: allowance for loan losses (13,000)           

Loans receivable, net 2,152,830$       
 
At December 31, 2022, there were 38 loans outstanding to employees, stockholders’ or other 
related parties of the Company totaling $106,204.  
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NOTE 4 – ALLOWANCE FOR LOAN LOSSES  
 
Activity in the allowance for loan losses for the year ended December 31, 2022 is as follows: 
 
Beginning balance --$                   
Provision for loan losses 13,000             
Charge-offs --                     
Recoveries --                     

Ending balance 13,000$            
 
The Company monitors credit quality of loans receivable based upon the aging and past due 
status of each individual loan receivable. At December 31, 2022, there was one loan totaling 
$48 that was greater than 30 days past due.  
 
 

NOTE 5 – EQUIPMENT AND CAPITALIZED SOFTWARE COSTS  
 

Equipment and capitalized software costs as of December 31, 2022 consisted of the 
following: 
 
Equipment 11,438$           
Capitalized software 2,282,660        

2,294,098        
Less: accumulated depreciation and amortization (167,312)         

2,126,786$       
 
Depreciation and amortization expense totaled $167,312 for the year ended December 31, 
2022. 
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NOTE 6 – INCOME TAXES 
 
The significant components of the Company’s deferred tax assets and liabilities as of 
December 31, 2022 were as follows: 
 
Deferred tax assets:

Net operating loss carryforwards 1,444,876$      
Allowance for loan losses 3,577               
Debt discount origination fee amortization 4,701               

Gross deferred tax assets 1,453,154        

Deferred tax liability:
Equipment and capitalized software depreciation 59,278             

Net deferred tax asset 1,393,876        
Valuation allowance (1,393,876)      

Net deferred tax asset --$                    
 
The Company recognizes a full valuation allowance against net deferred tax assets based on 
the assessment of the evidence to estimate whether sufficient future taxable income will be 
generated to utilize the existing deferred tax assets.  As of December 31, 2022, the Company 
had federal and state net operating loss (“NOL”) carryforwards of approximately $5.2 
million to offset future taxable income which carryforward for an indefinite period under 
current Federal and applicable State tax codes.  
 
 

NOTE 7 – WAREHOUSE LINE OF CREDIT  
 
On October 6, 2022, Coign SPV as borrower (“Borrower”), along with Zing and Coign 
Holdco as guarantors, entered into a loan agreement with a third-party financial institution 
lender (“Lender”). Under the loan agreement, the Borrower has the ability to draw up to 
$30.0 million periodically during the availability period between (a) twelve (12) months after 
the inception of the agreement, and (b) the date on which the Lender has funded, in the 
aggregate, principal up to the maximum commitment, subject to certain conditions. The 
funds drawn under the loan agreement are restricted to fund the purchase of loans.  
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NOTE 7 – WAREHOUSE LINE OF CREDIT (CONTINUED) 
 
Borrowings under the warehouse line of credit shall mature at the earlier of (i) the date of any 
acceleration of the obligations thereunder due to the existence of an event of default as 
defined in the loan agreement, and (ii)  the eighteen-month anniversary of the initial funding 
date, as may be extended upon Borrower’s election by the date which is thirty (30) days prior 
the end of the eighteen-month anniversary of the Initial Funding Date. 
 
Borrower shall pay interest on the unpaid principal amount of each loan outstanding from the 
date of such loan until repayment (whether by acceleration or otherwise), at a rate equal to 
the U.S. Prime Rate, as adjusted on the last day of each calendar quarter commencing 
September 30, 2022, subject to a floor and cap of four percent (4%) and six percent (6%), 
respectively, plus eight and fifty hundredths of one percent (8.50%) per annum, monthly in 
arrears on each Interest Payment Date, on the date of any prepayment of such Loan, and at 
the Loan Maturity Date.  In the event of default as defined in the loan agreement the interest 
rate increases by an additional four percent (4.0%) per annum. 
 
Upon the issuance of any loan, Borrower shall pay the Lender an origination fee in the 
amount of (i) one-half of one percent (0.5%) of the principal balance of each loan then 
issued. 

Borrowings under the warehouse line of credit are substantially collateralized by loans 
receivable and certain restricted cash accounts. In connection with the loan agreement, Coign 
SPV, Zing and Coign Holdco are subject to certain financial and non-financial covenants and 
other representations and warranties.  
 
The amount outstanding under the warehouse line of credit, net as of December 31, 2022 is 
as follows:   
 
Total long-term debt 4,100,000$      
Debt discount for debt issuance costs (214,596)         

Long-term debt, net 3,885,404$       
 
The debt discount is amortized to interest expense ratably over the term of the debt, along 
with recording any monthly unused debt facility expenses.  Total interest expense related to 
the warehouse line of credit during the year ended December 31, 2022 was $114,619, 
including $57,678 of interest paid, $20,500 of origination fees and $36,441 of debt discount 
amortization.  



ZING AMERICA, INC. AND SUBSIDIARY  
 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
 

FOR THE YEAR ENDED DECEMBER 31, 2022 
 
 

19 

NOTE 8 – CONVERTIBLE PROMISSORY NOTES  
 

Prior to November 28, 2022, the Company had certain promissory note loans outstanding 
bearing interest at 8% with a maturity date of March 1, 2023. The promissory notes were 
mandatorily convertible to equity at the time in which the Company completed a qualified 
financing of at least $10 million with a valuation of at least $15 million. Such qualified 
financing event occurred on November 28, 2022 when the Company raised Series A 
Preferred Stock, in which all promissory notes and accrued interest were converted to Series 
A-1 Preferred Stock of the Company at a value of $4.0642 per share, which was the lesser of 
(i) 80% of the per share price raised in the Series A Preferred Stock transaction, or the 
quotient of $25 million divided by the aggregate number of outstanding shares of the 
Company’s fully diluted capitalization prior to the closing of the Series A Preferred Stock 
transaction.   
 
The total outstanding for principal and accrued interest at the date of the conversion was 
$6,406,342. Interest expense on the convertible promissory notes during the year ended 
December 31, 2022 was $422,074. 
 
Refer to Note 9 – Stockholders’ Equity for additional information on the Series A-1 Preferred 
Stock. 

 
 
NOTE 9 – STOCKHOLDERS’ EQUITY   

 
The rights and privileges of the Company’s stockholders are as follows: 
 
COMMON STOCK 
 
This Company is authorized to issue 210,375 shares of Class A Common Stock, par value 
$0.0001 per share (the “Class A Common Stock”), 10,410,288 shares of Class B Common 
Stock, par value $0.0001 per share (the “Class B Common Stock” and, together with the 
Class A Common Stock, the “Voting Common Stock”), and 2,103,750 shares of Non-Voting 
Common Stock, par value $0.0001 per share (the “Non-Voting Common Stock” and, 
together with the Voting Common Stock, the “Common Stock”). 
 
The voting, dividend and liquidation rights of the holders of the Common Stock are subject 
to and qualified by the rights, powers and preferences of the holders of the Preferred Stock. 
All classes and series of Common Stock shall vote together as a single class. The holders of 
shares of Class A Common Stock shall be entitled to eleven (11) votes for each share of 
Class A Common Stock held as of the applicable date on any matter that is submitted to a 
vote or for the consent of the stockholders of the Company.  
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NOTE 9 – STOCKHOLDERS’ EQUITY  (CONTINUED) 
 

COMMON STOCK (CONTINUED) 
 
The holders of shares of Class B Common Stock shall be entitled to one (1) vote for each 
share of Class B Common Stock held as of the applicable date on any matter that is 
submitted to a vote or for the consent of the stockholders of the Company. The Non-Voting 
Common Stock shall be non-voting except as otherwise required by law.  
 
Each share of Non-Voting Common Stock shall be convertible, at the option of the holder 
thereof, at any time and from time to time, and without the payment of additional 
consideration by the holder thereof, into one (1) fully paid and non-assessable share of Class 
B Common Stock. Upon the conversion of every ten (10) shares of Non-Voting Common 
Stock to Class B Common Stock, then one (1) share of Class A Common Stock shall 
automatically be converted into one (1) share of Class B Common Stock. 
 
PREFERRED STOCK 
 
On November 28, 2022, the Company completed an offering of 1,509,221 shares out of the 
2,022,213 shares authorized of Series A Preferred Stock, $0.0001 par value (“Series A 
Preferred Stock”) at a price of $7.3169 per share.  In conjunction with the Series A Preferred 
Stock offering, 1,563,032 shares of Series A-1 Preferred Stock, $0.0001 par value were 
issued as conversion of promissory notes outstanding (“Series A-1 Preferred Stock”), and 
collectively (“Preferred Stock”). 
 
Dividends 
 
The Company shall not declare, pay or set aside any dividends on shares of any other class or 
series of capital stock of the Company (other than dividends on shares of Common Stock or 
other securities and rights convertible into or entitling the holder thereof to receive, directly 
or indirectly, additional shares of Common Stock of the Company payable in shares of 
Common Stock) unless the holders of the Preferred Stock then outstanding shall first receive, 
or simultaneously receive, a dividend on each outstanding share of Preferred Stock in an 
amount at least equal to: 
 
(i) In the case of a dividend on Common Stock or any class or series that is convertible into 

Class B Common Stock, that dividend per share of Preferred Stock as would equal the 
product of: 
 
A) The dividend payable on each share of such class or series determined, if applicable, 

as if all shares of such class or series had been converted into Class B Common 
Stock; and  
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NOTE 9 – STOCKHOLDERS’ EQUITY  (CONTINUED) 
 

PREFERRED STOCK (CONTINUED) 
 
Dividends (Continued) 

 
B) The number of shares of Common Stock issuable upon conversion of a share of 

Preferred Stock, in each case calculated on the record date for determination of 
holders entitled to receive such dividend; or  

 
(ii) In the case of a dividend on any class or series that is not convertible into Class B 

Common Stock, at a rate per share of Preferred Stock determined by: 
 

A) Dividing the amount of the dividend payable on each share of such class or series of 
capital stock by the original issuance price of such class or series of capital stock 
(subject to appropriate adjustment in the event of any stock dividend, stock split, 
combination or other similar recapitalization with respect to such class or series) and 

 
B) Multiplying such fraction by an amount equal to the original issue price; provided 

that, if the Company declares, pays or sets aside, on the same date, a dividend on 
shares of more than one (1) class or series of capital stock of the Company, the 
dividend payable to the holders of Preferred Stock shall be calculated based upon the 
dividend on the class or series of capital stock that would result in the highest 
Preferred Stock dividend. The “Original Issue Price” represents with respect to the 
Series A Preferred Stock, $7.31690 per share and with respect to the Series A- 1 
Preferred Stock, $4.06420 per share, subject to appropriate adjustment in the event of 
any stock dividend, stock split, combination or other similar recapitalization with 
respect to the applicable Preferred Stock. 

 
As of December 31, 2022, there have not been any dividends declared or accrued on any 
class of Company stock.  

 
Liquidation Rights  

 
In the event of any voluntary or involuntary liquidation, dissolution or winding up of the 
Company, the holders of shares of Preferred Stock then outstanding shall be entitled to be 
paid out of the assets of the Company available for distribution to its stockholders, and in the 
event of a “Deemed Liquidation Event” (such as a merger or consolidation, as defined in the 
articles of incorporation (not including a “Going-Public Transaction” as defined in the 
articles of incorporation)), the holders of shares of Preferred Stock then outstanding shall be 
entitled to be paid out of the consideration payable to stockholders in such Deemed 
Liquidation Event or out of the available proceeds of the Company, before any payment shall 
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NOTE 9 – STOCKHOLDERS’ EQUITY  (CONTINUED) 
 

PREFERRED STOCK (CONTINUED) 
 

Liquidation Rights (Continued) 
 

be made to the holders of Common Stock by reason of their ownership thereof, an amount 
per share equal to the greater of (i) 1.5 times the applicable Original Issue Price, plus any 
dividends declared but unpaid thereon, or (ii) such amount per share as would have been 
payable had all shares of such series of Preferred Stock been converted into Class B 
Common immediately prior to such liquidation, dissolution, winding up or deemed 
liquidation event. 
 
Preferred Stock Protective Provisions 
 
At any time when at least 379,253 shares of Preferred Stock are outstanding, the Corporation 
shall not, either directly or indirectly by amendment, merger, consolidation, recapitalization, 
reclassification, or otherwise, do any of the following without the written consent or 
affirmative vote of Preferred Stock holders: (i) liquidate, dissolve or wind-up the Company, 
(ii) amend, alter or repeal any provision of the Amended and Restated Certificate of the 
Company or Bylaws of the Company, (iii) create, or authorize the creation of, or issue or 
obligate itself to issue shares of, or reclassify, any capital stock unless the same is pari passu 
or ranks junior to the Preferred Stock with respect to its rights, preferences and privileges, or  
increase or decrease the authorized number of shares of Common Stock or Preferred Stock, 
(iv) purchase or redeem, or pay or declare any dividend or make any distribution on any 
shares of capital stock, other than redemptions of or dividends for distributions on the 
Preferred Stock, (v) create, or authorize the creation of, or issue, or authorize the issuance of 
any debt security or create any lien or security interest (or incur other indebtedness for 
borrowed money, including but not limited to obligations and contingent obligations under 
guarantees, or permit any subsidiary to take any such action with respect to any debt security 
lien, security interest or other indebtedness for borrowed money, if the aggregate 
indebtedness of the Corporation and its subsidiaries for borrowed money following such 
action would exceed $500,000 other than equipment leases or extensions of existing bank 
debt or bank lines of credit; (vi) create, or hold capital stock in, any subsidiary that is not 
wholly owned (either directly or through one (1) or more other subsidiaries) by the 
Corporation, other than with respect to a de minimis number of shares if required by 
applicable law or regulations, and (vii) increase or decrease the authorized number of 
directors constituting the Board of Directors. 
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NOTE 9 – STOCKHOLDERS’ EQUITY  (CONTINUED) 
 

PREFERRED STOCK (CONTINUED) 
 

Optional Conversion  
 
Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any 
time and from time to time, and without the payment of additional consideration by the 
holder thereof, into such number of fully paid and non-assessable shares of Class B Common 
Stock as is determined by dividing the applicable Original Issue Price by the Conversion 
Price in effect at the time of conversion. The “Conversion Price” applicable to the Preferred 
Stock shall initially be, with respect to the Series A Preferred Stock, $7.31690 per share, and 
with respect to the Series A-1 Preferred Stock, $4.06420 per share, subject to appropriate 
adjustment in the event of any stock dividend, stock split, combination or other similar 
recapitalization with respect to the applicable Preferred Stock. Such initial Conversion Price, 
and the rate at which shares of Preferred Stock may be converted into shares of Class B 
Common Stock, shall be subject to adjustment as defined in the articles of incorporation. 
 
Mandatory Conversion 
 
Upon either (a) the closing of the sale of shares of Common Stock to the public at a per share 
price of at least four (4) times the Original Issue Price of the Series A Preferred Stock 
(subject to appropriate adjustment in the event of any stock dividend, stock split, 
combination or other similar recapitalization with respect to the Common Stock), in a firm-
commitment underwritten public offering pursuant to an effective registration statement 
under the Securities Act of 1933, as amended, resulting in at least $30,000,000 of gross 
proceeds to the Corporation and in connection with such offering the Common Stock is listed 
for trading on the Nasdaq Stock Market’s National Market, the New York Stock Exchange or 
another exchange or marketplace approved by the Board of Directors (a “Qualified IPO”), or 
(b) the date and time, or the occurrence of an event, specified by vote or written consent of 
the Requisite Holders (the time of such closing or the date and time specified or the time of 
the event specified in such vote or written consent is referred to herein as the “Mandatory 
Conversion Time’), then (1) all outstanding shares of Preferred Stock shall automatically be 
converted into shares of Class B Common Stock, at the then effective conversion rate as 
calculated pursuant to Section 4.a.1 and (ii) such shares may not be reissued by the 
Corporation. 
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NOTE 9 – STOCKHOLDERS’ EQUITY  (CONTINUED) 
 

PREFERRED STOCK (CONTINUED) 
 

Redemption (Upon Liquidation) 
 
In the event of a Deemed Liquidation Event, if the Company does not effect a dissolution of 
the Company within 90 days after such Deemed Liquidation Event, then preferred 
stockholders can redeem all outstanding shares of Preferred Stock at a price per share equal 
to the applicable Liquidation Amount (as defined in the articles of incorporation) on the 
150th day after such Deemed Liquidation Event. 
 
PREFERRED STOCK WARRANTS 
 
Each Series A Preferred Stock investor received one warrant for each Series A Preferred 
Stock exercisable to purchase one third of the number of shares of Series A Preferred Stock 
at an exercise price of $7.3169 per share (“Preferred Stock Warrant”). The Preferred Stock 
Warrants expire on November 28, 2023.  At December 31, 2022 there were 491,612 
Warrants outstanding that were exercisable, with a weighted average life of .91 years. 
 
The fair value of each equity-classified stock warrant was estimated using the Black-Scholes 
option pricing model with the following assumptions: 
 

Stock Price 7.3169$           
Expected term, in Years 1                      
Expected volatility 77%
Dividend yield 0.00%
Risk-free interest rate 4.76%
Fair value per warrant 2.31$                

 
The relative fair value of the warrants issued in connection with the Series A Preferred 
Financing was approximately $1.2 million and is recorded in additional paid in capital. 
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NOTE 9 – STOCKHOLDERS’ EQUITY  (CONTINUED) 
 
STOCK-BASED COMPENSATION 
 
During the year ended December 31, 2022, the Company adopted an amended and restated 
2022 Equity Incentive Plan  which reserved up to 565,750 shares of Class B Common Stock 
for issuance to officers, directors, employees and consultants of the Company, replacing the 
2020 Stock Incentive Plan.  Stock grants under the plan may be restricted stock units 
(“RSUs”) or stock options. During the year ended December 31, 2022 79,886 shares were 
approved for issuance as stock options under the Plan, however, did not meet formal grant 
criteria under ASC 718, Compensation—Stock Compensation, as the option terms have not 
been formalized and agreed upon as of December 31, 2022.  Accordingly, no amounts were 
recognized in the consolidated financial statements during the year ended December 31, 
2022. 
 

 
NOTE 10 – COMMITMENTS AND CONTINGENCIES 

 
FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RISK 
 
In the normal course of business, there are outstanding commitments, contingent liabilities 
and other financial instruments that are not reflected in the accompanying consolidated 
financial statements, including arrangements with the third-party credit card lender and Visa 
based on volume of activity over the contracted period.  
 
The Company has agreed to acquire substantially all loans funded by the third-party lender 
and offered for sale after a one-day seasoning period.  Due to the size and duration of the 
acquisition commitment, management of the Company does not believe there are significant 
interest rate or credit risks associated with the commitment and delivery of this contingency. 
 
LEGAL AND OTHER CONTINGENCIES 
 
The Company may be party to lawsuits arising in the normal course of business.  In the 
opinion of management, all such matters are without merit or are of such kind, or involve 
such amounts, as would not have a significant effect on the consolidated financial statements 
of the Company if disposed of unfavorably. 
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NOTE 11 – RISKS AND UNCERTAINTIES  
 
CONCENTRATION RISKS 
 
The Company’s loans receivable consist of unsecured consumer loans written to borrowers 
with a geographical concentration in various states. 
 
The Company maintains demand deposit accounts with financial institutions, the balances of 
which from time to time exceed the federally insured limit of $250,000.  The Company has 
not experienced any loss from this risk. 

 
 
NOTE 12 – RELATED PARTIES 

 
During the year ended December 31, 2022 the Company had total operating expenses of $4.5 
million, of which approximately $1.5 million, or 33%, related to services provided by 
Ensemblex, LLC (“Ensemblex”). Ensemblex is a third party consultant to the Company, 
which its owners, employees, and affiliates own approximately $1.8M or 16% of stock in the 
Company.   
 
At December 31, 2022, there was approximately $231,000 of accounts payable due to 
Ensemblex. 

 
 
NOTE 13 – SUBSEQUENT EVENTS 

 
The Company has evaluated the accompanying consolidated financial statements for 
subsequent events and transactions through June 8, 2023, the date these consolidated 
financial statements were available for issue, based on FASB ASC 855, Subsequent Events.   
 
No material subsequent events have occurred that would affect the information presented in 
the accompanying consolidated financial statements or require additional disclosure, except 
as follows: 
 
On January 5, 2023, the Company entered into a lease agreement for office space in McLean, 
VA.  The lease is for 26 months with rent of $2,765 due per month during year 1, with a 50% 
abatement for the first three months payments, $2,861 during year 2, and $2,961 per month 
during year 3. The lease is subject to two one-year extensions at a 3.5% escalation of rent due 
from the prior annual period.  
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Subscription Agreement 
  



Zing America, Inc. dba Coign 
SUBSCRIPTION AGREEMENT 

 

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) AND REGULATION 
CROWDFUNDING OF THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES 
ACT”) AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR THE 
SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. NO FEDERAL OR STATE 
SECURITIES ADMINISTRATOR HAS REVIEWED OR PASSED ON THE ACCURACY OR 
ADEQUACY OF THE OFFERING MATERIALS FOR THESE SECURITIES. THERE ARE 
SIGNIFICANT RESTRICTIONS ON THE TRANSFERABILITY OF THE SECURITIES DESCRIBED 
HEREIN AND NO RESALE MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE. 
THE PURCHASE OF THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD 
BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR 
ENTIRE INVESTMENT.  

THESE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, 
PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED BY RULE 501 OF REGULATION 
CROWDFUNDING UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES 
LAWS OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 
THEREFROM.  

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR 
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY SUBSCRIPTION 
OF THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER 
CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER FORMALITIES. THE 
COMPANY RESERVES THE RIGHT TO DENY THE SUBSCRIPTION OF THE SECURITIES BY 
ANY FOREIGN SUBSCRIBER.  

 

The Board of Directors of Zing America, Inc. dba Coign 
1749 Old Meadow Road, Suite 620 
McLean, VA 22102 
 

Ladies and Gentlemen:  

The undersigned (the “Investor”) understands that Zing America, Inc. dba Coign, a Delaware corporation 
(the “Company”), is conducting an offering (the “Offering”) under Section 4(a)(6) of the Securities Act 
of 1933, as amended (the “Securities Act”) and Regulation Crowdfunding promulgated thereunder. This 
Offering is made pursuant to the Form C, as the same may be amended from time to time, filed by the 
Company with the SEC (the “Form C”). The Company is offering to both accredited and non-accredited 
investors up to 680,272 shares of Class C Non-Voting Common Stock, par value $0.0001 per share 
(“Securities”) at a price of $7.35 per share for purchasers in the Offering (the “Purchase Price”). The 
minimum amount or target amount to be raised in the Offering is $50,002.05 (the “Target Offering 
Amount”) and the maximum amount to be raised in the offering is $4,999,999.20 (the “Maximum 



Offering Amount”). If the Offering is oversubscribed beyond the Target Offering Amount, the Company 
will sell Securities as set forth in the Form C. The Company is offering the Securities to prospective 
investors through OpenDeal Portal LLC d/b/a Republic (the “Portal”). The Portal is registered with the 
Securities and Exchange Commission (the “SEC”), as a funding portal and is a funding portal member of 
the Financial Industry Regulatory Authority. The Company will pay the Portal a cash commission of the 
greater of  (a) a fee of five and one half percent (5.50%) for the dollar value of the Securities sold to investors 
under the Offering or (b) twelve thousand dollars ($12,000.00). In addition, the Company will pay the Portal 
a securities commission equivalent to one and one-half percent (1.50%) of the dollar value of the Securities 
issued to the investors in the Offering, as well as reimburse the Portal for certain expenses associated with 
the Offering. Investors should carefully review the Form C, which is available on the web-platform of the 
Portal at https://republic.com/coign (the “Deal Page”).  

1.  Subscription; Custodian; Securities Entitlement.  

(a)  Subscription. Subject to the terms of this Subscription Agreement and the Form C, the 
Investor hereby subscribes to purchase the number of Securities equal to the quotient of the Investor’s 
subscription amount as indicated through the Portal’s platform divided by the Purchase Price and shall pay 
the aggregate Purchase Price in the manner specified in the Form C and as per the directions of the Portal 
through the Deal Page. Such subscription shall be deemed to be accepted by the Company only when this 
Subscription Agreement is countersigned and delivered on the Company’s behalf and subject to Section 3. 
No person may subscribe for Securities in the Offering after the Offering campaign deadline as specified 
in the Form C and on the Deal Page (the “Offering Deadline”).  

(b)  Custodian; Securities Entitlement. The Company and the Investor authorize Brassica Trust 
Company LLC and its successors and assigns (the “Custodian”), as the custodian for the benefit of the 
Investor, to hold the Securities and any securities that may be issued upon conversion thereof in registered 
form in its name or the name of its nominees for the benefit of the Investor and the Investor’s permitted 
assigns. The Investor acknowledges and agrees that upon any acceptance of this Subscription Agreement, 
the Company shall issue and deliver the Securities to the Custodian, who shall solely hold such Securities 
for the benefit of the Investor and shall be a “protected purchaser” of such Securities within the meaning of 
Section 8-303 of the Delaware Uniform Commercial Code, which shall be in book entry uncertificated 
form, and that the Investor shall hold and acquire only a “securities entitlement” within the meaning of 
Section 8-501 of the Delaware Uniform Commercial Code in the Securities equal to the ratio of the 
Investor’s purchase amount to the aggregate purchase amounts of the Securities in the Offering. Company 
and Investor acknowledge and agree that the Custodian may assign any and all of its agreements with 
Investor, delegate its duties thereunder, and transfer Investor’s Securities to any of its affiliates or to its 
successors and assigns, whether by merger, consolidation, or otherwise, in each case, without the consent 
of the Investor or the Company. Investors acknowledges and agrees that Investor may not assign or transfer 
any of its rights or obligations under such agreements without the Custodian’s prior written consent, and 
any attempted transfer or assignment in violation hereof shall be null and void.  

2.  Closing.  

(a)  Closing. Subject to Section 3(b), the closing of the sale and purchase of the Securities 
pursuant to this Subscription Agreement (the “Closing”) shall take place through the Portal on date of any 
Initial Closing, Subsequent Closing or the Offering Deadline (each, a “Closing Date”) in accordance with 
the Form C.  

(b)  Closing Conditions. Closing is conditioned upon satisfaction of all the following 
conditions:  



(i) prior to the Offering Deadline, the Company shall have received aggregate subscriptions 
for Securities in an aggregate investment amount of at least the Target Offering Amount;  

(ii) at the time of the Closing, the Company shall have received into the escrow account 
established by the Portal and the escrow agent in cleared funds, and is accepting, subscriptions for 
Securities having an aggregate investment amount of at least the Target Offering Amount; and  

(iii) the representations and warranties of the Company contained in Section 7 hereof and 
of the Investor contained in Section 5 hereof shall be true and correct as of the Closing in all respects 
with the same effect as though such representations and warranties had been made as of the Closing. 

3.  Termination of the Offering; Other Offerings. The Investor understands that the Company may 
terminate the Offering at any time. The Investor further understands that during and following termination 
of the Offering, the Company may undertake offerings of other securities, which may or may not be on 
terms more favorable to an investor than the terms of this Offering.  

4.  Undersigned’s Representations. The Investor represents and warrants to the Company and the 
Company’s agents as follows:  

(a) The Investor understands and accepts that the purchase of the Securities involves various risks, 
including the risks outlined in the Form C and in this Subscription Agreement. The Investor can bear the 
economic risk of this investment and can afford a complete loss thereof; the Investor has sufficient liquid 
assets to pay the full purchase price for the Securities; and the Investor has adequate means of providing 
for its current needs and possible contingencies and has no present need for liquidity of the Investor’s 
investment in the Company.  

(b) The Investor acknowledges that at no time has it been expressly or implicitly represented, 
guaranteed or warranted to the Investor by the Company or any other person that a percentage of profit 
and/or amount or type of gain or other consideration will be realized because of the purchase of the 
Securities or otherwise about the success of the Company.  

(c) The Investor (i) either qualifies as an “accredited investor” as defined by Rule 501(a) 
promulgated under the Securities Act or has not exceeded the investment limit as set forth in Rule 100(a)(2) 
of Regulation Crowdfunding, (ii) has such knowledge and experience in financial and business matters that 
the Investor is capable of evaluating the merits and risks of the prospective investment and (iii) has 
truthfully submitted the required information to the Portal to evidence these representations. The Investor 
agrees and covenants that the Investor will maintain accurate and up-to-date contact information (including 
email and mailing address) on Portal and will promptly update such information in the event it changes or 
is no longer accurate.  

(d) The Investor has received and reviewed a copy of the Form C. With respect to information 
provided by the Company, the Investor has relied solely on the information contained in the Form C to 
make the decision to purchase the Securities and has had an opportunity to ask questions and receive 
answers about the Form C, the Offering and the Investor’s investment in the Securities.  

(e) The Investor confirms that it is not relying and will not rely on any communication (written or 
oral) of the Company, the Portal, the escrow agent, or any of their respective affiliates, as investment advice 
or as a recommendation to purchase the Securities. It is understood that information and explanations 
related to the terms and conditions of the Securities provided in the Form C or otherwise by the Company, 
the Portal or any of their respective affiliates shall not be considered investment advice or a recommendation 
to purchase the Securities, and that neither the Company, the Portal nor any of their respective affiliates is 



acting or has acted as an advisor to the Investor in deciding to invest in the Securities. The Investor 
acknowledges that neither the Company, the Portal nor any of their respective affiliates have made any 
representation regarding the proper characterization of the Securities for purposes of determining the 
Investor's authority or suitability to invest in the Securities.  

(f) The Investor is familiar with the business and financial condition and operations of the 
Company, including all as generally described in the Form C. The Investor has had access to such 
information concerning the Company and the Securities as it deems necessary to enable it to make an 
informed investment decision concerning the purchase of the Securities.  

(g) The Investor understands that, unless the Investor notifies the Company in writing to the 
contrary at or before the Closing, each of the Investor's representations and warranties contained in this 
Subscription Agreement will be deemed to have been reaffirmed and confirmed as of the Closing, taking 
into account all information received by the Investor.  

(h) The Investor acknowledges that the Company has the right in its sole and absolute discretion to 
abandon this Offering at any time prior to the completion of the Offering. This Subscription Agreement 
shall thereafter have no force or effect and the Company shall return any previously paid subscription price 
of the Securities, without interest thereon, to the Investor.  

(i) The Investor understands that no federal or state agency has passed upon the merits or risks of 
an investment in the Securities or made any finding or determination concerning the fairness or advisability 
of this investment.  

(j) The Investor has up to 48 hours before the Offering Deadline to cancel the Investor’s 
subscription and receive a full refund.  

(k) The Investor confirms that the Company has not (i) given any guarantee or representation as to 
the potential success, return, effect or benefit (either legal, regulatory, tax, financial, accounting or 
otherwise) of an investment in the Securities or (ii) made any representation to the Investor regarding the 
legality of an investment in the Securities under applicable legal investment or similar laws or regulations. 
In deciding to purchase the Securities, the Investor is not relying on the advice or recommendations of the 
Company and the Investor has made its own independent decision, alone or in consultation with its 
investment advisors, that the investment in the Securities is suitable and appropriate for the Investor.  

(l) The Investor has such knowledge, skill and experience in business, financial and investment 
matters that the Investor is capable of evaluating the merits and risks of an investment in the Securities. 
With the assistance of the Investor's own professional advisors, to the extent that the Investor has deemed 
appropriate, the Investor has made its own legal, tax, accounting and financial evaluation of the merits and 
risks of an investment in the Securities and the consequences of this Subscription Agreement. The Investor 
has considered the suitability of the Securities as an investment in light of its own circumstances and 
financial condition and the Investor is able to bear the risks associated with an investment in the Securities 
and its authority to invest in the Securities.  

(m) The Investor is acquiring the Securities solely for the Investor’s own beneficial account, for 
investment purposes, and not with a view to, or for resale in connection with, any distribution of the 
Securities. The Investor understands that the Securities have not been registered under the Securities Act 
or any state securities laws by reason of specific exemptions under the provisions thereof which depend in 
part upon the investment intent of the Investor and of the other representations made by the Investor in this 
Subscription Agreement. The Investor understands that the Company is relying upon the representations 



and agreements contained in this Subscription Agreement (and any supplemental information provided by 
the Investor to the Company or the Portal) for the purpose of determining whether this transaction meets 
the requirements for such exemptions.  

(n) The Investor understands that the Securities are restricted from transfer for a period of time 
under applicable federal securities laws and that the Securities Act and the rules of the SEC provide in 
substance that the Investor may dispose of the Securities only pursuant to an effective registration statement 
under the Securities Act, an exemption therefrom or as further described in Rule 501 of Regulation 
Crowdfunding, after which certain state restrictions may apply. The Investor understands that the Company 
has no obligation or intention to register any of the Securities, or to take action so as to permit sales pursuant 
to the Securities Act. Even if and when the Securities become freely transferable, a secondary market in the 
Securities may not develop. Consequently, the Investor understands that the Investor must bear the 
economic risks of the investment in the Securities for an indefinite period of time.  

(o) The Investor agrees that the Investor will not sell, assign, pledge, give, transfer or otherwise 
dispose of the Securities or any interest therein or make any offer or attempt to do any of the foregoing, 
except pursuant to Rule 501 of Regulation Crowdfunding.  

(p) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the Internal 
Revenue Code of 1986, as amended), the Investor hereby represents and warrants to the Company 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 Securities or any use of this Subscription Agreement, including (i) the legal 
requirements within its jurisdiction for the purchase of the Securities, (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 Securities. The Investor’s subscription and payment for and continued 
beneficial ownership of the Securities will not violate any applicable securities or other laws of the 
Investor’s jurisdiction.  

(q) The Investor has full legal capacity, power and authority to execute and deliver this instrument 
and to perform its obligations hereunder. This instrument constitutes a valid and binding obligation of the 
Investor, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency or other 
laws of general application relating to or affecting the enforcement of creditors’ rights generally and general 
principles of equity.  

(r) The Investor has been advised that this instrument and the underlying securities have not been 
registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant to 
Section 4(a)(6) of the Securities Act. The Investor understands that neither this instrument nor the 
underlying securities may be resold or otherwise transferred unless they are registered under the Securities 
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain 
state transfer restrictions may apply.  

(s) The Investor understands that no public market now exists for any of the securities issued by 
the Company, and that the Company has made no assurances that a public market will ever exist for the 
Securities acquired by the Investor hereunder.  

(t) The Investor is not (i) a citizen or resident of a geographic area in which the subscription, or 
holding, of the Subscription Agreement and the underlying securities is prohibited by applicable law, 
decree, regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a geographic area 
that is subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual, or an individual 



employed by or associated with an entity, identified on the U.S. Department of Commerce’s Denied Persons 
or Entity List, the U.S. Department of Treasury’s Specially Designated Nationals List, the U.S. Department 
of State’s Debarred Parties List or other applicable sanctions lists. The Investor hereby represents and 
agrees that if the Investor’s country of residence or other circumstances change such that the above 
representations are no longer accurate, the Investor will immediately notify the Company. The Investor 
further represents and warrants that it will not knowingly sell or otherwise transfer any interest in the 
Subscription Agreement or the underlying Securities to a party subject to U.S. or other applicable sanctions.  

(u) If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly 
existing and in good standing under the laws of the state of its incorporation, and has the power and authority 
to enter into this Subscription Agreement; (ii) the execution, delivery and performance by the Investor of 
the Subscription Agreement is within the power of the Investor and has been duly authorized by all 
necessary actions on the part of the Investor; (iii) to the knowledge of the Investor, it is not in violation of 
its current charter or bylaws, any material statute, rule or regulation applicable to the Investor; and (iv) the 
performance of this Subscription Agreement does not and will not violate any material judgment, statute, 
rule or regulation applicable to the Investor; result in the acceleration of any material indenture or contract 
to which the Investor is a party or by which it is bound, or otherwise result in the creation or imposition of 
any lien upon the Securities.  

(v) HIGH RISK INVESTMENT. THE INVESTOR UNDERSTANDS THAT AN 
INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK. The Investor 
acknowledges that (a) any projections, forecasts or estimates as may have been provided to the Investor are 
purely speculative and cannot be relied upon to indicate actual results that may be obtained through this 
investment; any such projections, forecasts and estimates are based upon assumptions which are subject to 
change and which are beyond the control of the Company or its management; (b) the tax effects which may 
be expected by this investment are not susceptible to absolute prediction, and new developments and rules 
of the Internal Revenue Service (the “IRS”), audit adjustment, court decisions or legislative changes may 
have an adverse effect on one or more of the tax consequences of this investment; and (c) the Investor has 
been advised to consult with his own advisor regarding legal matters and tax consequences involving this 
investment.  

(w) Investor directs the Issuer to issue the Securities in the name of the Custodian, and the Investor 
acknowledges and agrees that the Custodian will hold the Securities in registered form for the benefit of 
the Investors, which shall be in uncertificated form. To the extent otherwise agreed upon in writing between 
the Investor and the Custodian, Custodian may take direction from the Lead (as defined below) who will 
act on behalf of the Investors, and the Issuer, the Intermediary and the Custodian may be permitted to rely 
on the Lead’s instructions relating to the Securities. The Investor agrees that the Custodian is an intended 
third-party beneficiary to the representations made by the Investor and the Issuer via this Subscription 
Agreement, including, without limitation, any representations, warranties, and covenants made by the Issuer 
and the Investor. 

5.  Company Representations. The Investor understands that upon issuance to the Investor of any 
Securities, the Company will be deemed to have made the following representations and warranties to the 
Investor as of the date of such issuance:  

(a) Corporate Power. The Company is a Delaware corporation duly incorporated, validly existing 
and in good standing under the laws of the state of its formation, and has the power and authority to own, 
lease and operate its properties and carry on its business as now conducted.  



(b) Enforceability. This Subscription Agreement, 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 (a) 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 (b) as limited by laws relating to the availability 
of specific performance, injunctive relief, or other equitable remedies.  

(c) Valid Issuance. The Securities, when issued, sold and delivered in accordance with the terms 
and for the consideration set forth in this Subscription Agreement and the Form C, will be validly issued, 
fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer arising 
under this Subscription Agreement, the Certificate of Incorporation, as amended and/or restated from time 
to time, and Bylaws of the Company, or under applicable state and federal securities laws and liens or 
encumbrances created by or imposed by a subscriber.  

(d)  Authorization. The execution, delivery and performance by the Company of this instrument 
is within the power of the Company and, other than with respect to the actions to be taken when equity is 
to be issued hereunder, has been duly authorized by all necessary actions on the part of the Company. This 
instrument constitutes a legal, valid and binding obligation of the Company, enforceable against the 
Company in accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general 
application relating to or affecting the enforcement of creditors’ rights generally and general principles of 
equity. The Company is not in violation of (i) its current charter or Bylaws; (ii) any material statute, rule or 
regulation applicable to the Company; or (iii) any material indenture or contract to which the Company is 
a party or by which it is bound, where, in each case, such violation or default, individually, or together with 
all such violations or defaults, could reasonably be expected to have a material adverse effect on the 
Company or its operations.  

(e)  No Conflict. The execution, delivery and performance of and compliance with this 
Subscription Agreement and the issuance of the Securities will not result in any violation of, or conflict 
with, or constitute a default under, the Company’s Certificate of Incorporation and Bylaws, and will not 
result in any violation of, or conflict with, or constitute a default under, any agreements to which the 
Company is a party or by which it is bound, or any statute, rule or regulation, or any decree of any court or 
governmental agency or body having jurisdiction over the Company, except for such violations, conflicts, 
or defaults which would not individually or in the aggregate, have a material adverse effect on the business, 
assets, properties, financial condition or results of operations of the Company.  

(f)  Operation. The performance and consummation of the transactions contemplated by this 
instrument do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to 
the Company; (ii) result in the acceleration of any material indenture or contract to which the Company is 
a party or by which it is bound; or (iii) result in the creation or imposition of any lien upon any property, 
asset or revenue of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license 
or authorization applicable to the Company, its business or operations.  

(g)  Consents. No consents, waivers, registrations, qualifications or approvals are required in 
connection with the execution, delivery and performance of this Agreement and the transactions 
contemplated hereby, other than: (i) the Company’s manager and/or member approvals which have been 
properly obtained, made or effected, as the case may be, and (ii) any qualifications or filings under 
applicable securities laws.  

(h)  Securities Matters. The Company is not subject to the requirement to file reports pursuant 
to section 13 or section 15(d) of the Securities Exchange Act of 1934. The Company is not an investment 



company, as defined in section 3 of the Investment Company Act of 1940 and is not excluded from the 
definition of investment company by section 3(b) or section 3(c) of that Act. The Company is not 
disqualified from offering or selling securities in reliance on section 4(a)(6) of the Securities Act as a result 
of a disqualification as specified in Rule 503 of the Regulation CF. The Company has a specific business 
plan and has not indicated that its business plan is to engage in a merger or acquisition with an unidentified 
company or companies. To the extent required, the Company has filed with the SEC and has provided to 
investors the ongoing annual reports required under Regulation CF prior to the filing of the Form C. The 
Company is organized under, and subject to, the laws of the state of Delaware.  

(i)  Transfer Agent. The Company has, or will shortly after the issuance of this instrument, 
engage a transfer agent registered with the SEC to act as the sole registrar and transfer agent for the 
Company with respect to the Securities.  

6.  Indemnification. The Investor acknowledges that the Company and the Custodian and each of their 
respective founders, officers, directors, employees, agents, and affiliates, are relying on the truth and 
accuracy of the foregoing representations and warranties in offering Securities for sale to the Investor 
without having first registered the issuance of the Securities under the Securities Act or the securities laws 
of any state. The Investor also understands the meaning and legal consequences of the representations and 
warranties in this Subscription Agreement, and the Investor agrees to indemnify and hold harmless the 
Company and the Custodian and each of their respective founders, officers, directors, managers, employees, 
agents, and affiliates from and against any and all loss, damage or liability, including costs and expenses 
(including reasonable attorneys’ fees), due to or arising out of a breach of any such representations or 
warranties or any failure, or alleged failure, to fulfill any covenants or agreements contained in this 
Subscription Agreement.  

7.  Market Stand-Off and Power of Attorney.  

(a) In connection with any IPO (as defined below), the Investor shall not directly or indirectly, 
without the prior written consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; 
sell any option or contract to purchase; purchase any option or contract to sell; grant any option, right, or 
warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any Securities or any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for Capital Stock (whether 
such shares or any such securities are then issued hereunder or are thereafter acquired); or (B) enter into 
any swap or other arrangement that transfers to another, in whole or in part, any of the economic 
consequences of ownership of such securities; whether any such transaction described in clause (A) or (B) 
above is to be settled by delivery of Capital Stock or other securities, in cash, or otherwise. Such restriction 
(the “Market Stand-Off”) shall be in effect for such period of time following the date of the final 
prospectus for the offering as may be requested by the Company or such underwriter (the “Lock-up 
Period”). In no event, however, shall such period exceed two hundred seventy (270) days plus such 
additional period as may reasonably be requested by the Company or such underwriter to accommodate 
regulatory restrictions on (i) the publication or other distribution of research reports or (ii) analyst 
recommendations and opinions.  

(b) The foregoing provisions will: (x) apply only to the IPO and will not apply to the sale of any 
shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the transfer of any shares 
to any trust for the direct or indirect benefit of the Investor or the immediate family of the Investor, provided 
that the trustee of the trust agrees to be bound in writing by the restrictions set forth herein, and provided 
further that any such transfer will not involve a disposition for value; and (z) be applicable to the Investor 
only if all officers and directors of the Company are subject to the same restrictions and the Company uses 



commercially reasonable efforts to obtain a similar agreement from all stockholders individually owning 
more than 5% of the outstanding common stock or any securities convertible into or exercisable or 
exchangeable (directly or indirectly) for common stock. Notwithstanding anything herein to the contrary, 
the underwriters in connection with the IPO are intended third-party beneficiaries of these provisions will 
have the right, power and authority to enforce the provisions hereof as though they were a party hereto. The 
Investor further agrees to execute such agreements as may be reasonably requested by the underwriters in 
connection with the IPO that are consistent with the above or that are necessary to give further effect thereto.  

(c) In order to enforce the foregoing covenant, the Company may impose stop transfer instructions 
with respect the Investor’s registrable securities of the Company (and the Company shares or securities of 
every other person subject to the foregoing restriction) until the end of the Lock-up Period. The Investor 
agrees that a legend reading substantially as follows will be placed on all certificates representing all of the 
Investor’s registrable securities of the Company:  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT 
TO A LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE 
COMPANY’S REGISTRATION STATEMENT FILED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, AS SET FORTH IN AN 
AGREEMENT BETWEEN THE COMPANY AND THE ORIGINAL HOLDER 
OF THESE SECURITIES, A COPY OF WHICH MAY BE OBTAINED AT THE 
COMPANY’S PRINCIPAL OFFICE. SUCH LOCK-UP PERIOD IS BINDING 
ON TRANSFEREES OF THESE SECURITIES.  

 

(d) For consideration received and acknowledged, each Investor, in its capacity as a securityholder 
of the Company, hereby appoints the Chief Executive Officer of the Company to act as its true and lawful 
attorney with full power and authority on its behalf to execute and deliver all documents and instruments 
and take all other actions necessary in connection with the matters covered by this section and any lock-up 
agreement required to be executed pursuant to an underwriting agreement in connection with any initial 
public offering of Company. Such appointment shall be for the limited purposes set forth above.  

(e) “IPO” means: (A) the completion of an underwritten initial public offering of Capital Stock by 
the Company pursuant to: (I) a final prospectus for which a receipt is issued by a securities commission of 
the United States or of a province of Canada, or (II) a registration statement which has been filed with the 
SEC and is declared effective to enable the sale of Capital Stock by the Company to the public, which in 
each case results in such equity securities being listed and posted for trading or quoted on a recognized 
exchange; (B) the Company’s initial listing of its Capital Stock (other than shares of Capital Stock not 
eligible for resale under Rule 144 under the Securities Act) on a national securities exchange by means of 
an effective registration statement on Form S-1 filed by the Company with the SEC that registers shares of 
existing capital stock of the Company for resale, as approved by the Company’s board of directors, where 
such listing shall not be deemed to be an underwritten offering and shall not involve any underwriting 
services; or (C) the completion of a reverse merger or take-over whereby an entity (I) whose securities are 
listed and posted for trading or quoted on a recognized exchange, or (II) is a reporting Company in the 
United States or the equivalent in any foreign jurisdiction, acquires all of the issued and outstanding Capital 
Stock of the Company.  

(f) “Capital Stock” means the capital stock of the Company, including, without limitation, 
common stock and preferred stock.  



8.  Obligations Irrevocable. Following the Closing, the obligations of the Investor shall be irrevocable. 
The Company, the Custodian and the Portal, and each of their respective affiliates and agents, are each 
hereby authorized and instructed to accept and execute any instructions in respect of the Securities given 
by the Investor in written or electronic form. The Custodian and the Portal may rely conclusively upon and 
shall incur no liability in respect of any action take upon any notice, consent, request, instructions or other 
instrument believed in good faith to be genuine or to be signed by properly authorized persons of the 
Investor.  

9.  Legend. The certificates, book entry or other form of notation representing the Securities sold 
pursuant to this Subscription Agreement will be notated with a legend or designation, which communicates 
in some manner that the Securities were issued pursuant to Section 4(a)(6) of the Securities Act and may 
only be resold pursuant to Rule 501 of Regulation CF.  

10.  Notices. All notices or other communications given or made hereunder shall be in writing and 
delivered to the Investor’s email address provided to the Portal or to the Company at the address set forth 
at the beginning of this Subscription Agreement, or such other place as the Investor or the Company from 
time to time designate in writing in or through the Portal.  

11.  Governing Law. Notwithstanding the place where this Subscription Agreement may be executed 
by any of the parties hereto, the parties expressly agree that all the terms and provisions hereof shall be 
construed in accordance with and governed by the laws of the State of Delaware without regard to the 
principles of conflicts of laws.  

12.  Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any offers, 
purchases or sales of the Securities by the Investor (“Proceedings”), the Investor irrevocably submits to 
the jurisdiction of the federal or state courts located at the location of the Company’s principal place of 
business, which submission shall be exclusive unless none of such courts has lawful jurisdiction over such 
Proceedings.  

13.  Entire Subscription Agreement. This Subscription Agreement constitutes the entire agreement 
between the parties hereto with respect to the subject matter hereof and may be amended only by a writing 
executed by all parties.  

14.  Waiver; Amendment. Any provision of this Subscription Agreement may be amended, waived or 
modified only at the direction of the Chief Executive Officer of the Company (the “Lead”).  

15.  Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANYAND ALL RIGHT 
TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF THE 
TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT.  

16.  Invalidity of Specific Provisions. If any provision of this Subscription Agreement is held to be 
illegal, invalid, or unenforceable under the present or future laws effective during the term of this 
Subscription Agreement, such provision shall be fully severable; this Subscription Agreement shall be 
construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part of 
this Subscription Agreement, and the remaining provisions of this Subscription Agreement shall remain in 
full force and effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its 
severance from this Subscription Agreement.  

17.  Titles and Subtitles. The titles of the sections and subsections of this Subscription Agreement are 
for convenience of reference only and are not to be considered in construing this Subscription Agreement.  



18.  Counterparts. This Subscription Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same instrument.  

19.  Electronic Execution and Delivery. A digital reproduction, portable document format (“.pdf”) or 
other reproduction of this Subscription Agreement may be executed by one or more parties hereto and 
delivered by such party by electronic signature (including signature via DocuSign or similar services), 
electronic mail or any similar electronic transmission device pursuant to which the signature of or on behalf 
of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for 
all purposes.  

20.  Binding Effect. The provisions of this Subscription Agreement shall be binding upon and accrue to 
the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns.  

21.  Survival. All representations, warranties and covenants contained in this Subscription Agreement 
shall survive (i) the acceptance of the subscription by the Company, (ii) changes in the transactions, 
documents and instruments described in the Form C which are not material, or which are to the benefit of 
the Investor and (iii) the death or disability of the Investor.  

22.  Notification of Changes. The Investor hereby covenants and agrees to notify the Company upon 
the occurrence of any event prior to the closing of the purchase of the Securities pursuant to this 
Subscription Agreement, which would cause any representation, warranty, or covenant of the Investor 
contained in this Subscription Agreement to be false or incorrect. The Investor agrees that, upon demand, 
it will promptly furnish any information, and execute and deliver such documents, as reasonably required 
by the Company and/or the Portal.  

23.  Tokenization and Fractionalization. The Company has the right, but not the obligation, to mint and 
distribute to, or for the benefit of, the Investor one or more types of digital tokens ("Tokens") on a 
blockchain network, which may serve as a digital representation of, securities entitlement or economic 
arrangement to, the Securities or as a technological means of providing a transfer instruction to the 
Company or an entitlement order to a securities intermediary holding the Securities or any securities 
convertible into or exercisable or exchangeable (directly or indirectly) for shares or Capital Stock on behalf 
of others. Tokens, if issued, may embody certain rights, preferences, privileges, and restrictions of the 
respective Securities to which they relate or may provide the means to give such instructions or entitlement 
orders. All securities issued under this instrument, whether in the form of Tokens or otherwise, may be 
issued in whole or fractional parts, in the Company’s sole discretion. So long as Brassica Trust Company 
LLC or its successors and assigns is the Custodian, the Company or the Lead shall provide Custodian with 
written notice of a determination by the Company to Tokenize the Securities or any securities that may be 
issued upon conversion thereof, such notice to be reasonably sufficient in time to arrange in advance of 
Tokenization a custodian of the Tokens to an alternate custodian as needed.  

 

 

[End of Page] 

  



IN WITNESS WHEREOF, the parties have executed this Subscription Agreement as of ____________, 
2024.  

 

COMPANY:  

 

Zing America, Inc. 

 

By:  ________________________________ 

Name:  Robert W. Collins 

Title:  CEO and Director 

Address: 1749 Old Meadow Road, Suite 620, McLean, VA 22102 
 
Email:  investors@coign.com  

 

INVESTOR: 

 

By:  ________________________________ 

Name:  ________________________________ 

Title:  ________________________________ 



 
 

EXHIBIT C 
 

Custody Agreement 
  



CUSTODY AGREEMENT 
(v04302024) 

 
YOU SHOULD READ THE TERMS AND CONDITIONS OF THIS AGREEMENT CAREFULLY AS IT AFFECTS YOUR 
RIGHTS AND REMEDIES AS A CLIENT WITH ASSETS WITH BRASSICA TRUST COMPANY LLC (THE 
“CUSTODIAN”).  

THE CUSTODIAN IS ACTING AS A CUSTODIAN FOR THE ASSETS OF CERTAIN INVESTORS.  THE CUSTODIAN IS NOT 
A BANK OR OTHER STATE OR FEDERAL REGULATED FINANCIAL INSTITUTION IN THE BUSINESS OF ACCEPTING 
DEPOSITS.   

EXCEPT TO THE EXTENT OTHERWISE NOTIFIED TO YOU BY THE CUSTODIAN, NO ASSETS CONVEYED TO THE 
CUSTODIAN WILL BE INSURED BY THE U.S. FEDERAL DEPOSIT INSURANCE CORPORATION (FDIC).  

THE CUSTODIAN HAS NO FIDUCIARY DUTY, RESPONSIBILITY, OR LIABILITY TO ANY PERSON THAT DEPOSITS 
ASSETS WITH IT. 

THE CUSTODIAN MAY HOLD SECURITIES, DIGITAL ASSETS, AND U.S. DOLLARS.   

HOLDING DIGITAL ASSETS CARRIES WITH IT UNIQUE RISKS, INCLUDING (BUT NOT LIMITED TO): (A) DIGITAL 
ASSETS MAY NOT BE REPLACED IF LOST OR STOLEN; (B) THE MARKET FOR DIGITAL ASSETS IS EXTREMELY 
VOLATILE AND YOUR DIGITAL ASSETS MAY LOSE VALUE OR YOU MAY NOT BE ABLE TO FIND A MARKET TO 
RESELL YOUR DIGITAL ASSETS; (C) THE REGULATORY REGIME FOR DIGITAL ASSETS IS VERY UNSETTLED AND 
CHANGES IN LAW MAY ADVERSELY AFFECT THE VALUE OF YOUR DIGITAL ASSETS OR YOUR RIGHTS AS AN 
OWNER OF DIGITAL ASSETS; AND (D) DIGITAL ASSETS CAN BE LOST OR STOLEN THROUGH FAILURE OF 
ELECTRONIC SYSTEMS AND THEFT THROUGH DIGITAL PIRACY. 

FURTHER, CONTRIBUTING DIGITAL ASSETS TO THE CUSTODIAN INCLUDE THE FOLLOWING RISKS: 

● WHILE DIGITAL ASSETS CAN BE INSURED, THE CUSTODIAN MAKES NO ASSURANCE THAT IT WILL ENSURE 
ANY DIGITAL ASSETS CUSTODIED WITH IT OR THAT SUCH INSURANCE WOULD BE SUFFICIENT TO COVER 
ANY LOSS SUFFERED BY IT. 

● DIGITAL ASSETS CUSTODIED WITH THE CUSTODIAN WILL BE HELD IN CUSTODY IN FUNGIBLE BAILMENT 
UNDER THE LAWS OF THE STATE OF WYOMING.  WHILE DIGITAL ASSETS WILL BE SEGREGATED FROM THE 
DIGITAL ASSETS OF THE CUSTODIAN, THEY WILL NOT BE SEGREGATED FROM THE FUNGIBLE DIGITAL 
ASSETS THE CUSTODIAN HOLDS FOR OTHER CUSTOMERS. 

● YOU AND YOUR LEGAL COUNSEL SHOULD SATISFY YOURSELVES THAT YOU UNDERSTAND YOUR RIGHTS, 
AND THE LIMITATIONS TO IT, FOR HAVING DIGITAL ASSETS IN CUSTODY IN FUNGIBLE BAILMENT UNDER 
WYOMING LAW. 



 
 

Client Full Legal Name:  
 

 

This Custody Agreement (“Agreement”) contains the terms and conditions that govern the services provided by Brassica Trust Company 
LLC, a Wyoming limited liability company (“Brassica” or “Custodian”) and is entered into by and between Brassica and Client named 
above and is effective as of the Client’s date of signature below (“Effective Date”). Custodian and Client are sometimes referred to 
herein individually as a “Party” and together as the (“Parties”). The Parties agree as follows: 

Section 1.  Definitions 

For purposes of this Agreement and any exhibit or schedule hereto, the following terms will have the meanings ascribed to them below: 

“Account(s)” means one or more custody accounts, controlled, and secured by the Custodian on behalf of the Client in accordance with 
this Agreement, to store certain Securities, Eligible Assets, and Cash. 

“Affiliated Agent” means any affiliate of the Custodian. 

“Airdrop” means a distribution of a new Digital Asset resulting from the ownership or control of a separate Digital Asset, smart contract, 
wallet addresses and/or Digital Assets. For the purposes of Section 8, an “Applicable Airdrop” is an Airdrop for which the distribution 
of new Digital Assets can be definitively calculated according to its distribution method, such as a pro-rata distribution based on the 
amount of the relevant Digital Assets held at a specified time; a “Non-Applicable Airdrop” is an Airdrop for which the distribution of 
new Digital Assets cannot be definitively calculated on the basis of identifiable Digital Assets, smart contract rights, wallet addresses, 
and/or Digital Assets ownership or control, such as a random distribution. 

“Assets” means Securities, Eligible Assets, and Cash that have been delivered to the Custodian to be credited to one or more Accounts 
established and maintained by the Custodian on behalf of the Client, in each case until such Assets are withdrawn (or cease to be Eligible 
Assets, as applicable) pursuant to this Agreement.  

“Authenticated Instruction” means an Instruction that has been confirmed as originating from an Authorized Person through a video 
conference call, an email, an online transaction, the use of a mobile phone application or hardware security module, the transfer of a 
SIT, or other method of authentication in accordance with procedures specified by the Custodian from time to time as required to be 
used in connection with the services hereunder. 

“Authorized Agent” means any Person designated by the Client to act on behalf of the Client and identified on the Firm Authorized 
User Form(s).  

“Authorized Person” means the Persons identified on the Firm Authorized User Form(s) completed by the Client or the Authorized 
Agent.  

“Blockchain Address” means a public address on a blockchain in which a record of Eligible Assets can be held (including, without 
limitation, a bitcoin address for the asset commonly known as bitcoin). 

“Business Day” means any day on which the Federal Reserve Bank of Kansas City is open for business. 

“Cash” means U.S. dollars. 

“Credit Request(s)” means the applicable Proper Instructions sent by or on behalf of the Client to the Custodian to remove or receive 
certain Assets to its Account. 

“Cut-Off Time” means a time specified by the Custodian from time to time on Business Days when the Custodian is open for business 
in the ordinary course. 

“Debit Request(s)” means the applicable Proper Instructions sent by or on behalf of the Client to the Custodian to add or receive certain 
Assets to its Account. 

“Delivery” (or “Deliver” or “Delivered”) means the transfer of Eligible Assets to one or more blockchain addresses controlled by the 
receiving party and provided by the receiving party to the sending party for such transfer. Eligible Assets will be considered Delivered 



to the Custodian after the prevailing number of network confirmations as required by the Custodian from time to time have occurred on 
the blockchain used for the transaction transferring the Eligible Assets.  

“Digital Asset” means a digital asset (also called a “cryptocurrency,” “virtual currency,” “digital currency,” or “digital commodity”), 
such as bitcoin, which is based on the cryptographic protocol of a computer network that may be (i) centralized or decentralized, (ii) 
closed or open-source, and (iii) used as a medium of exchange and/or store of value and includes a “digital asset” as defined in Wyo. 
Stat. § 34-29-101(a)(i).   

“Eligible Assets” means Digital Assets that are supported by the Custodian in its sole discretion.  Eligible Assets will also mean any 
Forked Digital Asset that the Custodian, in its sole discretion, chooses to support pursuant to Section 8.   

“Force Majeure Event” means any event due directly or indirectly to any cause or condition beyond the reasonable control of the 
Custodian, such as, but not limited to: changes in the functioning or features of Eligible Assets or the software protocols that govern 
their operation; sabotage or fraudulent manipulation of the protocols or network that govern Eligible Assets; changes in applicable Law; 
cybersecurity attacks, hacks or other intrusions; a System Failure; suspension or disruption of trading markets; requisitions; involuntary 
transfers; failure of utility services; fire; flooding; adverse weather or events of nature; explosions; acts of God, pandemics, epidemics, 
civil commotion, strikes or industrial action of any kind; riots, insurrection, terrorist acts; war (whether declared or undeclared); or acts 
of government or government agencies (U.S. or foreign). 

“Fork” means a change due to the actions of third parties to the source code of a Digital Asset to use block validation or consensus rules 
that differ from those defined in the source code version for the Digital Asset specified in Section 2.2. 

“Forked Digital Asset” means the resulting branches of a Digital Asset that has undergone a Fork. 

“Governmental Authority” means any governmental body at the supranational, national, state, county, province, city, municipal, local 
or any other level, any agency, authority, instrumentality, regulatory body, quasi-regulatory authority, administrative tribunal, central 
bank, public office, court, arbitration or mediation panel, or other entity or subdivision exercising executive, legislative, judicial, taxing, 
regulatory or administrative powers or functions of government, securities exchange or self-regulatory organization, in each case in any 
jurisdiction. 

“Ineligibility Determination” has the meaning set forth in Section 2.5. 

“Instructions” mean communications, including entitlement orders, received by the Custodian through an on-line communication 
system, by e-mail, or other method or system, as specified by the Custodian from time to time as available for use in connection with 
the services hereunder.  

“Law” means each of the following, including any updates thereto throughout the Term, to the extent applicable: any and all 
supranational, national, state, provincial or local laws, treaties, rules, regulations, regulatory guidance, directives, policies, orders or 
determinations of (or agreements with), and mandatory written direction from (or agreements with), any Governmental Authority or 
other regulatory authority, including export laws, sanctions regulations, and all federal and state statutes or regulations relating to 
banking, stored value, money transmission, unclaimed property, payment processing, telecommunications, unfair or deceptive trade 
practices or acts, anti-corruption, trade compliance, anti-money laundering, terrorist financing, “know your customer,” securities, 
commodities, derivatives, other financial products or services, privacy or data security. 

“Person” means any natural person, corporation, general partnership, limited partnership, limited liability company, joint venture, trust, 
proprietorship, governmental body or other entity, association, or organization of any nature. Any reference herein to any Person will 
be construed to include such Person’s successors and assigns. 

“Platform Provider” means the third-party hosted application that electronically refers the Client to the Custodian for access to the 
services hereunder.  

“Proper Instructions” means: (a) With respect to Debit Requests, an Authenticated Instruction delivered by an Authorized Person (or 
Person that the Custodian believes in good faith to be an Authorized Person) that is confirmed by an Authenticated Instruction from at 
least one additional Authorized Person (or Person that the Custodian believes in good faith to be an Authorized Person); (b) With respect 
to Credit Requests, an Authenticated Instruction delivered by an Authorized Person (or Person that the Custodian believes in good faith 
to be an Authorized Person); (c) With respect to sale or purchase orders of any Asset, an Instruction delivered by an Authorized Person 
(or Person that the Custodian believes in good faith to be an Authorized Person) through the user interface specified by the Custodian 
to submit sale or purchase orders for Assets; (d) With respect to requests not involving the transfer of any Assets, an Instruction delivered 
by an Authorized Person (or Person that the Custodian believes in good faith to be an Authorized Person); and (e) With respect to 
Securities Debit Requests, the transfer of a SIT as further defined and conditioned in the applicable sections of this Agreement. 



“Securities” means, without limitation, common stock and other equity securities, bonds, debentures and other debt securities, notes 
mortgages or other obligations, and any instruments representing rights to receive, purchase, or subscribe for the same, or representing 
any other rights or interests therein. 

“System Failure” means a failure of any computer hardware or software used by the Custodian or a service provider to the Custodian, 
or any telecommunications lines or devices used by the Custodian or a service provider to the Custodian. 

“Taxes” means all federal, state, local, foreign, and other taxes, government fees or the like, including, without limitation, income taxes, 
estimated taxes, alternative minimum taxes, franchise taxes, capital stock taxes, sales taxes, use taxes, ad valorem, or value-added taxes, 
employment and payroll-related taxes, withholding taxes, and transfer taxes, whether or not measured in whole or in part by net income, 
and all deficiencies, or other additions to tax, interest thereon, and fines and penalties imposed in connection therewith. 

“Trade Order” means a sale or purchase order in the form of Proper Instructions. 

Section 2.  Appointment of Custodian and Accounts 

2.1  Appointment of Custodian.  Client hereby appoints Custodian to perform the services specified hereunder pursuant to the 
terms and conditions set out herein, and Custodian hereby accepts such appointment pursuant to the terms and conditions set out herein. 
The Custodian is a Wyoming-chartered public trust company and will be agent or principal with respect to any actions taken by the 
Custodian with respect to the purchase and sale services pursuant to Section 4 of this Agreement, subject to Section 12.4(g). 

2.2 Establishment of Accounts.  The Client authorizes, approves, and directs the Custodian to establish and maintain on its books, 
in the name of the Client, pursuant to the terms of this Agreement one or more Accounts. The establishment of the Accounts in the name 
of the Client will be subject to successful completion of the Custodian’s screening procedures, as determined by the Custodian in its 
sole discretion. 

2.3 Treatment of Assets  

(a) Cash held for the Client in Account(s) may be held by the Custodian in an omnibus, non-interest bearing cash account, along 
with the Cash of other customers of the Custodian. The Custodian may hold Cash in an Account subject to and in accordance with 
applicable local Law, rules, or practices. The Client hereby acknowledges and agrees that the Custodian will have no right, interest, or 
title to any Cash that the Client elects to store with the Custodian, and that any such Cash will not be an asset on the balance sheet of 
the Custodian.  In addition, the Client hereby acknowledges and agrees that the Custodian may hold any Cash received by it from or on 
behalf of the Client in one or more omnibus bank accounts, at depository institutions or in money market accounts, in each case at the 
Custodian’s sole discretion. Each omnibus account constitutes a banking relationship between the Custodian and a depository institution 
and does not constitute a custodial relationship between the Custodian and such depository institution and does not create or represent 
any relationship between the Client and any such depository institution. In addition, any money market account will be in the name of 
the Custodian and will be maintained separately and apart from the Custodian’s business, operating, and reserve accounts. Any such 
money market account will constitute an investment account between the Custodian and the asset management firm of such money 
market account and will not create or represent any relationship between Client and any asset management firm. 
 
(b) The Parties agree that all Digital Assets credited to the Account(s) will be treated as being held in custody under a fungible 
bailment pursuant to Wyo. Stat. § 34-29-104(d)(i). Client will retain ownership and title in all Digital Assets put in custody with the 
Custodian.  
 
(c) The source code version for each Eligible Asset held in the Account(s) is available at https://www.brassicatrust.com/eligible-
assets (“Eligible Asset Page”). 

(d) The Parties acknowledge and agree that each Asset held in the Account(s) is treated as required under applicable Law. The 
Parties acknowledge and agree that all Assets held in custody by the Custodian, and all transactions related to the Assets, will be in the 
State of Wyoming.   

2.4 Omnibus Wallet for Digital Assets 

(a) Client hereby elects, pursuant to Wyo. Stat. § 34-29-104(d)(i), the Custodian to hold Digital Assets in the held in the Account 
in custody in an omnibus wallet structure, in fungible bailment with the Digital Assets of other customers of the Custodian (an “Omnibus 
Wallet”). The Client agrees that the Eligible Assets that are transferred by the Client to the Custodian or acquired by the Client through 
Trade Orders (collectively, the “Client Digital Assets”) will be held in fungible bailment with those Digital Assets of other clients of 
the Custodian that are based on the same cryptographic protocol or consensus rules of a computer network that are also held in the 
Omnibus Wallet by the Custodian on behalf of such other clients. The Client acknowledges that the redelivery rights of the Client in 
respect of the Client Digital Assets are not necessarily for the same Digital Assets as the Client Digital Assets (or addresses or accounts 



or unspent transaction outputs that are associated with the Client Digital Asset), but rather will be in respect of an equal quantity of 
Digital Assets that are based on the same cryptographic protocol or consensus rules of a computer network as the Client Digital Asset.   

(b)  The Custodian will manage private keys associated with Client Digital Assets on behalf of the Client, subject to the terms of 
this Agreement.  

(c)  A portion of the Digital Assets held for clients in the Omnibus Wallet may be held within an offline storage system used by 
the Custodian in connection with the storage or maintenance of the Digital Assets at the Custodian’s discretion. 

2.5 Acceptance and Holding of Assets   

(a) The Custodian will determine in its sole discretion whether to accept Digital Assets of any kind for custody in the Account(s). 
Digital Assets that are accepted for custody in the Account(s) will be deemed Eligible Assets. If the Custodian determines in its sole 
discretion that, due to legal, regulatory, operational, security or reputational risk, a Client Digital Asset currently held in custody is no 
longer an Eligible Asset (“Ineligibility Determination”), the Custodian will (i) deliver the Client written notice of such Ineligibility 
Determination, (ii) provide no other services with respect to any such Client Digital Asset, except for Digital Asset Debit Requests and 
the services described in this Section 2, following such Ineligibility Determination, and (iii) within 60 Business Days, or if that is not 
commercially reasonable, as soon as practicable, of the delivery of the Ineligibility Determination, Deliver Digital Assets that are of the 
same type as the Client Digital Assets (as set forth in Section 2.4(a) in the amount of the Client Digital Assets subject to the Ineligibility 
Determination. 

(b) All Assets held hereunder may be registered in the name of Custodian, any entity authorized to hold Assets pursuant to this 
Agreement or any nominee of the Custodian or any such authorized entity. 

2.6 Designation and Segregation of Assets.  The Custodian will segregate on its books and records all Client Digital Assets from 
the proprietary property of the Custodian; provided that the Custodian may maintain in the Omnibus Wallet an amount of proprietary 
Digital Assets that are used for operational or other purposes. The ownership and custody of all of the Client’s Assets, including the 
Client Digital Assets, will be recorded in the Custodian’s books and records as required under applicable Law. 

2.7 Classification of the Digital Assets in any Account.  Any and all Digital Assets in the Account(s) will be treated as “financial 
assets” under Wyo. Stat. § 34.1-8-102, Uniform Commercial Code, (UCC Article 8). The Custodian is a “securities intermediary” as 
used in UCC Article 8 with respect to Digital Assets, and the Account relating thereto is a “securities account” as used in UCC Article 
8. As stated in UCC Article 8, “the characterization of a person, business, or transaction for purposes of this [UCC Article 8] does not 
determine the characterization of the person, business, or transaction for purposes of any other law, regulation, or rule,” and does not 
define the status of the Custodian, nor any account, service, and/or Digital Asset under any legal framework, including the United States 
Commodity Exchange Act, and any federal, state, or foreign securities law or regulation. The status of an Account pursuant to UCC 
Article 8 permits certain rights, control, and the perfection of securities interested in such Account and the Digital Assets relating to and 
held in the Account. 

2.8  Nature Account(s) holding Digital Assets.  The Client agrees that (a) each Account holding Digital Assets is a special account 
over which the Custodian has a bailment, and (b) any Digital Asset deposited by the Client with the Custodian will be done so for the 
purpose of creating a bailment in such special account. 

Section 3.  Transfers of Assets   

3.1 Transfers of Digital Assets  

(a) Digital Asset Credits.  Subject to the terms of this Agreement, the Client may transfer Eligible Assets from itself, an external 
provider or other third parties to the Account(s). In advance of any such transfer, the Client will send the Custodian a Digital Asset 
Credit Request. The Custodian is not obligated to credit any Digital Assets to the Account before the Custodian actually receives such 
Digital Assets by final settlement. 

(i) Upon receiving a Digital Asset Credit Request and verifying that such Digital Assets constitute Eligible Assets, and 
that such request complies with Section 5.2, the Custodian will generate and deliver to the Client a recipient address and complete any 
Delivery to the Account within the period (which may be denominated in minutes, hours, days, or by a number of confirmations 
occurring on the relevant blockchain) set forth with respect to each such Eligible Asset on the Eligible Asset Page after receipt of the 
Client’s Digital Assets at the recipient address specified by the Custodian to the Client (or at an address previously specified by the 
Custodian to the Client and not subsequently identified to the Client as invalid), subject to successful completion of the Custodian’s 
screening procedures. The Custodian will monitor associated nodes, as determined to be necessary by the Custodian in its sole discretion, 
for incoming transactions.  The Custodian will advise the Client of Eligible Assets availability after Eligible Assets have been Delivered 
to the Account. 



(b) Digital Asset Debits.  Subject to the terms of this Agreement, the Client may Deliver Eligible Assets from the  Account by 
sending the Custodian a Digital Asset Debit Request.  

(i) Upon receiving the Digital Asset Debit Request and verifying that such request complies with Section 5.B, the 
Custodian will initiate the transfer and broadcast the Digital Asset Debit Requests to the blockchain supporting the relevant Eligible 
Asset within the period (which may be denominated in minutes, hours, days, or by a number of confirmations occurring on the relevant 
blockchain) set forth with respect to each such Eligible Asset on the Eligible Asset Page after the Custodian receives such Digital Asset 
Debit Request, subject to successful completion of the Custodian’s screening procedures. The Custodian reserves the right to take 
additional time beyond the period set forth on the Eligible Asset Page if such time is required to verify security processes for large or 
suspicious transactions. Any such processes will be executed reasonably and in accordance with the Custodian’s documented protocols, 
which may change from time to time at the sole discretion of the Custodian. 

(ii) Within two Business Days of receiving a Digital Asset Debit Request, the Custodian will provide the Client with a 
confirmation of a pending debit transaction within two Business Days of receiving the Digital Asset Debit Request.  

(ii) If the Custodian receives a Digital Asset Debit Request that would result in the transfer of Eligible Assets from the 
Account exceeding the credit to the Account for that Eligible Asset, the Custodian may, in its sole and absolute discretion, reject such 
Instructions. 

(c) Risk in Relation to Eligible Asset Transactions.  The Client will bear the sole risk and expense associated with transferring 
or in respect of Eligible Assets (except to the extent otherwise specifically provided in this Agreement), including with respect to 
Custodian’s delays or inability to achieve final settlement as required by this Agreement. The Client acknowledges and agrees that 
certain blockchain protocol requirements applicable to the Delivery of a Digital Asset, and Digital Assets generally, that may cause the 
transfer not be deemed settled and completed until such time as: (a) the applicable transaction data has been recorded in an initial block 
and a certain number of subsequent blocks have been added to the applicable blockchain such that each block added after that initial 
block results in one confirmation, (b) the applicable transaction has met a different confirmation protocol method requirements 
applicable to a specific Digital Asset or Digital Asset network; and/or (c) as agreed to by the Parties and confirmed in writing, the 
transaction has met a different confirmation or protocol requirement. Notwithstanding the foregoing or anything else in this Agreement 
to the contrary, the Delivery of a Digital Asset will only be deemed settled and completed if the relevant transaction(s), including all 
required confirmation(s), is included in the current longest chain, or current valid chain, of the applicable blockchain. 

3.2  Transfers of Cash  

(a) Cash Credits.  Subject to the terms of this Agreement, the Client may transfer Cash into the Client’s Account from a third-
party bank account or a third party by sending the Custodian a Cash Credit Request.  

(i) Upon receiving the Cash Credit Request and verifying that such request complies with Section 5.2, the Custodian will 
complete any transfer to the Account within two Business Days after receipt of the Cash Credit Request. If a Cash Credit Request is 
received after the Cut-off-Time, such transfer will be completed within two Business Days of the following Business Day.  

(ii) The Custodian will not accept, for the benefit of Client, Cash credits from third parties. Cash credits will only be 
accepted from banks that have been approved through Custodian’s BSA/AML program and are in the name of an individual or an 
institution named on the related Account. This prohibition may be modified by mutual written agreement of Client and the Custodian in 
order to accommodate Client’s receipt of Cash credits from its subscribers and may be subject to additional terms, conditions, and fees. 

(b) Cash Debits.  Subject to the terms of this Agreement, the Client may transfer Cash from the Account to an account at a third-
party bank established and maintained in the name of the Client or in the name of a third party by sending the Custodian a Cash Debit 
Request.  

(i) Upon receiving the Cash Debit Request and verifying that such request complies with Section 5.2, the Custodian will 
complete any transfer from the Account within two Business Days after receipt of the Cash Debit Request. If a Cash Debit Request is 
received after the Cut-off Time, such transfer will be completed within two Business Days of the following Business Day.  

(ii) Such transfer may only be effected via wire transfer or ACH. 

(iii) Cash debits are only permitted to bank accounts that have been approved through Custodian’s BSA/AML program 
and are in the name of an individual or an institution named on the recipient’s account. 

3.3 Transfers of Securities 

(a) Securities Credits.  Subject to the terms of this Agreement, the Client may transfer Securities from itself, an external provider, 
or other third parties to the Account. Prior to any such transfer, the Client will send the Custodian a Securities Credit Request. The 



Custodian is not obligated to credit any securities to the Account before the Custodian actually receives such Securities by final 
settlement. 

(i) Upon receiving a Securities Credit Request and verifying the transferred securities and that such request complies 
with Section 5.2, the Custodian will provide the Client with settlement instructions, including specific account details and delivery 
instructions. The Client will initiate the transfer by instructing their current holding institution or broker to deliver the Securities to the 
Custodian. The transfer will be executed following established industry practices and relevant regulations. 

(ii) The Custodian will reconcile the received Securities with the Client's Account records and confirm the successful 
transfer to the Account. 

(b) Securities Debits. Subject to the terms of this Agreement, the Client may initiate the transfer of Securities from the Account 
by sending the Custodian a Securities Debit Request. 

(i) Upon receiving the Securities Debit Request and verifying the request complies with Section 5, the Custodian will 
provide the Client with settlement instructions for the requested transfer. The Client will follow the provided instructions to initiate the 
transfer from the Account. 

(ii) The Custodian will provide the Client with a confirmation of the pending debit transaction.  

(iii)  If a Securities Debit Request would result in the transfer of Securities exceeding the available balance in the Account, 
the Custodian may reject such instructions at its sole discretion. 

(iv) If the Client separately maintains one or more blockchain-based tokens, including self-custodied blockchain-based 
tokens, associated with securities entitlements in the Account (“Security Instruction Token(s)” or “SIT(s)”), and the Client subsequently 
sells or otherwise transfers SITs on a third-party securities exchange, alternative trading system, or similar trading venue, the Client 
acknowledges and agrees that the Custodian will recognize such transfer as a Proper Instruction by the Client to the Custodian, and 
Custodian shall transfer a corresponding amount of securities entitlements from the Client’s Account to the account of the acquirer of 
such SITs.  

(c) Risk in Relation to Securities Transactions.  The Client will bear the sole risk and expense associated with the transfer of 
Securities, including any delays or inability to achieve final settlement as required by this Agreement. The Custodian will follow 
established industry practices and relevant regulations to facilitate the timely settlement of securities transactions. However, the 
Custodian will not be liable for any delays or failures in settlement arising from circumstances beyond its reasonable control or that are 
attributable to the actions or omissions of third parties involved in the settlement process. The Client acknowledges that the settlement 
of Securities may involve intermediary entities, such as clearinghouses, depositories, or transfer agents, and that the Custodian's role is 
limited to the custody and transfer of the Securities as instructed by the Client. 

3.4 Request for Additional Information.  The Client will promptly provide to the Custodian any additional information requested 
regarding the source or ownership of the Assets subject to a Credit Request or the recipient of Assets subject to a Debit Request. 

3.5 Transfer Fees.  Transfers of Assets to and from any and all Accounts are subject to the fees in the Fee Schedule.  

3.6 Transaction Limits.  The Custodian may, for risk management or other reasons, impose limits on the number or size, or both, 
of transactions processed for the Client under this Section 3. 

Section 4.  Purchase and Sale of Assets 

4.1 Role of Custodian.  The Custodian may purchase any Eligible Assets from the Client or sell any such Eligible Assets to the 
Client upon receipt of a Trade Order. 

4.2 At the Direction of the Client.  At the direction of the Client, the Custodian may: (a) exchange Securities for other Securities 
and/or Cash or Eligible Assets in connection with any conversion privilege, reorganization, redemption in bind, consolidation, tender 
offer or exchange offer, or any exercise or subscription, purchase or other similar rights represented by Securities, Cash and/or Eligible 
Assets; and/or (b) exercise voting or similar rights attributable to Securities, Cash and/or Digital Assets in the Accounts.  

4.3 Execution and Order Fulfillment.  The Custodian may execute and fulfill the Client’s Trade Orders.  The Custodian’s 
execution and settlement of Trade Orders is subject to available liquidity and market conditions generally.  The Custodian reserves the 
right to cancel or reject any Trade Order, in whole or in part, for any reason.   



4.4 Settlement Services.  The Custodian may offer settlement services (the “Settlement Services”) that facilitate the settlement of 
transactions of Digital Assets, Securities, or Cash between Client and Client’s trade counterparty that also has an Account with Custodian 
(a “Settlement Partner”). Client acknowledges that the Settlement Service, if offered, is an application programming interface (API) 
product complemented by a web user interface (UI). If offered, Client may utilize the Settlement Services by way of a number of options, 
including settlement of one-sided requests with counterparty affirmation; one-sided requests with instant settlement; and two-sided 
requests with reconciliation. The Client understands that the Digital Assets available for use within the Settlement Services may not 
include all of Client’s Digital Assets under custody. Settlement transactions are subject to all applicable Laws and the rules and 
regulations of all federal, state and self-regulatory agencies.  

Section 5. Instructions  

5.1 Authorized Persons and Authorized Agents.  Subject to approval by the Custodian, an Authorized Person is authorized to 
act on behalf of the Client in the performance of those acts or duties specified for each such person from time to time in the Firm 
Authorized User Form(s). The Client, or Authorized Agent acting on behalf of the Client, may, from time to time, add to or remove 
names from the list of Authorized Persons maintained by the Custodian, or change the authorizations granted to any Authorized Person, 
by delivery of a new or revised Firm Authorized User Form to the Custodian.  If at any time there are no Authorized Persons designated 
by the Client or the Authorized Agent, the president/chief executive officer and chief financial officer of the Client will be deemed 
Authorized Persons hereunder. 

5.2 Custodian Reliance on Instructions.  The Custodian may act upon and rely upon any Proper Instruction received from, or 
believed in good faith by the Custodian to be received from, an Authorized Person, that have been validated in accordance with 
procedures the Custodian may put in place from time to time, unless or until the Custodian has (a) received written notice of any change 
thereto from the Client and (b) had a reasonable time to note and implement such change.  

5.2 Validation of Instructions. Validation procedures used by the Custodian are designed only to verify the source of the 
Instruction and not to detect errors in the content of that Instruction or to prevent duplicate Instructions.   

5.3 Rejection of Instruction.  The Custodian may reject or decide, in its sole and absolute discretion, not to act on any Instruction 
to transfer Assets (a) based on the Custodian’s applicable policies and procedures, including the results of the Custodian’s transaction 
monitoring and screening procedures, (b) where it reasonably doubts such Instruction’s contents, authorization, origination or 
compliance with the Custodian’s policies and procedures, (c) where it reasonably believes that acting on the Instruction could: (i) require 
it to register or qualify as a regulated entity, (ii) violate or facilitate the violation of any Law, or (iii) subject the Custodian to any 
financial or other liability, and, in each case, the Custodian covenants to promptly notify the Client of its decision in such instance if 
permitted to do so by Law, or (iv) in order to give effect to transaction limits imposed in accordance with Section 3.6. In the event the 
Custodian will receive conflicting Instructions from the Client or any Authorized Person, the Custodian will be entitled, at its option, to 
refrain from taking action until such conflicting Instructions are reconciled to its reasonable satisfaction. 

5.4 Platform Provider Instructions.  Unless otherwise directed by the Client, the Client expressly acknowledges and agrees that 
the Platform Provider may act as an Authorized Agent to act on behalf of the Client even if not expressly listed on the Firm Authorized 
User Form(s). Any Instructions received by the Custodian, whether electronically or otherwise, from the Platform Provider shall be 
deemed as Proper Instructions. If the Client restricts the Platform Provider's authority to act as an Authorized Agent, certain functions 
performed on behalf of the Client by the Platform Provider will be limited.  

5.5 Responsibility for and Limitations on Instructions.   

(a) The Client is responsible for any Instructions given to the Custodian or on which the Custodian is entitled to rely hereunder, 
whether or not properly authorized by the Client. The Custodian will have no duty or responsibility to inquire into, make 
recommendations, or determine the suitability of any Instructions or transactions affecting the Account(s). 

(b) The Client agrees that the Custodian will have no obligation to act in accordance with purported Instructions to the extent that 
they conflict with applicable Law.   

(c) The Custodian will not be liable for any loss resulting from a delay while it obtains clarification of any Instructions.   

(d) The Client agrees that the Custodian is not responsible for any errors made by or on behalf of the Client, any errors resulting, 
directly or indirectly, from fraud or the duplication of any Instruction by or on behalf of the Client, or any losses resulting from the 
malfunctioning of any devices used by the Client or loss or compromise of credentials used by the Client to deliver Instructions. 

5.6 Acknowledgment of Risk.  The Client expressly acknowledges and agrees that the use of electronic communication systems 
to convey Instructions does not eliminate the risk of error and fraudulent activities or security and privacy issues. 

5.7 English.  Instructions are to be given in the English language only. 



5.8 Cut-Off Times.  The Custodian may act on Instructions only within Cut-Off Times.  

Section 6.  Performance by the Custodian 

6.1 Custodial Duties Requiring Instructions.  The Custodian will carry out any of the following actions only upon receipt of 
specific Proper Instructions, delivered in accordance with Section 5, authorizing and requesting same: 

(a) Receive or deliver any Assets, except as otherwise specifically provided for in this Agreement; and 

(b) Carry out any action affecting Assets or the Account(s), other than those specified in Section 6.2 below; provided, however, 
that each instance will be subject to the prior approval and agreement of the Custodian; provided further, that all Instructions regarding 
Forked Digital Assets or Airdrops are subject to Section 8 of this Agreement. 

6.2 Non-Discretionary Custodial Duties.  Absent a contrary Proper Instruction, the Custodian will be permitted, and is hereby 
authorized and directed by Client to, and may authorize subcustodians or depositories to, carry out any of the following actions without 
any further Proper Instructions or approval by or on behalf of Client: 

(a) In the Client’s name or on its behalf, sign any affidavits, certificates of ownership and other certificates and documents relating 
to Assets which may be required (i) to obtain any Assets, or (ii) by any tax or regulatory authority having jurisdiction over the Assets or 
the Account(s); 

(b) Notify the Client of notices, circulars, reports and announcements that require discretionary action, in each case, which the 
Custodian has received in the course of acting in the capacity of custodian of any Assets held on the Client’s behalf; and 

(c) Attend to all non-discretionary matters in connection with anything provided in this Section 6.2 or any Instruction. 

6.3 Use of Third Parties. The Custodian may perform any of its duties or obligations under this Agreement through depositories, 
subcustodians, subcontractors, or agents (including its affiliates), whenever and on such terms and conditions as it deems necessary or 
advisable to perform such duties or obligations or liabilities.  The Custodian will act in good faith and use reasonable care in the selection 
and continued appointment of unaffiliated depositories, subcustodians, subcontractors, or agents.  

6.4 Reporting.  The Custodian will provide to Client quarterly account statements identifying the Assets in the Account(s) on a 
quarterly basis and setting forth all transactions in the Account(s) during such quarter.  Upon written request from the Authorized Agent, 
the Custodian will also provide copies of quarterly account statements to the Authorized Agent. 

6.5 Independent Verification.  If the Client is subject to Rule 206(4)-2 under the Investment Advisers Act of 1940, as amended, 
the Custodian will, upon written request, provide the Client with authorized independent public accountant confirmation of or access to 
information sufficient to confirm that (i) the Client’s Assets as of the date of an examination conducted pursuant to Rule 206(4)-2(a)(4), 
and (ii) the Client’s Assets are held either in a separate account under the Client’s name or in accounts under the Client’s name as agent 
or trustee for the Client’s clients. 

6.6 Security.  The Custodian may take such steps that it determines, in its sole discretion, may be necessary or advisable to inspect 
and protect the security of the Assets, the Accounts, and the Omnibus Wallet or to enhance the Custodian’s ability to secure the Assets, 
the Accounts, or the Omnibus Wallet, including cancelling, interrupting, terminating or suspending any or all of the Custodian’s services 
and operations hereunder and the Client’s access to the Custodian’s services and operations, to any Assets or to the Accounts. The 
Custodian may from time-to-time review and amend its policies and procedures or impose such additional policies and procedures as 
the Custodian, in its sole discretion, considers necessary or advisable to enhance the Custodian’s ability to secure the Assets, the 
Accounts, or the Omnibus Wallet.   

7. Taxation  

7.1 Client’s Tax Obligations.  The Client will, for all tax purposes, be treated as the owner of all Assets held by the Custodian 
pursuant to this Agreement. It is the Client’s sole responsibility to determine whether and to what extent Taxes and Tax reporting 
obligations may apply to the Client with respect to its Assets, Accounts, and transactions, and the Client will timely pay all such Taxes 
and will file all returns, reports, and disclosures required by applicable Law.   

7.2 Tax Information.  Upon execution of this Agreement, as well as upon request of the Custodian, the Client will promptly 
provide the Custodian with all forms, certifications, documentation, representations and warranties and any other information as the 
Custodian may request (“Account Tax Documentation”), including a duly completed and executed W-9 or W-8 (both available at 
www.irs.gov), as applicable, as to the Client’s and/or the Client’s underlying beneficial owners’ tax status and/or residence. The Client 
warrants that, when given, such Account Tax Documentation is true, complete, and correct.  If any such Account Tax Documentation 



becomes inaccurate, incorrect, or obsolete, the Client will notify the Custodian immediately and promptly provide updated Account Tax 
Documentation. The Client understands that the Custodian may disclose any information with respect to Client Assets, Accounts and 
transactions required or requested by any applicable taxing authority or other governmental entity. 

7.3 Payments; Indemnity.  Custodian is authorized to deduct and/or withhold Taxes, including Taxes arising as a result of the 
Client’s failure to provide Account Tax Documentation pursuant to Section 7.2 above, from Client’s Assets, Accounts, or other property 
of the Client and remit such amounts to the relevant taxing authority. If any Taxes become payable with respect to any prior payment 
made to the Client by the Custodian, the Custodian may withhold any cash or other property of the Client held or received with respect 
to Client’s Assets, Accounts, or other property in satisfaction of such prior Taxes. The Client will remain liable for any Tax deficiency. 
If Taxes are required to be deducted or withheld from any payments made by the Client to Custodian, the Client will pay such additional 
amounts as are necessary so that Custodian receives a net amount equal to the amount Custodian would have received absent such 
withholding or deduction. Without limiting Section 14 hereof, the Client will indemnify and hold the Custodian harmless from and 
against any and all liabilities, penalties, interest or additions to tax with respect to, or resulting from, any delay in, or failure by, the 
Custodian to pay, withhold or report any Taxes imposed on Client’s Assets, Accounts, cash or other property. 

8. Digital Asset Forks and Airdrops  

8.1 Acknowledgment of Forks.  Client acknowledges that the underlying software protocols governing the Client Digital Assets 
may be subject to sudden Forks, and that such Forks may have a material effect on the value, function, character, or name of the Client 
Digital Assets held in the Client’s Account.  

8.2 Responsibilities as to Forks and Airdrops.  The Custodian is not responsible for supporting any Fork or Airdrop. The 
Custodian is not liable for any loss in value of the Client Digital Assets held by the Custodian on the Client’s behalf as a result of any 
Fork or otherwise. It is the responsibility of the Client to make itself aware of anticipated or upcoming block validation, consensus or 
operating rules for, or operational or systemic changes in, a Client Digital Asset, and the Client must carefully consider publicly available 
information as well as information provided by the Custodian, if any, in determining whether to continue to use an account with the 
Custodian in connection with a Forked Digital Asset. Custodian is not responsible for, and Client agrees Custodian is not liable for, any 
lost profits, trading losses or any other losses or damages that result from a Fork or Custodian’s determination to support or not support 
any Forked Digital Asset. The Custodian is not responsible for, and Client agrees Custodian is not liable for, any lost profits, trading 
losses or any other losses or damages that result from an Airdrop or Custodian’s determination to support or not support any Digital 
Assets resulting from an Applicable Airdrop or Non-Applicable Airdrop. 

8.3 Rights of Custodian in Event of Fork or Airdrop.  

(a) Suspension of Services.  In the event of a Fork or an Airdrop, Custodian will have the right, in its sole discretion and without 
prior notice, to temporarily suspend its services under Sections 2, 3, and 4 of this Agreement.  

(b) Support of Airdrops or Forked Digital Assets.  In the event of a Fork or an Airdrop, Custodian will have the right, in its sole 
discretion and without prior notice to Client, to determine not to support any particular Forked Digital Asset or Digital Asset resulting 
from an Airdrop.  

8.4 Notification.  The Custodian and the Client will have the following notice requirements pertaining to Forked Digital Assets in 
the following circumstances:  

(a) If the Custodian chooses not to continue to support the original source code version specified in Section 2.3, the Custodian 
chooses to implement a corresponding Forked Digital Asset instead, and the original source code version specified in Section 2.3 
continues to exist, then the Custodian will notify the Client within five Business Days and upon receipt of such notice, Client is deemed 
to consent to the new source code version unless the Client objects within five Business Days.  

(b)  If the Custodian chooses to support both the original source code version specified in Section 2.3 and a corresponding Forked 
Digital Asset, then the Custodian will make reasonable efforts to notify the Client within five Business Days. If the original source code 
version specified in Section 2.3 ceases to exist or, in the sole judgment of the Custodian, is no longer reasonably expected to continue 
to exist, then the Custodian will make reasonable efforts to notify the Client within five Business Days.  

(c) The Custodian may meet the notice requirements of this Section 8.4 by providing notice on the Custodian’s website and media 
regularly used by the Custodian. 

Section 9. Value and Supply of Digital Assets; Issuance  

9.1 Value Fluctuation.  The Client acknowledges and agrees that the value of Digital Assets and any unsupported Forked Digital 
Asset can fluctuate substantially, which may result in a significant or total loss of the value of the Digital Assets held by Custodian on 



the Client’s behalf or any unsupported Forked Digital Asset. The Client acknowledges and agrees that Custodian will not be liable for 
any loss in value of any Digital Assets or unsupported Forked Digital Asset at any time. 

9.2 Supply of Digital Assets.  The supply of Digital Assets available to Custodian to provide to the Client through trade orders 
and the ability of Custodian to deliver Digital Assets depends on third party providers that are outside of Custodian’s control. The 
Custodian does not own or control any of the protocols that are used in connection with Digital Assets and their related networks, 
including those resulting from a Fork.  Accordingly, Custodian disclaims all liability relating to such protocols and any change in the 
value of any Digital Assets (whether Forked Digital Assets or not) and makes no guarantees regarding the security, functionality, or 
availability of such protocols or networks.  The Client accepts all risks associated with the use of the services to conduct transactions, 
including, but not limited to, risks in connection with the failure of hardware, software and internet connections.   

9.3 Insurance.  The Client accepts that Digital Assets, Securities, and other non-Cash Assets are not subject to the protections or 
insurance provided by the Federal Deposit Insurance Corporation (FDIC) or any federal or state regulatory agency. The Client 
acknowledges that the Custodian is not an insured depository institution and that all banking services are provided by the Custodian's 
banking partners, including State Bank, Member FDIC. The Cash in the account at State Bank is insured by the FDIC, which insures 
the Client’s contributions to its Accounts up to $250,000, based upon current deposit insurance rules. In addition, although Custodian 
may maintain insurance for its own benefit in connection with its business, this insurance, if maintained, is solely for the benefit of the 
Custodian and does not guarantee or insure the Client in any way. 

Section 10. Acknowledgment of Digital Asset Risks  

10.1 General Risks.  Client understands and acknowledges that investing in, buying, selling, and holding Digital Assets presents a 
variety of risks that are not presented by investing in, buying, selling, and holding products in other, more traditional asset classes. These 
risks include, but are not limited to, the following: 

(a) Digital Assets are not legal tender, operate without central authority or banks, and are not backed by any government. 
 

(b) Digital Assets are a new technological innovation with a limited history and are a highly speculative asset class, and as such, 
have in the past experienced, and are likely in the future to continue to experience, high volatility, including periods of extreme volatility. 

 
(c) Digital Assets could become subject to Forks and various types of cyberattacks. 

 
(d) Trading platforms on which Digital Assets are traded, including exchanges and liquidity providers that may be used by the 
Custodian to fill Trade Orders, may stop operating or shut down due to bankruptcy, fraud, technical problems, hackers or malware, and 
these trading platforms may be more susceptible to bankruptcy, fraud and security breaches than established, regulated exchanges for 
other products. 

 
(e) The decentralized, open-source protocol of the peer-to-peer computer network supporting a Digital Asset could be affected by 
internet disruptions, fraud or cybersecurity attacks, and such network may not be adequately maintained and protected by its participants. 

 
(f) Regulatory actions or policies may limit the ability to exchange a Digital Asset or utilize it for payments, and federal, state or 
foreign governments may restrict the use and exchange of Digital Assets. 

 
(g) It may be or in the future become illegal to acquire, own, sell, or use a Digital Asset in one or more countries, and the regulation 
of Digital Assets within and outside of the United States is still developing. 

 
(h) A Digital Asset could decline in popularity, acceptance, or use, thereby impairing its price and liquidity. 

(i)  The Custodian offers custody for Digital Assets in fungible bailment in an Omnibus Wallet maintained by the Custodian. 
Therefore, the Custodian will segregate the Digital Assets of its clients from the Digital Assets of the Custodian but will not segregate 
the Digital Assets of its clients when those Digital Assets are fungible with each other. In the event of loss, all the owners of Digital 
Assets which are fungible with each other will bear any loss on a pro rata basis.   

10.2 Acknowledgement.  The risks described in this Section 10 are just some of the risks presented by investing in, buying and 
selling Digital Assets, and the Client acknowledges and agrees that the Client is solely responsible for understanding and accepting the 
risks involved in investing in, buying, and selling Digital Assets, acknowledges that, subject to the other provisions of this Agreement, 
the Custodian has no control or influence over such risks, and acknowledges that the Custodian will not be liable for any loss in value 
of Digital Assets that occurs in connection, directly or indirectly, with these risks. 



Section 11.  Representations and Warranties  

11.1 Mutual Representations and Warranties.  Each Party hereto represents and warrants to the other Party, as of the date this 
Agreement, that:  

(a) If Client is an entity, it is duly organized and in good standing in its jurisdiction of formation; 

(b) It has the requisite power and authority to execute this Agreement and to perform its obligations hereunder; 

(c) It has taken all necessary action to authorize the execution and delivery of this Agreement and the consummation of the 
transactions contemplated hereby; 

(d) This Agreement, when executed and delivered, will be its legal, valid and binding obligation, enforceable against it in 
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy or other similar laws; 

(e) Any consent, authorization or Instruction required in connection with its execution and performance of this Agreement has 
been provided by any relevant third party; 

(f) Any act reasonably required by any relevant governmental or other authority to be done in connection with its execution and 
performance of this Agreement has been or will be done (and will be renewed if necessary); and 

(g) Neither the execution nor performance of this Agreement by such Party will materially breach any applicable Law, contract or 
other requirement to which such Party is bound. 

11.2 Client Representations and Warranties.  In addition to the general representations set forth in Section 11.1 hereof, the Client 
also represents, warrants and covenants to the Custodian that: 

(a) Its primary address (or principal place of business if Client is an entity) as provided to the Custodian is true, and it will notify 
the Custodian before changing its address or principal place of business to another jurisdiction;  

(b) It has the requisite power and authority to deposit the Assets in the Account(s); 

(c) Any factual information heretofore or contemporaneously furnished by or on behalf of the Client in writing to the Custodian 
for purposes of or in connection with the services contemplated by this Agreement is true and accurate in all material respects on the 
date as of which such information is dated or certified and not incomplete by omitting to state any fact necessary to make such 
information not misleading in any material respect at such time; provided that, with respect to forecasts or projections, the Client 
represents only that such information was prepared in good faith based upon assumptions believed to be reasonable at the time; 

(d) There is no claim pending, or to the Client’s knowledge, threatened, and no encumbrance or other lien, in each case, that may 
adversely affect any delivery of Assets made in accordance with this Agreement; 

(e) It has not relied on any oral or written representation or warranty made by the Custodian or any other person on the Custodian’s 
behalf, other than those explicitly set forth in Section 11.1 thereof; 

(f) It owns the Assets in the Account(s) free and clear of all liens, claims, security interests and encumbrances (except those granted 
herein) and it has all rights, title and interest in and to the Assets in the Account(s) as necessary for the Custodian to perform its 
obligations under this Agreement;  

(g) It acknowledges that Digital Assets are new forms of assets, that the law regarding their ownership, custody and transfer is 
developing and uncertain, and that custody of such assets poses certain risks that are not present in the case of more traditional asset 
classes, including the risks of fraud and theft; and it understands that it will bear such risks and the potential loss or diminution in value 
of Digital Assets due to (i) changes or developments in the Law or conditions under existing Law in which its rights in and to such 
Digital Assets are not adequately protected, (ii) changes in the Custodian’s policies or procedures made in the Custodian’s sole discretion 
in light of legal, regulatory, operational, security or reputational risks, (iii) an Ineligibility Determination, or (iv) fraud and theft;  

(h) It is not, and no transferor or transferee of Assets pursuant to any Credit Request or Debit Request is: (i) the target of any 
economic, financial or trade sanctions or embargoes, export controls or other restrictive measures imposed by the United States of 
America (including those administered by the United States Department of the Treasury’s Office of Foreign Assets Control), the 
European Union, any member state of the European Union, the United Kingdom or the United Nations (the “Sanctions”), or (ii) located, 
organized or resident in a country or territory with which dealings are broadly restricted or prohibited by any Sanctions (any such 
country, territory, entity or individual described in this clause (h), a “Sanctioned Party”); 



(i) The Client does not know or have any reason to suspect that (i) any part of the Assets are or will be derived from, held for the 
benefit of, or related in any way to transactions with or on behalf of, any Sanctioned Party, and (ii) any Sanctioned Party has or will 
have any legal or beneficial interest in the Client or any of the Assets; 

(j) The Client does not know or have any reason to suspect that (i) any part of the Assets was derived from unlawful activities, or 
(ii) any part of the Assets or proceeds of the Assets will be used to finance any unlawful activities; 

(k) If the Client is a non-U.S. banking institution (a “Non-U.S. Bank”) or is holding its security entitlement to the Assets credited 
to the Account(s) directly or indirectly on behalf of or for the benefit of a Non-U.S. Bank, such Non-U.S. Bank (i) maintains a place of 
business at a fixed address, other than solely a post office box or an electronic address, in a country where the Non-U.S. Bank is 
authorized to conduct banking activities; (ii) at such location, employs one or more individuals on a full-time basis; (iii) maintains 
operating records related to its banking activities; (iv) is subject to inspection by the banking authority that licensed the Non-U.S. Bank; 
and (v) does not provide banking services to any other Non-U.S. Bank that does not have a physical presence in any country and that is 
not a registered affiliate of such Non-U.S. Bank; 

(l) If the Client is an entity holding its security entitlement to the Assets credited to the Account(s) on behalf of third parties, (i) 
the Client is in compliance in all material respects with Sanctions and, as applicable to the Client, the U.S. Bank Secrecy Act, as amended, 
the U.S. Money Laundering Control Act of 1986, as amended, the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act of 2001, as amended, the Anti-Money Laundering Act of 2020, as amended, or any 
similar U.S. federal, state or foreign law or regulation, (ii) the Client has anti-money laundering policies and procedures in place 
reasonably designed to verify the identity of its customers and investors and their sources of funds, and (iii) the Client has established 
the identities of and conducted thorough due diligence with respect to all of its customers or investors who beneficially own or will 
beneficially own, directly or indirectly, any of the Assets; 

(m) It acknowledges that the Custodian may, with or without prior notice to the Client, “freeze: the Client’s Accounts, or any other 
Assets of the Client in the Custodian’s possession or control, including, but not limited to, prohibiting transfers, declining any Credit  
Request or Debit Request and/or segregating Assets or property, if the Custodian determines, suspects, or is advised that such actions 
are necessary or advisable to comply with any applicable anti-money laundering, OFAC or other laws or regulations in any relevant 
jurisdiction. The Client acknowledges that the Custodian may be required to report transactions that raise suspicions of money laundering 
or OFAC violations and to disclose the identity of the Client and any related parties to appropriate government authorities; 

(n) It does conduct and intends to continue to conduct its business in material compliance with all applicable Laws, and has obtained 
all regulatory licenses, approvals and consents necessary to carry on its business as now conducted; without limiting the generality of 
the foregoing, it will not use the services provided by Custodian hereunder in any manner that is, or would result in, a violation of any 
applicable Law;  

(o) It is aware of and familiar with, and has been fully informed of, the risks associated with giving Proper Instructions, and is 
willing to accept such risks, and it will (and will cause each Authorized Person to) safeguard and treat with extreme care any devices or 
credentials related to Proper Instructions, understands that there may be alternative methods of giving or delivering the same than the 
methods selected by the Custodian, agrees that the security procedures (if any) to be followed in connection therewith provide a 
commercially reasonable degree of protection in light of its particular needs and circumstances, and acknowledges and agrees that a 
deposit or withdrawal request may conclusively be presumed by the Custodian to have been given by Authorized Person(s) duly 
authorized to do so, and may be acted upon as given;  

(p) It understands that withdrawal requests for Digital Assets will not be processed on a real-time basis and may take days to 
execute;  

(q) In respect of Digital Assets, the custodial services are available only in connection with those Digital Assets that the Custodian 
supports. The Digital Assets that the Custodian supports may change from time to time in the Custodian’s sole discretion. Prior to 
initiating a deposit of Digital Assets to the Custodian, Client will confirm that the Custodian offers custodial services for that specific 
Digital Asset. The list of supported Digital Assets is available on the Eligible Asset Page. By initiating a deposit of Digital Assets to an 
Account, the Client attests that the Client has confirmed that the Digital Asset being transferred is supported by the Custodian. Under 
no circumstances should the Client attempt to use the custodial services to deposit or store any Digital Assets that are not supported by 
the Custodian. Depositing or attempting to deposit Digital Assets that are not supported by the Custodian will result in such Digital 
Asset being unretrievable by either the Client or the Custodian. The Custodian assumes no obligation or liability whatsoever regarding 
any unsupported Digital Asset sent or attempted to be sent to it, or regarding any attempt to use the custodial services for Digital Assets 
that the Custodian does not support. The Custodian may from time to time determine types of Digital Assets that will be supported or 
cease to be supported by the custodial services. The Custodian will provide the Client with not less than 30 days’ prior written notice 
before ceasing to support a Digital Asset, unless the Custodian is required to cease such support sooner to comply with applicable Law 
(in which event the Custodian will provide as much notice as is practicable under the circumstances); and 



(r) the aggregate interest in any class of shares of the Client held by benefit plan investors (as such term is interpreted under The 
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), will not at any time equal or exceed twenty-five percent 
of the outstanding shares of such class and (b) the Client will not permit the assets of the Client to be deemed assets of an employee 
benefit plan that is subject to ERISA.  

11.3 Custodian Representations and Warranties.  The Custodian represents to the Client that the Custodian is a Wyoming-
chartered public trust company pursuant to Wyo. Stat. § 13-5-501 et. seq. and is authorized to engage in all activities described in Wyo. 
Stat. § 13-5-510. 

Section 12. Section Scope of Custodian’s Responsibilities; Limitations  

12.1 Standard of Care.  The Custodian will use commercially reasonable efforts in performing its obligations under this Agreement.  
Subject to the terms of this Agreement, the Custodian will not be responsible for any loss or damage suffered by Client as a result of the 
Custodian performing such duties unless the same results from an act of fraud, willful default or gross negligence on the part of the 
Custodian. The Custodian will not be responsible for the title, validity, or genuineness of any Assets (or any evidence of title thereto) 
received or delivered by it pursuant to this Agreement. 

12.2 No Investment Advice.  Custodian does not provide investment, tax, or legal advice, nor does Custodian broker transactions 
on Client’s behalf. Client acknowledges that Custodian has not provided any advice or guidance or made any recommendations to Client 
with regard to the suitability or value of any Digital Assets, and that Custodian has no liability regarding any selection of a Digital Asset 
that is held by Client. All transactions are executed based on Client’s Instructions, and Client is solely responsible for determining 
whether any investment, investment strategy, or related transaction involving Digital Assets is appropriate for Client based on Client’s 
personal investment objectives, financial circumstances, and risk tolerance. Client should consult its investment, tax, or legal 
professional regarding Client’s specific situation. 

12.3 Limitations on Losses  

(a) In no event will the Custodian be responsible or liable for any loss, claim or damage suffered by the Client, except to the extent 
of a final, non-appealable judicial determination that such loss, claim or damage directly resulted from the gross negligence, willful 
misconduct, or fraud of the Custodian.  In the event of such final, non-appealable judicial determination, the liability of the Custodian 
will not exceed the lesser of: (a) the replacement cost of any Assets, and (b) the market value of the Assets (as determined by the 
Custodian) to which such loss or damage relates at the time the Client reasonably should have been aware of such gross negligence, 
willful misconduct, or fraud.  In the event of any loss sustained by the Client for which the Custodian is finally adjudicated, after 
exhaustion of all potential appeals, that it is liable hereunder, the liability of the Custodian will be reduced to the extent that the Client’s 
own negligence contributed to such loss. 

(b) The Custodian will not be liable for any loss caused, directly or indirectly, by (a) the failure of the Client to adhere to the 
Custodian’s policies and procedures that have been disclosed to the Client, (b) a Force Majeure Event or (c) any action taken pursuant 
to Section 6.5. 

(c) Under no circumstances will the Custodian be liable to the Client for (a) acting in accordance with or conclusively relying upon 
any Instruction that it believes in good faith to have been authorized by the Client or any Person acting on behalf of the Client, or (b) 
any indirect, consequential, incidental, special or punitive loss or damage, even if the Custodian has been advised of or otherwise might 
have anticipated the possibility of such loss or damage. 

(d) The Custodian will not be responsible or liable to the Client for any loss caused, directly or indirectly, by (a) any failure or 
delay to act by any service provider to the Custodian or (b) any System Failure (other than a System Failure caused by the gross 
negligence, misconduct or fraud of the Custodian or the Custodian’s affiliates), that prevents the Custodian from fulfilling its obligations 
under this Agreement. 

12.4 Limitations on the Custodian’s Responsibility 

(a) General.  The Custodian will only be responsible for the performance of those duties as are expressly set forth herein, including 
acting in accordance with any Proper Instructions given in accordance with this Agreement.  The Custodian will have no implied duties 
or other obligations whatsoever.  The Custodian will not be subject to, nor required to comply with, any other agreement to which the 
Client is a party.  

(b) No Liability for Third Parties.  The Custodian, provided that the Custodian will have acted in good faith and used reasonable 
care in the selection and continued appointment of the third party and subject to clause iii below, is not responsible or liable for the acts, 
omissions, defaults, insolvency, negligence, gross negligence, misconduct or fraud of any third party selected by the Custodian to 
perform any of its duties or obligations under this Agreement, including any agent, depository, subcontractor or subcustodian. In 
addition, in no event will the Custodian be responsible or liable for the acts, omissions, default, insolvency, negligence, gross negligence, 



misconduct or fraud of any other third party that is not an Affiliated Agent, including any exchange, liquidity provider, counterparty, or 
third-party vendor. 

(c) Sole Obligations of the Custodian.  The Client understands and agrees that notwithstanding any delegation by the Custodian 
of any of its obligations and duties to an Affiliated Agent, no such agreement with any Affiliated Agent will discharge the Custodian 
from its obligations hereunder, and the rights of the Client with respect to the Custodian extend only to the Custodian and do not extend 
to any Affiliated Agent of the Custodian. The Client will have no direct or indirect rights or causes of action against any Affiliated 
Agent, nor will any Affiliated Agent have any responsibility or liability to any Client of the Custodian. 

(d) Performance Subject to Laws.  The Client understands and agrees that the Custodian’s performance of this Agreement may 
be subject to relevant Laws and any rules, operating procedures, practices, and protocols related to the Assets, all of which may be 
subject to change.  The Custodian may from time-to-time review and amend its policies and procedures or impose such additional 
policies and procedures as the Custodian, in its sole discretion, considers necessary or advisable due to change in any Law, including 
any Law related to the Assets. 

(e) Preventing Performance.  The Custodian will not be responsible for any failure to perform any of its obligations if such 
performance is prevented, hindered, or delayed by a Force Majeure Event, by changes in the Custodian’s policies or procedures made 
in the Custodian’s sole discretion in light of legal, regulatory, operational, security or reputational risks or after an Ineligibility 
Determination. In such a case, the Custodian’s obligations will be suspended for so long as the Force Majeure Event continues or any 
change in the Custodian’s policies or procedures or Ineligibility Determination remains in effect.  

(f) Validity of Assets.  The Custodian does not warrant or guarantee the form, authenticity, value, or validity of any Asset received 
by the Custodian. 

(g) No Fiduciary Duties.  The Custodian has no fiduciary duty, responsibility, or liability to the Client in any respect, including 
with respect to the Digital Assets or Cash held in the Account(s) under this Agreement (irrespective of whether an affiliate of the 
Custodian has provided other services or is currently providing other services to the Client on other matters). 

(h) Forwarded Information; Contents of Documents.  The Custodian is not responsible for the form, accuracy, or content of 
any notice, circular, report, announcement or other material provided under Section 6.2(a) of this Agreement not prepared by the 
Custodian and the Custodian will not be required to make any investigation into the facts or matters stated in any certificate, report, or 
other document. 

(i) Reliance on Counsel. The Custodian may consult with legal counsel(s) of its own choosing as to any matter relating to this 
Agreement, and the Custodian will not incur any liability with respect to anything done or omitted by it in accordance with any advice 
from such counsel. 

(j) Security of Assets.  The Custodian will not be liable to the Client for any loss resulting from actions taken by the Custodian 
to inspect, protect or improve the security of the Client’s Assets pursuant to Section 6.5. 

(k) Conflicting Claims.  In the event of any dispute or conflicting claims by any person or persons with respect to the Assets, the 
Custodian will be entitled to refuse to act until either (a) such dispute or conflicting claim will have been finally determined by a court 
of competent jurisdiction or settled by agreement between conflicting parties, and the Custodian will have received written evidence 
satisfactory to it of such determination or agreement or (b) the Custodian will have received an indemnity, security or both, satisfactory 
to it and sufficient to hold it harmless from and against any and all loss, liability and expense that the Custodian may incur as a result of 
its actions. 

(l) Legal and Regulatory Compliance.  The Custodian will have no obligation to review, monitor or otherwise ensure compliance 
by the Client or the Authorized Agent with (a) any Law applicable to the Client or the Authorized Agent or (b) any term or condition of 
any agreement between the Client and any third party, including the Authorized Agent. 

(m) Reliance on Written Items.  The Custodian may rely on and will be protected in acting or refraining from acting upon any 
written notice, instruction, statement, certificate, request, waiver, consent, opinion, report, receipt or other paper or document furnished 
to it in accordance with this Agreement, not only as to its due execution and validity, but also as to the truth and accuracy of any 
information therein contained, which it in good faith believes to be genuine and signed or presented by an Authorized Person. The 
Custodian will be entitled to presume the genuineness and due authority of any signature appearing thereon. The Custodian will not be 
bound to make any independent investigation into the facts or matters stated in any such notice, instruction, statement, certificate, 
request, waiver, consent, opinion, report, receipt or other paper or document. 



Section 13. Client Obligations  

13.1 Payment.  The Client agrees to pay all fees, expenses, charges, and obligations incurred from time to time for any services 
pursuant to this Agreement as determined in accordance with the terms of the Fee Schedule to be attached hereto, together with any 
other amounts payable to the Custodian under the Agreement. The Fee Schedule may be changed from time to time by the Custodian 
upon prior written notice to the Client or the Authorized Agent. The Client authorizes the Authorized Agent to agree to any changes to 
the Fee Schedule on behalf of the Client without notifying or obtaining prior consent from the Client, and the Client agrees to be bound 
by any fees or charges agreed to by the Authorized Agent.  Unless otherwise agreed, all fees and expenses paid to the Custodian will be 
paid in U.S. Dollars.   

13.2 Provision of Identifying Information.  The Client hereby acknowledges that the Custodian is subject to various laws including 
those requiring verification of the identities of customers, pursuant to which the Custodian will obtain, verify, and record information 
that allows the Custodian to identify each Client. Accordingly, prior to entering into this Agreement, the Custodian will ask the Client 
to provide certain information including, but not limited to, the Client’s name, physical address, tax identification number and other 
information that will help the Custodian to identify and verify the Client’s identity, such as organizational documents, certificate of good 
standing, license to do business or other pertinent identifying information. The Custodian may obtain and verify comparable information 
for any Authorized Person. The Client will provide the Custodian with documentation to allow for obtaining and verifying the beneficial 
owners and control persons of customers that are legal entities. The Client acknowledges that the Custodian cannot provide services 
under this Agreement until the Custodian verifies the identity of the Client (and, if applicable, Authorized Agents, Authorized Persons 
and/or beneficial owners) in accordance with its customer identification and verification procedures. The Client’s Accounts may be 
restricted or closed if the Custodian cannot obtain and verify this information. The Custodian will not be responsible for any losses or 
damages (including, but not limited to, lost opportunities) that may result if a Client’s Account is restricted or closed. 

13.3 Provision of Asset Ownership Information.  The Client will promptly provide the Custodian with such additional information 
and documentation (including, as applicable, by executing additional documentation) as the Custodian may request to confirm ownership 
of Assets, for the Custodian to comply with its policies and procedures, and to enable the Custodian to perform its duties and obligations 
under this Agreement. 

13.4 Sanctioned Person Notification.  The Client will promptly notify the Custodian if (a) the Client is or becomes a Sanctioned 
Person, (b) the Client is or becomes located, organized, or resident in, or begins to conduct business in or with a country or territory 
with which dealings are broadly restricted or prohibited by any Sanctions, or (c) the Client becomes aware that the Client or any Asset, 
or any transaction involving an Asset, is or becomes the target of any Sanctions or investigation (including the reasonable details thereof). 

13.5 Permission for Liens and Security Interests.  The Client will not grant any other Person a lien, security interest, charge or 
similar rights or claims against the Assets without the Custodian’s prior consent. The Custodian will not unreasonably withhold such 
consent and reserves the right to charge the Client extra fees to compensate the Custodian for its extra recordkeeping and administrative 
costs related to such right or claim.  

13.6 Instructions.  In giving any Instructions which purport to be Proper Instructions under this Agreement, the Client will act, and 
will cause the Authorized Agent to act, in accordance with the provisions of any and all constitutional documents of the Client, any and 
all documents governing the Assets and any related Laws. 

13.7 Responsibility for Account Security.  The Client, its Authorized Agents, and its Authorized Persons are responsible for 
creating a strong password and maintaining adequate security and control of any and all IDs, passwords, hints, personal identification 
numbers, or any other codes that the Client and any Authorized Agents or Authorized Person uses to access the services provided by 
the Custodian under this Agreement. Any loss or compromise of the foregoing information and/or the Client’s personal information 
may result in unauthorized access to the Accounts by third parties and the loss or theft of any Assets held in the Accounts and any 
associated accounts. The Client is responsible for keeping the Client’s contact information, including email address and telephone 
number, up to date in order to receive any notices or alerts that the Custodian may send to the Client. The Custodian assumes no 
responsibility for any loss that the Client may sustain due to compromise of account login credentials not due to fault of the Custodian, 
or due to any failure by the Client, any Authorized Agent or to follow or act on any notices or alerts that the Custodian may send to the 
Client, an Authorized Agent, or an Authorized Person. 

13.8 Legal Consultation.  At any time, the Custodian may request Instructions from any Authorized Person or Authorized Agent 
(or Person that the Custodian believes in good faith to be an Authorized Person or Authorized Agent), and may consult with its own 
legal counsel or outside legal counsel for the Client, at the expense of the Client, with respect to any matter arising in connection with 
the services to be performed by the Custodian under this Agreement. The Client agrees to pay all fees, expenses, charges, and obligations 
incurred by the Custodian in connection with such Instructions or consultations. 



Section 14. Indemnity  

14.1 Indemnity to the Custodian.  The Client agrees to indemnify, defend and hold harmless the Custodian, its parent companies, 
subsidiaries and affiliates, and its and their directors, officers, agents and employees, against any and all claims, costs, causes of action, 
losses, liabilities, lawsuits, demands and damages, fines, penalties and expenses, including without limitation, any and all court costs 
and reasonable attorney’s fees, in any way related to or arising out of or in connection with this Agreement or any action taken or not 
taken pursuant hereto, except to the extent that the Custodian would be liable under Section 12.3 hereunder. The foregoing 
indemnifications will survive any termination of this Agreement. 

14.2 Client’s Direct Liability.  The disclosure by the Client to the Custodian that the Client has entered into this Agreement as the 
agent or representative of another person will not relieve the Client of any of its obligations under this Agreement, including those 
described in Section 14.1 above. 

Section 15.  Client Final Distribution of Assets  

The Client agrees that the Assets will be finally distributed, transferred, and delivered to the Client only upon the Client’s indefeasible 
payment in full of any and all amounts due and owing to the Custodian hereunder. 

Section 16. Remedies Upon Nonpayment  

If the Client, upon demand, fails to pay the Custodian any required amount in respect of any Asset subject to this Agreement, the 
Custodian may, without notice to the Client (except as required by law) and at any time appropriate, sell such Asset and/or exercise in 
respect of each such Asset any and all the rights and remedies of a secured party on default under applicable Law. 

Section 17. Section Lien and Set Off  

17.1 Lien.  In addition to all rights and remedies available to the Custodian under applicable Law, the Custodian will have, and the 
Client hereby grants, a continuing lien on and valid and perfected first-priority security interest in all Assets until the satisfaction of all 
liabilities of the Client to the Custodian arising under this Agreement, including without limitation liabilities in respect of any fees and 
expenses or credit exposures in relation to the Accounts incurred in the performance of services under this Agreement. Custodian will 
have all the remedies of a secured party under the Uniform Commercial Code as in effect in the State of Wyoming.  The Client will not 
grant any other Person a lien, security interest, charge or similar rights or claims against the Assets without the Custodian’s prior written 
consent. 

17.2 Set-off.  Without limiting any other rights and remedies of the Custodian under this Agreement or applicable Law, to the extent 
permitted by applicable Law, the Custodian may, with prior notice to the Client, set off any payment obligation owed to the Custodian 
by the Client against any payment obligations owed by the Custodian to the Client, regardless of the place of payment, delivery and/or 
currency of any obligation (and for such purposes may make any necessary conversions of currencies or Digital Assets). If any obligation 
is unliquidated or unascertained, the Custodian may set off an amount estimated by the Custodian in good faith to be the amount of that 
obligation. 

Section 18. Records  

The Client will examine each statement sent by the Custodian and notify the Custodian in writing within five Business Days of the date 
of such statement of: (a) any discrepancy between Instructions given by the Client and the position shown on the statement, and (b) any 
other errors known to the Client. Absent such timely notification, the Custodian’s liability for any loss or damage in regard to such 
discrepancy will not accrue beyond such five Business Day period. 

Section 19. Confidential Information  

19.1 Confidentiality and Use of Information.  Each of the Custodian and the Client agrees that it will maintain any confidential 
and proprietary information disclosed to it by the other Party hereto, including the fees set forth in the Fee Schedule hereto (“Confidential 
Information”), in a confidential manner using the same care it uses to protect the confidentiality of its own confidential information, 
and will not use for its own benefit or otherwise the Confidential Information of the other Party except (a) as expressly authorized by 
this Agreement and to the extent necessary for performance of this Agreement or (b) upon the prior written consent of the other Party; 
provided, however, that each of the Custodian and the Client may disclose any such confidential or proprietary information of the other 
Party to those of its affiliates and its and their officers, directors, employees, agents (including attorneys and financial advisors), and 
contractors, in each case, who need to know such information for purposes of this Agreement and who are bound by confidentiality 
obligations consistent with the terms hereof.  Notwithstanding the foregoing, Confidential Information will not include information that 
was (i) publicly available prior to disclosure by such disclosing party; (ii) already in the receiving party’s possession and not subject to 
an obligation of confidentiality; (iii) obtained by the receiving party from a third party without restriction on disclosure; (iv) entirely 



independently developed by the receiving party without reference to any Confidential Information of the disclosing party; (v) the tax 
treatment and any facts that may be relevant to the income tax consequences of the transactions contemplated by this Agreement.   

19.2 Required Disclosures.  If, at any time, the receiving party is required by law or regulation to make any disclosure of any of 
the Confidential Information, by summons, subpoena, judicial or administrative order or otherwise, the receiving party will (to the extent 
permissible and practicable under the circumstances) give prompt prior written notice of such requirement to the disclosing party and 
permit the disclosing party to intervene in any relevant proceedings to protect its interests in the Confidential Information, and provide 
reasonable cooperation and assistance to the disclosing party in lawful efforts to resist, limit or delay disclosure at the disclosing party’s 
sole expense. Notwithstanding the foregoing, the Custodian may disclose the Client’s Confidential Information to the Custodian’s 
regulators without any notice thereof.   

19.3 Unauthorized Use.  The receiving party will promptly notify the disclosing party in writing of any loss, or use, access or 
disclosure of Confidential Information of the disclosing party in violation of this Agreement promptly following recipient’s discovery 
and will promptly take measures to minimize the effect and prevent its recurrence. The receiving party will be liable under this 
Agreement to the disclosing party for any loss, or access, use, or disclosure in violation of this Agreement by itself or its representatives. 

Section 20. Term and Termination  

20.1 Term.  The term of this Agreement will commence on the Effective Date and terminate when terminated pursuant to this 
Section 20 (the “Term”). 

20.2 Termination.  Custodian may terminate this Agreement in whole or in part, with or without cause, by giving prior written 
notice to Client. Client may terminate this Agreement in whole or in part, with or without cause, by giving not less than 30 days’ prior 
written notice to Custodian. 

20.3 Suspension, Deactivation, and Termination by Custodian.  Without prejudice to any accrued rights and remedies under this 
Agreement, the Custodian may suspend or restrict the Client’s access to the Custodian’s services and/or deactivate or terminate the 
Clients Accounts, if, in its sole discretion, it has determined that (a) continuing to provide services under this Agreement would result 
in violation of any Law; (b) any of the representations or warranties made by the Client under this Agreement cease to be true on a 
continuing basis; (c) the Custodian perceives a risk of legal or regulatory non-compliance associated with Client’s Account(s); (d) the 
Custodian’s service partners, including depositories and subcustodians, are unable to support the Client’s use; (e) the Client takes any 
action that the Custodian deems as circumventing the Custodian’s controls, including, but not limited to, abusing promotions which the 
Custodian may offer from time to time or otherwise making a misrepresentation of the Client’s Account(s); (f) the Client breaches the 
terms of this Agreement; or (g) the Client fails to pay fees for a period of 90 days. If the Custodian suspends or restricts the Client’s 
access to the Custodian’s Services and/or deactivates or terminates Client’s Account(s) for any reason, the Custodian will provide the 
Client with notice of the Custodian’s actions in writing unless prohibited by Law. The Client acknowledges that the Custodian’s decision 
to take certain actions, including limiting access to, suspending, or closing the Client’s Account(s), may be based on confidential criteria 
that are essential to the Custodian’s risk management and security protocols. The Client agrees that the Custodian is under no obligation 
to disclose the details of its risk management and security procedures to the Client. The Client will be permitted to withdraw Assets 
associated with the Client’s Account(s) for 90 days after deactivation or termination by the Custodian unless such withdrawal is 
prohibited Law (including but not limited to applicable sanctions programs or a facially valid subpoena, court order, or binding order of 
a government authority). 

20.4 Effect on Assets.  Upon termination of this Agreement and subject to Section 15 hereof, the Custodian will deliver the Client’s 
Assets as instructed by the Client in a Proper Instruction. If by the termination date the Client has not given Proper Instructions to the 
Custodian regarding where to deliver any Assets, the Custodian will continue to maintain the Accounts until the Client provides such 
Proper Instructions to effect a free delivery of such Assets, and the Client will be liable to pay monthly storage fees in the amount 
determined by the Custodian until all Assets are removed. However, the Custodian will provide no other services with respect to any 
such Assets following termination. Notwithstanding termination of this Agreement or any Proper Instruction, the Custodian may retain 
sufficient Assets to close out or complete any transaction that was in process prior to such termination or to pay any fees of the Custodian 
or amounts otherwise outstanding hereunder. 

20.5 Surviving Terms.  The rights and obligations contained in Sections 7, 11, 14, 15, 16, 17, 19, 20, 21, 22, and 23 of this 
Agreement will survive the termination of this Agreement. 

Section 21. Limitation of Liability 

21.1  Limitation on Direct Damages.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT 
THE CUSTODIAN, ITS AFFILIATES AND SERVICE PROVIDERS, OR ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, 
AGENTS, EMPLOYEES OR REPRESENTATIVES, BE LIABLE (I) FOR ANY AMOUNT GREATER THAN THE FEES PAID OR 



PAYABLE TO CUSTODIAN UNDER THIS AGREEMENT DURING THE 12-MONTH PERIOD IMMEDIATELY PRECEDING 
THE INCIDENT GIVING RISE TO SUCH LIABILITY. 

21.2 No Consequential or Related Damages.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO 
EVENT WILL THE CUSTODIAN, ITS AFFILIATES AND SERVICE PROVIDERS, OR ANY OF THEIR RESPECTIVE OFFICERS, 
DIRECTORS, AGENTS, EMPLOYEES OR REPRESENTATIVES, BE LIABLE FOR ANY LOST PROFITS OR ANY SPECIAL, 
INCIDENTAL, INDIRECT, INTANGIBLE, OR CONSEQUENTIAL DAMAGES, WHETHER BASED IN CONTRACT, TORT, 
NEGLIGENCE, STRICT LIABILITY, OR OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH AUTHORIZED OR 
UNAUTHORIZED USE OF THE CUSTODIAN’S SERVICES, OR THIS AGREEMENT, EVEN IF CUSTODIAN HAS BEEN 
ADVISED OF OR KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. 

Section 22.  Fees and Payment 

22.1  Fees.  The Client agrees to pay the Custodian the fees and expenses for the Services performed pursuant to this Agreement as 
set forth in Appendix I. The Custodian may increase or decrease the fees charged at any time upon 30 days’ prior notice. In addition, 
any services requested by the Client that are in addition to the standard Services provided by the Custodian may result in additional fees 
being charged to the Client or expenses being passed through to the Client, including printing and mailing charges. All payment 
obligations under this Agreement are non-cancelable and all payments made are non-refundable. 

22.2 Invoicing and Payment Terms.  The Client will pay all fees hereunder within 30 days of the date of the applicable invoice 
issued by the Custodian. In the event the Client disputes any invoiced fees, the Client will provide written notice of the disputed amount 
within 15 days after the date of such invoice and timely pay any undisputed portion of such invoice. The Parties will cooperate in good 
faith to resolve any disputed invoice or portion thereof within 15 days of notice of dispute. All amounts payable by the Client under this 
Agreement will be made without setoff and without any deduction or withholding. The Client will promptly reimburse the Custodian 
for any cost or expense incurred in connection with any collection efforts undertaken by the Custodian in connection with any past due 
amount owed under this Agreement. At the Custodian’s discretion, past due amounts may accrue a late fee equal to the lesser of 1.5% 
per month or the maximum amount allowed by applicable law.  

22.3 Purchase through Platform Provider.  The Client understands and acknowledges that all or a portion of fees and expenses 
may, at the sole discretion of the Platform Provider, be paid to the Custodian by the Platform Provider and subsequently be passed 
through to the Client by the Platform Provider.  Notwithstanding anything to the contrary, the Client may be required to compensate 
Platform Provider for the Custodian’s services, and among other provisions, certain terms related to fees, payment terms, taxes, term, 
termination, renewal, and support may be established between Platform Provider and the Client for the purchase of the Custodian’s 
services hereunder. 

Section 23.  Governing Law and Venue  

This Agreement is solely and exclusively governed, construed, and enforced in accordance with the laws of the State of Wyoming, 
without giving effect to conflict of law rules or principles that would cause the application of the laws of any other jurisdiction. Both 
Parties submit to personal jurisdiction in the federal and state courts located in Cheyenne, Wyoming, and further agree that any and all 
claims and controversies arising out of this Agreement that cannot be amicably resolved by the Parties will be brought solely and 
exclusively in a court in the State of Wyoming. Each Party hereto waives any objection it may have at any time, to the laying of venue 
of any actions or proceedings brought in an inconvenient forum and further waives the rights to object that such court does not have 
jurisdiction over such parties. 

Section 24. Miscellaneous  

24.1 Notices.   Any notice or other communication under this Agreement will be in writing and will be effective upon delivery as 
follows: (a) if to Client, when sent via email to the email address below or otherwise on record with the Custodian; and (b) if to Custodian, 
when sent via email to legal@brassicafin.com. Any such notice, in either case, must specifically reference that it is a notice given under 
this Agreement.  

24.2 Confidential Relationship; Privacy Statement and Policy.  All information and advice furnished by either party to the other 
hereunder, including their respective agents and employees, will be treated as confidential and will not be disclosed to third parties 
except as required by law and as necessary to service the Accounts. Client hereby acknowledges receipt of, and the Custodian agrees to 
maintain the confidentiality of all Client’s related personal information. The then-current Brassica privacy policy, which may be found 
at https://www.brassicafin.com/legal/privacy, identifies how Brassica collects, uses, and discloses, on a limited basis, your information. 
This provision will survive termination of this Agreement. 

24.3 No Publicity.  Client will not make any public statement, including any press release, media release, or blog post which 
mentions or refers to the Custodian or a partnership between Client and the Custodian, without the prior written consent of the custodian. 



24.4 Choice of Trust Company and Referral. The Client acknowledges that they have the choice to select any trust company or 
financial institution to provide custody services for their Assets. The Client also acknowledges that while they have been referred to 
Brassica by the Platform, the Client has elected to open an Account with Brassica based on their independent choice, free from pressure 
or influence.  

24.5 Service to Other Clients.  It is understood that the Custodian may perform investment services for various clients including 
related persons of the Custodian. The Client agrees that the Custodian may provide advice and take action with respect to any of its 
other clients, itself or Affiliates that may compete with or differ from the advice given or the timing or nature of action taken with respect 
to the Client. It is understood that the Custodian will not have any obligation to purchase or sell, or to recommend for purchase or sale, 
for the Client any security or other investment which the Custodian, its principals, Affiliates, or employees may purchase or sell for its 
or their own accounts or for the account of any other client, if in the opinion of the Custodian such transaction or investment appears 
unsuitable, impractical, immaterial, or undesirable for the Accounts. 

24.6 No Third-Party Beneficiaries.  This Agreement is not intended to confer any rights or benefits to any third parties, including, 
but not limited to, the Client’s end customers or investors.  

24.7 Headings.  Titles to Sections of this Agreement are included for convenience of reference only and will be disregarded in 
construing the language contained in this Agreement.  

24.8 Severability.  If any provision of this Agreement is or becomes illegal, invalid, or unenforceable under any applicable law, the 
remaining provisions will remain in full force and effect (as will that provision under any other law). 

24.9 Waiver of Rights.  No failure or delay of the Client or the Custodian in exercising any right or remedy under this Agreement 
will constitute a waiver of that right.  Any waiver of any right will be limited to the specific instance.  The exclusion or omission of any 
provision or term from this Agreement will not be deemed to be a waiver of any right or remedy the Client or the Custodian may have 
under applicable law. 

24.10 Recordings.  The Client and the Custodian consent to telephonic or electronic recordings for security and quality of service 
purposes and agree that either may produce telephonic or electronic recordings or computer records as evidence in any proceedings 
brought in connection with this Agreement. 

24.11 Assignment.  The Custodian may assign this Agreement, delegate its duties hereunder, and transfer the Accounts to any of its 
affiliates or to its successors and assigns, whether by merger, consolidation, or otherwise, in each case, without prior notice to the Client. 
The Client hereby acknowledges and agrees that the governing law and venue set forth in Section 23 will change to the jurisdiction of 
such assignee, and that certain provisions of this Agreement may be modified as required by law or as requested by the prudential 
regulator having jurisdiction over the assignee. In the event the Custodian assigns this Agreement to a South Dakota affiliate, the 
governing law and venue set forth in Section 23 will change to South Dakota, and that certain provisions of this Agreement may be 
modified as required by law or as requested by the South Dakota Division of Banking. The Custodian (or such assignee) will provide 
the Client with a copy of any such modified agreement, which the Client acknowledges and agrees shall have full force and effect as a 
successor to this Agreement. The Client may not assign or transfer any of its rights or obligations under this Agreement without the 
Custodian’s prior written consent. Any attempted transfer or assignment in violation hereof will be null and void. 

24.12 Contractual Relationship.  Nothing contained in this Agreement will constitute the Client and/or the Custodian (and/or any 
other Person) as members of any partnership, joint venture, association, syndicate, unincorporated business, or similar assignment as a 
result of or by virtue of the engagement or relationship established by this Agreement. Neither the Client nor the Custodian will hold 
itself out as an agent, partner or joint venture partner of the other or any of the subsidiaries or companies controlled directly or indirectly 
by or affiliated with the other. 

24.13 Independent Review.  Each Party recognizes that this Agreement is legally binding. The Parties acknowledge that they have 
been advised to seek independent legal, tax, investment, or other professional advice prior to entering into this Agreement and have had 
ample opportunity to do so. In any interpretation of this Agreement, it shall not be construed against either Party as the drafter. The 
Client expressly confirms having read and understood this Agreement and is entering into it freely and voluntarily.  

24.14 USA PATRIOT Act Notice.  The Client hereby acknowledges that Custodian is subject to federal laws, including the Customer 
Identification Program (CIP) requirements under the USA PATRIOT Act and its implementing regulations, pursuant to which the 
Custodian must obtain, verify, and record information that allows the Custodian to identify the Client. Accordingly, prior to opening 
any Accounts hereunder the Custodian will ask the Client to provide certain information including, but not limited to, name, address, 
tax identification number and other information that will help the Custodian to identify and verify the Client’s identity such as 
organizational documents, certificate of good standing, license to do business, or other pertinent identifying information. 

24.15 Other Business.  Nothing herein will prevent the Custodian or any of its affiliates from engaging in other business, or from 
entering into any other transaction or financial or other relationship with or receiving fees from or from rendering services of any kind 



to the Client or any other Person. The Custodian and its affiliates may own and trade Digital Assets and are not prohibited from engaging 
in other business or activities, including those that might be in direct competition with the Client. The Custodian and its affiliates (or 
funds or other accounts advised or managed by them) may have investments in, or other commercial arrangements with, counterparties 
that fill Trade Orders or other service providers to the Custodian. Affiliates of the Custodian (and funds or other accounts advised or 
managed by them) may themselves utilize the Custodian’s trade execution service and submit Trade Orders that could be internally 
crossed with Trade Orders of the Client.   

24.16 Entire Agreement; Amendments.  This Agreement, including all exhibits and schedules, constitutes the entire Agreement 
and understanding between the Parties, and supersedes all previous communications, representations, or agreements, whether written or 
oral, with respect to the subject matter hereof. In the event this Agreement conflicts with any exhibit, schedule, or terms of use, the terms 
of this Agreement will control and govern. Except as specified in this Agreement, this Agreement may be modified only by written 
agreement signed by both Parties. 

 

 
* * * * * 

  



The Client has caused this Agreement to be executed as of the Effective Date. 

 

CLIENT                                                                            

  

Signature:                                                                           

Name:                                                                                

Title:                                                                                  

Date:        

Email for Notices: 

 



 
 

EXHIBIT D 
 

Omnibus Nominee Trust Agreement 
  



   
 

OMNIBUS NOMINEE TRUST AGREEMENT 

 THIS OMNIBUS NOMINEE TRUST AGREEMENT (this “Nominee Agreement”), dated 
as of [DATE], is entered into by and between Brassica Trust Company LLC (the “Nominee”) and 
the undersigned (the “Entitlement Holder”). 
 

RECITALS 
 
 WHEREAS, the Entitlement Holder has invested and/or intends to invest in exempt 
securities offerings pursuant to which the Entitlement Holder may acquire securities (each, a 
“Security” and as each such Security is described from time to time on Exhibit A hereto, the 
“Property”);  
  
 WHEREAS, the Property is, or upon issuance will be, 100% beneficially owned by the 
Entitlement Holder;  
 

WHEREAS, the title holder of the Property will be a trust established by and maintained 
by Nominee for the purposes of safeguarding the Property and providing for efficiencies with 
respect to tax reporting, distributions and estate planning purposes related to such Property; 

 
WHEREAS, Entitlement Holder wishes to engage Nominee as its limited agent to 

safeguard and provide certain limited services with respect to the Property held in trust; and 
 

WHEREAS, the Entitlement Holder and the Nominee wish to establish a nominee 
relationship upon the terms and conditions, and for the limited purposes, set forth in this Nominee 
Agreement. 
 

AGREEMENT 
 
 NOW THEREFORE, in consideration of the mutual covenants contained in this Nominee 
Agreement, the parties agree as follows: 
 

1. Appointment.  The Entitlement Holder hereby appoints the Nominee to act as 
nominee for the Entitlement Holder, to serve in such capacity until the appointment and authority 
conferred shall be revoked, for the limited purpose of causing to be held, and holding, in the name 
of the Nominee alone, title to the Property beneficially owned by the Entitlement Holder and 
acquired by the Nominee for the benefit of Entitlement Holder or otherwise conveyed to the 
Nominee pursuant to this Nominee Agreement in accordance with the directions of the Entitlement 
Holder, with power and authority limited to registering and holding the Property in the Nominee 
name, and otherwise acting with respect to the Property in accordance with the instructions of the 
Entitlement Holder, as provided in this Nominee Agreement or as may be given by the Entitlement 
Holder from time to time. In the context of investments made on or after the date hereof, the 
Entitlement Holder hereby directs the Nominee to acquire, on behalf of the Entitlement Holder, 
any Security that the Entitlement Holder subscribes for directly from the issuer thereof in the name 
of the Nominee. The Entitlement Holder acknowledges and agrees that it shall pay the aggregate 
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subscription amount due in respect of any such Security at the time and in the manner contemplated 
in the related subscription agreement, and that the Nominee will have no obligation to make any 
payments on behalf of the Entitlement Holder in respect of its acquisition of any Security. The 
Entitlement Holder acknowledges and agrees that the issuer of a Security may have the right to 
reject the Entitlement Holder’s subscription for any given Security, and that the Nominee will have 
no liability for the failure of any Security to be issued pursuant to any subscription entered into by 
the Entitlement Holder, and the Entitlement Holder waives, to the fullest extent permitted by law, 
any claims of any kind it may have against the Nominee for executing any documents on behalf 
of, or for the benefit of the Entitlement Holder pursuant to this Agreement and agrees that the 
Nominee will have no liability (whether direct or indirect) to the Entitlement Holder in respect of 
any claim or to any person asserting a claim on behalf of or in right of the Entitlement Holder.   
 

2. Acceptance.  The Nominee hereby accepts the appointment described in Paragraph 
1 above, upon the terms and conditions set forth in this Nominee Agreement and will always 
faithfully and promptly carry out and observe the instructions of the Entitlement Holder regarding 
the acquisition, holding of title to or otherwise acting with respect to the Property of the 
Entitlement Holder transferred to the Nominee hereunder and with respect to the Property. The 
Nominee acknowledges that it shall have no right or authority to act with respect to the Property, 
except upon the instructions of the Entitlement Holder. 
 

3. Revocation.  The Entitlement Holder may, at any time, in their absolute discretion, 
terminate this Nominee Agreement in whole or in part; provided, however, that no such 
termination will be effective with respect to any Property the transfer of which is restricted by 
contract, law, edict or otherwise (“Restricted Property”) unless consented to by the issuer thereof 
(including by blanket consent). To be effective, any such termination shall be in writing, signed 
by the Entitlement Holder and delivered to the Nominee in accordance with the provisions of 
Paragraph 13 hereof with instructions for the return of the Property to the Entitlement Holder or 
their designee without consideration. 
 

4. Custody of Property.  Throughout the term of this Nominee Agreement, the 
Property will be held in the custody of the Nominee and the Nominee will take all actions 
reasonably necessary to assure the safekeeping of such Property. In taking any action with respect 
to the Property, the Nominee shall be acting solely as the agent and nominee of the Entitlement 
Holder.  Property shall include any funds, securities, or other assets acquired through the benefit 
of holding the Securities (including by conversion of any convertible, exchangeable or redeemable 
Security (collectively “Convertible Instruments”)). 
 

5. No Beneficial Interest.  The Nominee’s sole function during the term of this 
Nominee Agreement shall be to hold nominal legal title to the Property for the benefit of the 
Entitlement Holder under and subject to the Entitlement Holder’s instructions.  If third parties may 
require that they be furnished with documents executed by the Nominee as such holder of legal 
title to the Property, the Entitlement Holder shall prepare such documents, and the Nominee shall 
execute such documents in accordance with the Entitlement Holder’s instructions. The Nominee 
shall have no discretionary authority to exercise any control over the Property, except as set forth 
herein, it being expressly understood that the Nominee shall have no real interest in the Property, 
except to perform ministerial tasks at the instructions of the Entitlement Holder. The Nominee 
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acknowledges that the Entitlement Holder is, and during the entire term of this Nominee 
Agreement shall remain, the true and actual owner of the Property. The Nominee and the 
Entitlement Holder hereby acknowledge and agree that, with respect to the Property, the 
Entitlement Holder will have the rights of an entitlement holder under Article 8 of the Uniform 
Commercial Code as in effect in the State of Wyoming. Neither the Nominee nor any officer, 
director, employee, or shareholder of the Nominee will have or claim any beneficial interest 
whatsoever in the Property, provided however, that the Nominee may vote on matters that relate 
to the Property in the manner directed by the Entitlement Holder. Further, the Nominee will not 
hold itself out as having, or represent to any person that it has, any beneficial interest whatsoever 
in the Property.  Notwithstanding the foregoing, with respect to Property that consists of shares of 
stock of a domestic or foreign corporation or other entity, the Nominee may, if so, instructed by 
the Entitlement Holder, register such shares on the books of the issuing entity in the Nominee’s 
name alone, without indication of any nominee or other fiduciary capacity. 
 

6. Instructions From the Entitlement Holder.  Pursuant to the written (including 
electronic form) instructions of the Entitlement Holder, the Nominee will promptly execute and 
deliver all contracts, consents, assignments, powers of attorney, resolutions, proxies, waivers, 
disclaimers, and other instruments, general or specific, affecting or relating to the Property; 
provided, however, that the Entitlement Holder hereby provides standing instructions to the 
Nominee to consent to the conversion of any Convertible Instrument provided, further, and for the 
avoidance of doubt, while the Nominee shall consent to any other instrument that requires consent 
for conversion thereof it shall not do so without written instructions from the Entitlement Holder 
if such conversion consent is tied to an amendment or change in terms to the Convertible 
Instrument. Immediately upon receipt by the Nominee, the Nominee will transmit all funds 
received with respect to the Property to the Entitlement Holder, together with an accounting 
therefor, and will deliver to the Entitlement Holder all correspondence, notices, invoices, proxies, 
certificates, and other documents received with respect to the Property.   
 

7. Signatures Required.  The signature of the Entitlement Holder, as contemplated in 
this Nominee Agreement will be sufficient to bind the Nominee for all purposes of this Nominee 
Agreement, including, without limitation, the sale, assignment, pledge, hypothecation, or other 
transfer, encumbrance, or disposition of the Property. 
 

8. Indemnification.  The Entitlement Holder will, at all times, hold harmless and 
indemnify the Nominee and each of the officers, directors, attorneys, and employees of the 
Nominee from and against any and all costs, expenses, damages, claims, demands, and liabilities 
of every kind of character that relate to the Property and may arise out of this Nominee Agreement 
or the performance of the duties imposed by this Nominee Agreement, or that may be incurred 
with respect to the Property or with respect to any acts or omissions directed by the Entitlement 
Holder; provided, however, that the foregoing indemnification will not apply to costs, expenses, 
damages, claims, demands, and liabilities that may arise or be imposed upon the Nominee or any 
officer, director, attorney or employee of the Nominee by reason of that person’s intentional 
misconduct or gross negligence. 
 

9. Assignment.  The Nominee may assign this Agreement, delegate its duties 
hereunder, and transfer the Property to any of its affiliates or to its successors and assigns, whether 
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by merger, consolidation, or otherwise, in each case, without notice to the Entitlement Holder. The 
Entitlement Holder hereby acknowledges and agrees that the governing law and venue set forth in 
Section 12 will change to the jurisdiction of such assignee, and that certain provisions of this 
Agreement may be modified as required by law or as requested by the prudential regulator having 
jurisdiction over the assignee. In the event the Nominee assigns this Agreement to a South Dakota 
affiliate, the governing law and venue set forth in Section 12 will change to South Dakota, and that 
certain provisions of this Agreement may be modified as required by law or as requested by the 
South Dakota Division of Banking. The Nominee (or such assignee) will provide the Entitlement 
Holder with a copy of any such modified agreement, which the Entitlement Holder acknowledges 
and agrees shall have full force and effect as a successor to this Agreement. The Nominee (or such 
assignee) will provide the Entitlement Holder with a copy of any such modified agreement, which 
the Entitlement Holder acknowledges and agrees shall have full force and effect as a successor to 
this Agreement. The Entitlement Holder may not assign or transfer any of its rights or obligations 
under this Agreement without the Nominee’s prior written consent. Any attempted transfer or 
assignment in violation hereof will be null and void. 
 

10. Binding Effect.  This Nominee Agreement will inure to the benefit of and bind the 
parties and their respective successors and assigns. 
 

11. Counterparts.  This Nominee Agreement may be signed in any number of 
counterparts, each of which shall be an original and all of which together shall constitute one 
instrument. This Nominee Agreement may be executed by signatures, electronically or otherwise, 
delivered by email, and a copy hereof that is properly executed and delivered by a party will be 
binding upon that party to the same extent as an original executed version hereof. 
 

12. Governing Law.  This Nominee Agreement shall be construed in accordance with 
and governed by the laws of the State of Wyoming. Any dispute concerning the terms or 
enforceability of this Nominee Agreement shall be brought in a court subject to the jurisdiction of 
the State of Wyoming.  

 
13. Notices.  All notices demands, consents, elections, offers, requests or other 

communications (collectively, a “notice”) required or permitted hereunder shall be in writing and 
shall be deemed effective upon delivery as follows: (a) if to the Entitlement Holder, when sent via 
email to the email address below or otherwise on record for the Entitlement Holder and (b) if to 
Nominee, when sent via email to legal@brassicafin.com. Any such notice, in either case, must 
specifically reference that it is a notice given under this Nominee Agreement. 
 

14. Termination.  This Nominee Agreement may be terminated by (i) the Nominee at 
any time by providing the Entitlement Holder with not less than ten days advance written notice 
and (ii) the Entitlement Holder if the Nominee is in material breach of this Nominee Agreement 
or with respect to any registered Property, by providing the Nominee with not less than ten days 
advance written notice. Upon termination, the Nominee will execute all documents reasonably 
necessary to resign as Nominee and to transfer legal title ownership of the Property to the 
Entitlement Holder or their designee provided, however, any Restricted Property will be 
transferred to a qualified successor to the Nominee, as determined in the Nominee’s reasonable 
discretion unless allowed by Paragraph 3 of this Nominee Agreement. 
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IN WITNESS WHEREOF, the Nominee and the Entitlement Holder have adopted this 

Nominee Agreement to be effective as of the date first written above. 
 
 
ENTITLEMENT HOLDER   BRASSICA TRUST COMPANY LLC 
 
 
Signature:       Signature:   
 
Name:        Name:   
 
Title:        Title:   
 
Email for Notices: 



 
 

EXHIBIT E 
 

Fourth Amended and Restated Certificate of Incorporation 
  



Delaware
The First State

Page 1

                  

3483170   8100 Authentication: 204285201
SR# 20243563756 Date: 08-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF “ZING AMERICA, INC.”, FILED 

IN THIS OFFICE ON THE THIRTIETH DAY OF AUGUST, A.D. 2024, AT 

11:22 O`CLOCK A.M.    
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Bylaws 
  



 

BYLAWS 
 

OF 
 

ZING AMERICA, INC. 

 
(A DELAWARE CORPORATION) 

 



 

1. 

ARTICLE I 
 

OFFICES 

Section 1. Registered Office.  The registered office of the corporation in the State of 
Delaware is 1209 Orange Street – Corporation Trust Center, City of Wilmington, County of New Castle, 
19801 or in such other location as the Board of Directors of the corporation (the “Board of Directors”) 
may from time to time determine or the business of the corporation may require.  

Section 2. Other Offices.  The corporation will also have and maintain an office or 
principal place of business at such place as may be fixed by the Board of Directors, and may also have 
offices at such other places, both within and without the State of Delaware, as the Board of Directors may 
from time to time determine or the business of the corporation may require. 

ARTICLE II 
 

CORPORATE SEAL 

Section 3. Corporate Seal.  The Board of Directors may adopt a corporate seal.  Said seal 
may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. 

ARTICLE III 
 

STOCKHOLDERS’ MEETINGS 

Section 4. Place of Meetings.  Meetings of the stockholders of the corporation may be held 
at such place, either within or without the State of Delaware, as may be determined from time to time by 
the Board of Directors.  The Board of Directors may, in its sole discretion, determine that the meeting will 
not be held at any place, but may instead be held solely by means of remote communication as provided 
under the Delaware General Corporation Law (the “DGCL”). 

Section 5. Annual Meeting. 

(a) The annual meeting of the stockholders of the corporation, for the purpose of 
election of directors and for such other business as may lawfully come before it, will be held on such date 
and at such time as may be designated from time to time by the Board of Directors.  Nominations of 
persons for election to the Board of Directors of the corporation and the proposal of business to be 
considered by the stockholders may be made at an annual meeting of stockholders:  (i) pursuant to the 
corporation’s notice of meeting of stockholders; (ii) by or at the direction of the Board of Directors; or 
(iii) by any stockholder of the corporation who was a stockholder of record at the time of giving of notice 
provided for in the following paragraph, who is entitled to vote at the meeting and who complied with the 
notice procedures set forth in this Section. 

(b) At an annual meeting of the stockholders, only such business will be conducted 
as has been properly brought before the meeting.  For nominations or other business to be properly 
brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph (a) of this Section, 
(i) the stockholder must have given timely notice thereof in writing to the Secretary of the corporation, (ii) 
such other business must be a proper matter for stockholder action under the DGCL and applicable law, 
(iii) if the stockholder, or the beneficial owner on whose behalf any such proposal or nomination is made, 
has provided the corporation with a Solicitation Notice (as defined in this paragraph), such stockholder or 
beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of proxy to 
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holders of at least the percentage of the corporation’s voting shares required under applicable law to carry 
any such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and 
form of proxy to holders of a percentage of the corporation’s voting shares reasonably believed by such 
stockholder or beneficial owner to be sufficient to elect the nominee or nominees proposed to be 
nominated by such stockholder, and must, in either case, have included in such materials the Solicitation 
Notice, and (iv) if no Solicitation Notice relating thereto has been timely provided pursuant to this 
Section, the stockholder or beneficial owner proposing such business or nomination must not have 
solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice under 
this Section.  To be timely, a stockholder’s notice will be delivered to the Secretary at the principal 
executive offices of the corporation not later than the close of business on the 90th day nor earlier than the 
close of business on the 120th day prior to the first anniversary of the preceding year’s annual meeting; 
provided, however, that in the event that the date of the annual meeting is advanced more than 30 days 
prior to or delayed by more than 30 days after the anniversary of the preceding year’s annual meeting, 
notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 
120th day prior to such annual meeting and not later than the close of business on the later of the 90th day 
prior to such annual meeting or the 10th day following the day on which public announcement of the date 
of such meeting is first made.  In no event will the public announcement of an adjournment of an annual 
meeting commence a new time period for the giving of a stockholder’s notice as described above.  Such 
stockholder’s notice will set forth:  (A) as to each person whom the stockholder proposed to nominate for 
election or reelection as a director all information relating to such person that is required to be disclosed 
in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each 
case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “1934 
Act”), and Rule 14a-4(d) thereunder (including such person’s written consent to being named in the proxy 
statement as a nominee and to serving as a director if elected); (B) as to any other business that the 
stockholder proposes to bring before the meeting, a brief description of the business desired to be brought 
before the meeting, the reasons for conducting such business at the meeting and any material interest in 
such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; 
and (C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the 
nomination or proposal is made (i) the name and address of such stockholder, as they appear on the 
corporation’s books, and of such beneficial owner, (ii) the class and number of shares of the corporation 
that are owned beneficially and of record by such stockholder and such beneficial owner, and (iii) 
whether either such stockholder or beneficial owner intends to deliver a proxy statement and form of 
proxy to holders of, in the case of the proposal, at least the percentage of the corporation’s voting shares 
required under applicable law to carry the proposal or, in the case of a nomination or nominations, a 
sufficient number of holders of the corporation’s voting shares to elect such nominee or nominees (an 
affirmative statement of such intent, a “Solicitation Notice”). 

(c) Notwithstanding anything in the second sentence of paragraph (b) of this Section 
to the contrary, in the event that the number of directors to be elected to the Board of Directors of the 
corporation is increased and there is no public announcement naming all of the nominees for director or 
specifying the size of the increased Board of Directors made by the corporation at least 100 days prior to 
the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this 
Section will also be considered timely, but only with respect to nominees for any new positions created 
by such increase, if it is delivered to the Secretary at the principal executive offices of the corporation not 
later than the close of business on the 10th day following the day on which such public announcement is 
first made by the corporation. 

(d) Only such persons who are nominated in accordance with the procedures set 
forth in this Section (or elected or appointed pursuant to Article IV of these Bylaws) will be eligible to 
serve as directors and only such business will be conducted at a meeting of stockholders as has been 
brought before the meeting in accordance with the procedures set forth in this Section.  Except as 
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otherwise provided by law, the chair of the meeting will have the power and duty to determine whether a 
nomination or any business proposed to be brought before the meeting was made, or proposed, as the case 
may be, in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or 
business is not in compliance with these Bylaws, to declare that such defective proposal or nomination 
will not be presented for stockholder action at the meeting and will be disregarded. 

(e) Notwithstanding the foregoing provisions of this Section, in order to include 
information with respect to a stockholder proposal in the proxy statement and form of proxy for a 
stockholders’ meeting, stockholders must provide notice as required by the regulations promulgated under 
the 1934 Act.  Nothing in these Bylaws is deemed to affect any rights of stockholders to request inclusion 
of proposals in the corporation proxy statement pursuant to Rule 14a-8 under the 1934 Act. 

(f) For purposes of this Section, “public announcement” means disclosure in a press 
release reported by the Dow Jones News Service, Associated Press or comparable national news service 
or in a document publicly filed by the corporation with the Securities and Exchange Commission (the 
“SEC”) pursuant to Section 13, 14 or 15(d) of the 1934 Act. 

Section 6. Special Meetings. 

(a) Special meetings of the stockholders of the corporation may be called, for any 
purpose or purposes, by (i) the Chair of the Board of Directors, (ii) the Chief Executive Officer, (iii) the 
Board of Directors pursuant to a resolution adopted by directors representing a quorum of the directors 
then serving on the Board of Directors or (iv) by the holders of shares entitled to cast not less than 20% of 
the votes at the meeting, and will be held at such place, on such date, and at such time as the Board of 
Directors will fix. 

(b) If a special meeting is properly called by any person or persons other than the 
Board of Directors, the request must be in writing, specifying the general nature of the business proposed 
to be transacted, and must be delivered personally or sent by certified or registered mail, return receipt 
requested, or by telegraphic or other facsimile transmission to the Chair of the Board of Directors, the 
Chief Executive Officer, or the Secretary of the corporation.  No business may be transacted at such 
special meeting otherwise than specified in such notice.  The Board of Directors will determine the time 
and place of such special meeting, which will be held not less than 35 nor more than 120 days after the 
date of the receipt of the request.  Upon determination of the time and place of the meeting, the officer 
receiving the request will cause notice to be given to the stockholders entitled to vote, in accordance with 
the provisions of Section 7 of these Bylaws.  Nothing contained in this paragraph (b) is to be construed as 
limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board of 
Directors may be held. 

Section 7. Notice of Meetings.  Except as otherwise provided by law, notice, given in 
writing or by electronic transmission, of each meeting of stockholders will be given not less than 10 nor 
more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting, 
such notice to specify the place, if any, date and hour, in the case of special meetings, the purpose or 
purposes of the meeting, and the means of remote communications, if any, by which stockholders and 
proxyholders may be deemed to be present in person and vote at any such meeting.  If mailed, notice is 
given when deposited in the United States mail, postage prepaid, directed to the stockholder at such 
stockholder’s address as it appears on the records of the corporation.  Notice of the time, place, if any, and 
purpose of any meeting of stockholders may be waived in writing, signed by the person entitled to notice 
thereof or by electronic transmission by such person, either before or after such meeting, and will be 
waived by any stockholder by his or her attendance thereat in person, by remote communication, if 
applicable, or by proxy, except when the stockholder attends a meeting for the express purpose of 
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objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened.  Any stockholder so waiving notice of such meeting will be bound by the 
proceedings of any such meeting in all respects as if due notice thereof had been given. 

Section 8. Quorum.  At all meetings of stockholders, except as otherwise provided by 
statute, the Certificate of Incorporation or these Bylaws, the presence, in person, by remote 
communication, if applicable, or by proxy duly authorized, of the holders of a majority of the outstanding 
shares of stock entitled to vote will constitute a quorum for the transaction of business.  In the absence of 
a quorum, any meeting of stockholders may be adjourned, from time to time, either by the chair of the 
meeting or by vote of the holders of a majority of the shares represented thereat, but no other business 
will be transacted at such meeting.  The stockholders present at a duly called or convened meeting, at 
which a quorum is present, may continue to transact business until adjournment, notwithstanding the 
withdrawal of enough stockholders to leave less than a quorum.  Except as otherwise provided by statute, 
the Certificate of Incorporation or these Bylaws, in all matters other than the election of directors, the 
affirmative vote of a majority of shares present in person, by remote communication, if applicable, or 
represented by proxy duly authorized at the meeting and entitled to vote generally on the subject matter 
will be the act of the stockholders.  Except as otherwise provided by statute, the Certificate of 
Incorporation or these Bylaws, directors will be elected by a plurality of the votes of the shares present in 
person, by remote communication, if applicable, or represented by proxy duly authorized at the meeting 
and entitled to vote generally on the election of directors.  Where a separate vote by a class or classes or 
series is required, except as otherwise provided by statute, the Certificate of Incorporation or these 
Bylaws, a majority of the outstanding shares of such class or classes or series, present in person, by 
remote communication, if applicable, or represented by proxy duly authorized, will constitute a quorum 
entitled to take action with respect to that vote on that matter.  Except as otherwise provided by statute, 
the Certificate of Incorporation or these Bylaws, the affirmative vote of the majority (plurality, in the case 
of the election of directors) of shares of such class or classes or series present in person, by remote 
communication, if applicable, or represented by proxy at the meeting will be the act of such class or 
classes or series.  

Section 9. Adjournment and Notice of Adjourned Meetings.  Any meeting of 
stockholders, whether annual or special, may be adjourned from time to time either by the chair of the 
meeting or by the vote of a majority of the shares present in person, by remote communication, if 
applicable, or represented by proxy.  When a meeting is adjourned to another time or place, if any, notice 
need not be given of the adjourned meeting if the time and place, if any, thereof are announced at the 
meeting at which the adjournment is taken.  At the adjourned meeting, the corporation may transact any 
business that might have been transacted at the original meeting pursuant to the Certificate of 
Incorporation, these Bylaws or applicable law.  If the adjournment is for more than 30 days or if after the 
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting will 
be given to each stockholder of record entitled to vote at the meeting. 

Section 10. Voting Rights.  For the purpose of determining those stockholders entitled to 
vote at any meeting of the stockholders, except as otherwise provided by law, only persons in whose 
names shares stand on the stock records of the corporation on the record date, as provided in Section 12 of 
these Bylaws, will be entitled to vote at any meeting of stockholders.  Every person entitled to vote or 
execute consents will have the right to do so either in person, by remote communication, if applicable, or 
by an agent or agents authorized by a proxy granted in accordance with Delaware law.  An agent so 
appointed need not be a stockholder.  No proxy will be voted after three years from its date of creation 
unless the proxy provides for a longer period. 

Section 11. Joint Owners of Stock.  If shares or other securities having voting power stand 
of record in the names of two or more persons, whether fiduciaries, members of a partnership, joint 
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tenants, tenants in common, tenants by the entirety, or otherwise, or if two or more persons have the same 
fiduciary relationship respecting the same shares, unless the Secretary is given written notice to the 
contrary and is furnished with a copy of the instrument or order appointing them or creating the 
relationship where it is so provided, their acts with respect to voting (including giving consent pursuant to 
Section 13) will have the following effect:  (a) if only one votes, his or her act binds all; (b) if more than 
one votes and the vote is not evenly split, the act of the majority so voting binds all; (c) if more than one 
votes, but the vote is evenly split on any particular matter, each faction may vote the securities in question 
proportionally, or may apply to the Delaware Court of Chancery for relief as provided in the DGCL, 
Section 217(b).  If the instrument filed with the Secretary shows that any such tenancy is held in unequal 
interests, a majority or even-split for the purpose of subsection (c) will be a majority or even-split in 
interest. 

Section 12. List of Stockholders.  The Secretary will prepare and make, at least 10 days 
before every meeting of stockholders, a complete list of the stockholders entitled to vote at said meeting, 
arranged in alphabetical order, showing the address of each stockholder and the number of shares 
registered in the name of each stockholder.  Such list will be open to the examination of any stockholder, 
for any purpose germane to the meeting, on a reasonably accessible electronic network, provided that the 
information required to gain access to such list is provided with the notice of the meeting, or during 
ordinary business hours, at the principal place of business of the corporation.  In the event that the 
corporation determines to make the list available on an electronic network, the corporation may take 
reasonable steps to ensure that such information is available only to stockholders of the corporation.  The 
list will be open to examination of any stockholder during the time of the meeting as provided by law. 

Section 13. Action Without Meeting. 

(a) Unless otherwise provided in the Certificate of Incorporation, any action required 
by statute to be taken at any annual or special meeting of the stockholders, or any action that may be 
taken at any annual or special meeting of the stockholders, may be taken without a meeting, without prior 
notice and without a vote, if a consent or consents setting forth the action so taken, will be signed by the 
holders of outstanding stock having not less than the minimum number of votes that would be necessary 
to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and 
voted. 

(b) A consent must be set forth in writing or in an electronic transmission. Every 
consent will bear the date of signature of each stockholder who signs the consent, and no consent will be 
effective to take the corporate action referred to therein unless, within 60 days of the earliest dated 
consent delivered to the corporation in the manner herein required, consents signed by a sufficient number 
of stockholders to take action are delivered to the corporation in the manner required by the DGCL. All 
references to a consent in this Section mean a consent permitted by Section 228 of the DGCL. 

(c) Prompt notice of the taking of the corporate action without a meeting by less than 
unanimous consent will be given to those stockholders who have not consented and who, if the action had 
been taken at a meeting, would have been entitled to notice of the meeting if the record date for such 
meeting had been the date that consents signed by a sufficient number of stockholders to take action were 
delivered to the corporation as provided in Section 228(c) of the DGCL.  If the action to which the 
stockholders consented is such as would have required the filing of a certificate under any section of the 
DGCL if such action had been voted on by stockholders at a meeting thereof, then the certificate filed 
under such section must state, in lieu of any statement required by such section concerning any vote of 
stockholders, that consent has been given in accordance with Section 228 of the DGCL. 
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(d) A consent permitted by this Section shall be delivered: (i) to the principal place 
of business of the corporation; (ii) to an officer or agent of the corporation having custody of the book in 
which proceedings of meetings of stockholders are recorded; (iii) to the registered office of the 
corporation in the State of Delaware by hand or by certified or registered mail, return receipt requested; 
(iv) subject to the next sentence, in accordance with Section 116 of the DGCL to an information 
processing system, if any, designated by the corporation for receiving such consents; or (v) when 
delivered in such other manner that complies with the DGCL. In the case of delivery pursuant to the 
foregoing clause (iv), such consent must set forth or be delivered with information that enables the 
corporation to determine the date of delivery of such consent and the identity of the person giving such 
consent, and, if such consent is given by a person authorized to act for a stockholder or member as proxy, 
such consent must comply with the applicable provisions of Section 212(c)(2) & (3) of the DGCL. Any 
copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of 
the original writing for any and all purposes for which the original writing could be used, provided that 
such copy, facsimile or other reproduction shall be a complete reproduction of the entire original writing. 
A consent may be documented and signed in accordance with Section 116 of the DGCL, and when so 
documented or signed shall be deemed to be in writing for purposes of the DGCL; provided that if such 
consent is delivered pursuant to clause (i), (ii) or (iii) of subsection (d)(1) of Section 228 of the DGCL, 
such consent must be reproduced and delivered in paper form. 

Section 14. Organization. 

(a) At every meeting of stockholders, the Chair of the Board of Directors, or, if a 
Chair has not been appointed or is absent, the Chief Executive Officer, or, if the Chief Executive Officer 
is absent, a chair of the meeting chosen by a majority in interest of the stockholders entitled to vote, 
present in person or by proxy, will act as chair.  The Secretary, or, in his or her absence, an Assistant 
Secretary directed to do so by the Chief Executive Officer, will act as secretary of the meeting. 

(b) The Board of Directors is entitled to make such rules or regulations for the 
conduct of meetings of stockholders as it deems necessary, appropriate or convenient.  Subject to such 
rules and regulations of the Board of Directors, if any, the chair of the meeting has the right and authority 
to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such 
chair, are necessary, appropriate or convenient for the proper conduct of the meeting, including, without 
limitation, establishing an agenda or order of business for the meeting, rules and procedures for 
maintaining order at the meeting and the safety of those present, limitations on participation in such 
meeting to stockholders of record of the corporation and their duly authorized and constituted proxies and 
such other persons as the chair permits, restrictions on entry to the meeting after the time fixed for the 
commencement thereof, limitations on the time allotted to questions or comments by participants and 
regulation of the opening and closing of the polls for balloting on matters that are to be voted on by ballot.  
The date and time of the opening and closing of the polls for each matter upon which the stockholders 
will vote at the meeting will be announced at the meeting.  Unless and to the extent determined by the 
Board of Directors or the chair of the meeting, meetings of stockholders will not be required to be held in 
accordance with rules of parliamentary procedure. 
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ARTICLE IV 
 

DIRECTORS 

Section 15. Number and Term of Office.  The authorized number of directors of the 
corporation will be fixed by the Board of Directors from time to time.  Directors need not be stockholders 
unless so required by the Certificate of Incorporation.  If for any cause, the directors have not been elected 
at an annual meeting, they may be elected as soon thereafter as convenient. 

Section 16. Powers.  The business and affairs of the corporation will be managed by or under 
the direction of the Board of Directors, except as otherwise provided by statute or by the Certificate of 
Incorporation. 

Section 17. Term of Directors.  Subject to the rights of the holders of any series of Preferred 
Stock to elect additional directors under specified circumstances, directors will be elected at each annual 
meeting of stockholders to serve until his or her successor is duly elected and qualified or until his or her 
death, resignation or removal.  No decrease in the number of directors constituting the Board of Directors 
will shorten the term of any incumbent director. 

Section 18. Vacancies.  Unless otherwise provided in the Certificate of Incorporation, and 
subject to the rights of the holders of any series of Preferred Stock, any vacancies on the Board of 
Directors resulting from death, resignation, disqualification, removal or other causes and any newly 
created directorships resulting from any increase in the number of directors will, unless the Board of 
Directors determines by resolution that any such vacancies or newly created directorships will be filled by 
stockholders, be filled only by the affirmative vote of a majority of the directors then in office, even 
though less than a quorum of the Board of Directors, or by a sole remaining director; provided, however, 
that whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more 
directors by the provisions of the Certificate of Incorporation, vacancies and newly created directorships 
of such class or classes or series will, unless the Board of Directors determines by resolution that any such 
vacancies or newly created directorships must be filled by stockholders, be filled by a majority of the 
directors elected by such class or classes or series thereof then in office, or by a sole remaining director so 
elected.  Any director elected in accordance with the preceding sentence will hold office for the remainder 
of the full term of the director for which the vacancy was created or occurred and until such director’s 
successor has been elected and qualified.  A vacancy in the Board of Directors will be deemed to exist 
under this Bylaw in the case of the death, removal or resignation of any director. 

Section 19. Resignation.  Any director may resign at any time by delivering his or her notice 
in writing or by electronic transmission to the Secretary, such resignation to specify whether it will be 
effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board of Directors.  If 
no such specification is made, it will be deemed effective at the pleasure of the Board of Directors.  When 
one or more directors resigns from the Board of Directors, effective at a future date, a majority of the 
directors then in office, including those who have so resigned, will have power to fill such vacancy or 
vacancies, the vote thereon to take effect when such resignation or resignations become effective, and 
each director so chosen will hold office for the unexpired portion of the term of the director whose place 
is vacated and until his or her successor has been duly elected and qualified. 

Section 20. Removal.  Subject to any limitations imposed by applicable law, the Board of 
Directors or any director may be removed from office at any time (i) with cause by the affirmative vote of 
the holders of a majority of the voting power of all then-outstanding shares of capital stock of the 
corporation entitled to vote generally at an election of directors or (ii) without cause by the affirmative 
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vote of the holders of a majority of the voting power of all then-outstanding shares of capital stock of the 
corporation, entitled to elect such director. 

Section 21. Meetings 

(a) Regular Meetings.  Unless otherwise restricted by the Certificate of 
Incorporation, regular meetings of the Board of Directors may be held at any time or date and at any place 
within or without the State of Delaware that has been designated by the Board of Directors and publicized 
among all directors, either orally or in writing, including a voice-messaging system or other system 
designated to record and communicate messages, facsimile, or by electronic mail or other electronic 
means.  No further notice will be required for a regular meeting of the Board of Directors. 

(b) Special Meetings.  Unless otherwise restricted by the Certificate of 
Incorporation, special meetings of the Board of Directors may be held at any time and place within or 
without the State of Delaware whenever called by the Chair of the Board of Directors, the Chief 
Executive Officer (if a director), the President (if a director) or any director. 

(c) Meetings by Electronic Communications Equipment.  Any member of the 
Board of Directors, or of any committee thereof, may participate in a meeting by means of conference 
telephone or other communications equipment by means of which all persons participating in the meeting 
can hear each other, and participation in a meeting by such means constitutes presence in person at such 
meeting. 

(d) Notice of Special Meetings.  Notice of the time and place of all special meetings 
of the Board of Directors will be orally or in writing, by telephone, including a voice messaging system or 
other system or technology designed to record and communicate messages, facsimile, telegraph or telex, 
or by electronic mail or other electronic means, during normal business hours, at least 24 hours before the 
date and time of the meeting. If notice is sent by US mail, it will be sent by first class mail, postage 
prepaid at least three days before the date of the meeting.  Notice of any meeting may be waived in 
writing or by electronic transmission at any time before or after the meeting and will be waived by any 
director by attendance thereat, except when the director attends the meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. 

(e) Waiver of Notice.  The transaction of all business at any meeting of the Board of 
Directors, or any committee thereof, however called or noticed, or wherever held, will be as valid as 
though had at a meeting duly held after regular call and notice, if a quorum be present and if, either before 
or after the meeting, each of the directors not present who did not receive notice signs a written waiver of 
notice or waives notice by electronic transmission.  All such waivers will be filed with the corporate 
records or made a part of the minutes of the meeting. 

Section 22. Quorum and Voting. 

(a) Unless the Certificate of Incorporation requires a greater number, a quorum of 
the Board of Directors will consist of a majority of the total number of directors then serving; provided, 
however, that such number will never be less than 1/3 of the total number of directors authorized except 
that when one director is authorized, then one director will constitute a quorum.  At any meeting, whether 
a quorum be present or otherwise, a majority of the directors present may adjourn from time to time until 
the time fixed for the next regular meeting of the Board of Directors, without notice other than by 
announcement at the meeting.  If the Certificate of Incorporation provides that one or more directors will 
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have more or less than one vote per director on any matter, every reference in this Section to a majority or 
other proportion of the directors will refer to a majority or other proportion of the votes of the directors. 

(b) At each meeting of the Board of Directors at which a quorum is present, all 
questions and business will be determined by the affirmative vote of a majority of the directors present, 
unless a different vote be required by law, the Certificate of Incorporation or these Bylaws. 

Section 23. Action Without Meeting.  Unless otherwise restricted by the Certificate of 
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board 
of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of 
Directors or committee, as the case may be, consent in writing or by electronic transmission, and such 
writing or writings or transmission or transmissions are filed with the minutes of proceedings of the 
Board of Directors or committee.  A consent may be documented, signed and delivered in any manner 
permitted by Section 116 of the DGCL.  Such filing will be in paper form if the minutes are maintained in 
paper form and will be in electronic form if the minutes are maintained in electronic form. 

Section 24. Fees and Compensation.  Directors will be entitled to such compensation for 
their services as may be approved by the Board of Directors, including, if so approved, by resolution of 
the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or 
special meeting of the Board of Directors and at any meeting of a committee of the Board of Directors.  
Nothing herein contained is to be construed to preclude any director from serving the corporation in any 
other capacity as an officer, agent, employee, or otherwise and receiving compensation therefor. 

Section 25. Committees. 

(a) Executive Committee.  The Board of Directors may appoint an Executive 
Committee to consist of one or more members of the Board of Directors.  The Executive Committee, to 
the extent permitted by law and provided in the resolution of the Board of Directors, will have and may 
exercise all the powers and authority of the Board of Directors in the management of the business and 
affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers that 
may require it; but no such committee will have the power or authority in reference to (i) approving or 
adopting, or recommending to the stockholders, any action or matter expressly required by the DGCL to 
be submitted to stockholders for approval, or (ii) adopting, amending or repealing any bylaw of the 
corporation. 

(b) Other Committees.  The Board of Directors may, from time to time, appoint 
such other committees as may be permitted by law.  Such other committees appointed by the Board of 
Directors will consist of one or more members of the Board of Directors and will have such powers and 
perform such duties as may be prescribed by the resolution or resolutions creating such committees, but in 
no event will any such committee have the powers denied to the Executive Committee in these Bylaws. 

(c) Term.  The Board of Directors, subject to any requirements of any outstanding 
series of Preferred Stock and the provisions of paragraphs (a) or (b) of this Section may at any time 
increase or decrease the number of members of a committee or terminate the existence of a committee.  
The membership of a committee member will terminate on the date of his or her death or voluntary 
resignation from the committee or from the Board of Directors.  The Board of Directors may at any time 
for any reason remove any individual committee member and the Board of Directors may fill any 
committee vacancy created by death, resignation, removal or increase in the number of members of the 
committee.  The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee, and, in 
addition, in the absence or disqualification of any member of a committee, the member or members 
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thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a 
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the 
place of any such absent or disqualified member. 

(d) Meetings.  Unless the Board of Directors otherwise provide, regular meetings of 
the Executive Committee or any other committee appointed pursuant to this Section will be held at such 
times and places as are determined by the Board of Directors, or by any such committee, and when notice 
thereof has been given to each member of such committee, no further notice of such regular meetings 
need be given thereafter.  Special meetings of any such committee may be held at any place that has been 
determined from time to time by such committee, and may be called by any director who is a member of 
such committee, upon notice to the members of such committee of the time and place of such special 
meeting given in the manner provided for the giving of notice to members of the Board of Directors of the 
time and place of special meetings of the Board of Directors.  Notice of any special meeting of any 
committee may be waived in writing at any time before or after the meeting and will be waived by any 
director by attendance thereat, except when the director attends such special meeting for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of any business because the 
meeting is not lawfully called or convened.  Unless otherwise provided by the Board of Directors in the 
resolutions authorizing the creation of the committee, a majority of the authorized number of members of 
any such committee will constitute a quorum for the transaction of business, and the act of a majority of 
those present at any meeting at which a quorum is present will be the act of such committee. 

Section 26. Duties of Chair of the Board of Directors.  The Chair of the Board of 
Directors, when present, will preside at all meetings of the stockholders and the Board of Directors.  The 
Chair of the Board of Directors will perform other duties commonly incident to the office and will also 
perform such other duties and have such other powers as the Board of Directors designates from time to 
time.  If there is no Chief Executive Officer and no President, then the Chair of the Board of Directors 
will also serve as the Chief Executive Officer of the corporation and will have the powers and duties 
prescribed in Section 29(b). 

Section 27. Organization.  At every meeting of the directors, the Chair of the Board of 
Directors, or, if a Chair has not been appointed or is absent, the Chief Executive Officer (if a director), or 
if the Chief Executive Officer is not a director or is absent, the President (if a director), or if the President 
is not a director or is absent, the most senior Vice President (if a director) or, in the absence of any such 
person, a chair of the meeting chosen by a majority of the directors present, will preside over the meeting.  
The Secretary, or in his or her absence, any Assistant Secretary directed to do so by the Chief Executive 
Officer or President, will act as secretary of the meeting. 

ARTICLE V 
 

OFFICERS 

Section 28. Officers Designated.  The officers of the corporation will include, if and when 
designated by the Board of Directors, the Chief Executive Officer, the President, one or more Vice 
Presidents, the Secretary, the Chief Financial Officer, the Treasurer and the Controller, all of whom will 
be elected or appointed from time to time by the Board of Directors.  The Board of Directors may also 
appoint one or more Assistant Secretaries, Assistant Treasurers, Assistant Controllers and such other 
officers and agents with such powers and duties as it deems necessary.  The Board of Directors may 
assign such additional titles to one or more of the officers as it deems appropriate.  Any one person may 
hold any number of offices of the corporation at any one time unless specifically prohibited therefrom by 
law.  The salaries and other compensation of the officers of the corporation will be fixed by or in the 
manner designated by the Board of Directors. 
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Section 29. Tenure and Duties of Officers. 

(a) General.  All officers will hold office at the pleasure of the Board of Directors 
and until their successors have been duly elected or appointed and qualified, unless sooner removed.  Any 
officer elected or appointed by the Board of Directors may be removed at any time by the Board of 
Directors.  If the office of any officer becomes vacant for any reason, the vacancy may be filled by the 
Board of Directors, or by the Chief Executive Officer or other officer if so authorized by the Board of 
Directors. 

(b) Duties of Chief Executive Officer.  The Chief Executive Officer will preside at 
all meetings of the stockholders and (if a director) at all meetings of the Board of Directors, unless the 
Chair of the Board of Directors has been appointed and is present.  The Chief Executive Officer will be 
the chief executive officer of the corporation and will, subject to the control of the Board of Directors, 
have general supervision, direction and control of the business and officers of the corporation.  The Chief 
Executive Officer will perform other duties commonly incident to the office and will also perform such 
other duties and have such other powers as the Board of Directors designates from time to time. 

(c) Duties of President.  In the absence or disability of the Chief Executive Officer 
or if the office of Chief Executive Officer is vacant, the President will preside at all meetings of the 
stockholders and (if a director) at all meetings of the Board of Directors, unless the Chair of the Board of 
Directors has been appointed and is present.  If the office of Chief Executive Officer is vacant, the 
President will be the chief executive officer of the corporation (including for purposes of any reference to 
Chief Executive Officer in these Bylaws) and will, subject to the control of the Board of Directors, have 
general supervision, direction and control of the business and officers of the corporation. The President 
will perform other duties commonly incident to the office and will also perform such other duties and 
have such other powers as the Board of Directors designates from time to time. 

(d) Duties of Vice Presidents.  The Vice Presidents may assume and perform the 
duties of the President in the absence or disability of the President or whenever the office of President is 
vacant.  The Vice Presidents will perform other duties commonly incident to their office and will also 
perform such other duties and have such other powers as the Board of Directors or the President 
designates from time to time. 

(e) Duties of Secretary.  The Secretary will attend all meetings of the stockholders 
and of the Board of Directors and will record all acts and proceedings thereof in the minute book of the 
corporation.  The Secretary will give notice in conformity with these Bylaws of all meetings of the 
stockholders and of all meetings of the Board of Directors and any committee thereof requiring notice.  
The Secretary will perform all other duties provided for in these Bylaws and other duties commonly 
incident to the office and will also perform such other duties and have such other powers as the Board of 
Directors will designate from time to time.  The Chief Executive Officer may direct any Assistant 
Secretary to assume and perform the duties of the Secretary in the absence or disability of the Secretary, 
and each Assistant Secretary will perform other duties commonly incident to the office and will also 
perform such other duties and have such other powers as the Board of Directors or the Chief Executive 
Officer designates from time to time. 

(f) Duties of Chief Financial Officer.  The Chief Financial Officer will keep or 
cause to be kept the books of account of the corporation in a thorough and proper manner and will render 
statements of the financial affairs of the corporation in such form and as often as required by the Board of 
Directors or the Chief Executive Officer.  The Chief Financial Officer, subject to the order of the Board of 
Directors, will have the custody of all funds and securities of the corporation.  The Chief Financial 
Officer will perform other duties commonly incident to his or her office and will also perform such other 
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duties and have such other powers as the Board of Directors or the Chief Executive Officer designate 
from time to time.  The Chief Executive Officer may direct the Treasurer or any Assistant Treasurer, or 
the Controller or any Assistant Controller to assume and perform the duties of the Chief Financial Officer 
in the absence or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer and 
each Controller and Assistant Controller will perform other duties commonly incident to the office and 
will also perform such other duties and have such other powers as the Board of Directors or the Chief 
Executive Officer designates from time to time.  

Section 30. Delegation of Authority.  The Board of Directors may from time to time 
delegate the powers or duties of any officer to any other officer or agent, notwithstanding any provision 
hereof. 

Section 31. Resignations.  Any officer may resign at any time by giving notice in writing or 
by electronic transmission notice to the Board of Directors or to the Chief Executive Officer or to the 
President or to the Secretary.  Any such resignation will be effective when received by the person or 
persons to whom such notice is given, unless a later time is specified therein, in which event the 
resignation will become effective at such later time.  Unless otherwise specified in such notice, the 
acceptance of any such resignation will not be necessary to make it effective.  Any resignation will be 
without prejudice to the rights, if any, of the corporation under any contract with the resigning officer. 

Section 32. Removal.  Any officer may be removed from office at any time, either with or 
without cause, by the affirmative vote of a majority of the directors in office at the time, or by the 
unanimous written or electronic consent of the directors in office at the time, or by any committee or 
superior officers upon whom such power of removal may have been conferred by the Board of Directors. 

ARTICLE VI 
 

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING 
OF SECURITIES OWNED BY THE CORPORATION 

Section 33. Execution of Corporate Instruments.  The Board of Directors may, in its 
discretion, determine the method and designate the signatory officer or officers, or other person or 
persons, to execute on behalf of the corporation any corporate instrument or document, or to sign on 
behalf of the corporation the corporate name, or to enter into contracts on behalf of the corporation, 
except as otherwise provided by law or these Bylaws, and such execution or signature will be binding 
upon the corporation.  All checks and drafts drawn on banks or other depositaries of funds to the credit of 
the corporation or on special accounts of the corporation will be signed by such person or persons as the 
Board of Directors authorizes so to do.  Unless authorized or ratified by the Board of Directors or within 
the agency power of an officer, no officer, agent or employee will have any power or authority to bind the 
corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or 
for any amount. 

Section 34. Voting of Securities Owned by the Corporation.  All stock and other securities 
of other corporations owned or held by the corporation for itself, or for other parties in any capacity, will 
be voted, and all proxies with respect thereto will be executed, by the person authorized so to do by 
resolution of the Board of Directors, or, in the absence of such authorization, by the Chair of the Board of 
Directors, the Chief Executive Officer, the President, or any Vice President. 

ARTICLE VII 
 

SHARES OF STOCK 
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Section 35. Form and Execution of Certificates. The shares of the corporation will be 
represented by certificates, or will be uncertificated.  Certificates for the shares of stock, if any, of the 
corporation will be in such form as is consistent with the Certificate of Incorporation and applicable law.  
Every holder of shares of stock in the corporation represented by certificate will be entitled to have a 
certificate signed by or in the name of the corporation by any two authorized officers of the corporation, 
including but not limited to the Chief Executive Officer, the President, the Chief Financial Officer, any 
Vice President, the Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the 
number of shares owned by him or her in the corporation.  Any or all of the signatures on the certificate 
may be facsimiles.  In case any officer, transfer agent, or registrar who has signed or whose facsimile 
signature has been placed upon a certificate has ceased to be such officer, transfer agent, or registrar 
before such certificate is issued, it may be issued with the same effect as if he or she were such officer, 
transfer agent, or registrar at the date of issue. 

Section 36. Lost Certificates.  A new certificate or certificates will be issued in place of any 
certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen, or 
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be 
lost, stolen, or destroyed.  The corporation may require, as a condition precedent to the issuance of a new 
certificate or certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or the 
owner’s legal representative, to agree to indemnify the corporation in such manner as it requires or to give 
the corporation a surety bond in such form and amount as it may direct as indemnity against any claim 
that may be made against the corporation with respect to the certificate alleged to have been lost, stolen, 
or destroyed. 

Section 37. Restrictions on Transfer. 

(a) No holder of any of the shares of stock of the corporation may sell, transfer, 
assign, pledge, or otherwise dispose of or encumber any of the shares of stock of the corporation or any 
right or interest therein, whether voluntarily or by operation of law, or by gift or otherwise (each, a 
“Transfer”) without the prior written consent of the corporation, upon duly authorized action of its Board 
of Directors.  The corporation may withhold consent for any legitimate corporate purpose, as determined 
by the Board of Directors. 

(b) If a stockholder desires to Transfer any shares, then the stockholder will first give 
written notice to the corporation.  The notice must name the proposed transferee and state the number of 
shares to be transferred, the proposed consideration, and all other terms and conditions of the proposed 
transfer.  Any shares proposed to be transferred to which Transfer the corporation has consented pursuant 
to paragraph (a) of this Section will first be subject to the corporation’s right of first refusal located in 
Section 38 of these Bylaws. 

(c) At the option of the corporation, the stockholder will be obligated to pay to the 
corporation a reasonable transfer fee related to the costs and time of the corporation and its legal and other 
advisors related to any proposed Transfer. 

(d) Any Transfer, or purported Transfer, of shares not made in strict compliance with 
this Section will be null and void, will not be recorded on the books of the corporation and will not be 
recognized by the corporation.  Transfers of record of shares of stock of the corporation will be made only 
upon its books by the holders thereof, in person or by attorney duly authorized, and, in the case of stock 
represented by certificate, upon the surrender of a properly endorsed certificate or certificates for a like 
number of shares. 
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(e) The restriction on Transfer set forth in Section 37(a) will not apply to the 
Transfer of shares of Preferred Stock or to the Transfer of any shares of Common Stock issued upon the 
conversion of any shares of Preferred Stock. 

(f) The restriction on Transfer set forth in Section 37(a) will terminate upon the date 
securities of the corporation are first offered to the public pursuant to a registration statement filed with, 
and declared effective by, the SEC under the Securities Act of 1933, as amended (the “1933 Act”). 

(g) The certificates representing shares of Common Stock of the corporation will 
bear on their face the following legend so long as the foregoing Transfer restrictions are in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO 
A TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE 
CORPORATION.” 

Section 38. Right of First Refusal.  No stockholder will Transfer any of the shares of stock 
of the corporation, except by a Transfer that meets the requirements set forth in this Section 38, in 
addition to any other restrictions or requirements set forth under applicable law or these Bylaws: 

(a) If the stockholder desires to Transfer any of his or her shares of stock, then the 
stockholder must first give written notice thereof to the corporation.  The notice must name the proposed 
transferee and state the number of shares to be transferred, the proposed consideration, and all other terms 
and conditions of the proposed transfer. 

(b) For 30 days following receipt of such notice, the corporation has the option to 
purchase up to all the shares specified in the notice at the price and upon the terms set forth in such notice.  
In the event of a gift, property settlement or other Transfer in which the proposed transferee is not paying 
the full price for the shares, and that is not otherwise exempted from the provisions of this Section, the 
price will be deemed to be the fair market value of the stock at such time as determined in good faith by 
the Board of Directors.  In the event the corporation elects to purchase all of the shares or a lesser portion 
of the shares, it will give written notice to the transferring stockholder of its election and settlement for 
said shares will be made as provided below in paragraph (d) of this Section. 

(c) The corporation may assign its rights hereunder. 

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the 
shares of the transferring stockholder as specified in said transferring stockholder’s notice, the Secretary 
of the corporation will so notify the transferring stockholder and settlement thereof will be made in cash 
within 30 days after the Secretary of the corporation receives said transferring stockholder’s notice; 
provided that if the terms of payment set forth in said transferring stockholder’s notice were other than 
cash against delivery, the corporation and/or its assignee(s) will pay for said shares on the same terms and 
conditions set forth in said transferring stockholder’s notice. 

(e) In the event the corporation and/or its assignees(s) do not elect to acquire all of 
the shares specified in the transferring stockholder’s notice, said transferring stockholder may, subject to 
the corporation’s approval and all other restrictions on Transfer located in Section 37 of these Bylaws, 
within the 60-day period following the expiration or waiver of the option rights granted to the corporation 
and/or its assignees(s) herein, Transfer the shares specified in said transferring stockholder’s notice that 
were not acquired by the corporation and/or its assignees(s) as specified in said transferring stockholder’s 
notice.  All shares so sold by said transferring stockholder will continue to be subject to the provisions of 
this Section 38 in the same manner as before said Transfer. 
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(f) Anything to the contrary contained herein notwithstanding, the following 
transactions are exempt from the right of first refusal contained in this Section 38: 

(1) A stockholder’s Transfer of any or all shares held either during such 
stockholder’s lifetime or on death by will or intestacy to such stockholder’s immediate family or to any 
custodian or trustee for the account of such stockholder or such stockholder’s immediate family or to any 
limited partnership or limited liability company of which the stockholder, members of such stockholder’s 
immediate family or any trust for the account of such stockholder or such stockholder’s immediate family 
will be the general or limited partner(s) of such partnership or the controlling member(s) of such limited 
liability company. “Immediate family” as used herein means spouse, lineal descendant, father, mother, 
brother, or sister of the stockholder making such Transfer; 

(2) A stockholder’s bona fide pledge or mortgage of any shares with a 
commercial lending institution, provided that any subsequent Transfer of said shares by said institution 
will be conducted in the manner set forth in this Section 38; 

(3) A stockholder’s Transfer of any or all of such stockholder’s shares to the 
corporation or to any other stockholder of the corporation; 

(4) A stockholder’s Transfer of any or all of such stockholder’s shares to a 
person who, at the time of such Transfer, is an officer or director of the corporation; 

(5) A corporate stockholder’s Transfer of any or all of its shares pursuant to 
and in accordance with the terms of any merger, consolidation, reclassification of shares or capital 
reorganization of the corporate stockholder, or pursuant to a sale of all or substantially all of the stock or 
assets of a corporate stockholder; 

(6) A stockholder’s Transfer of shares of Preferred Stock of the corporation 
(or any shares of Common Stock issued upon conversion thereof); 

(7) A corporate stockholder’s Transfer of any or all of its shares to any or all 
of its stockholders; or 

(8) A Transfer by a stockholder that is a limited or general partnership to any 
or all of its partners or former partners in accordance with partnership interests. 

In any such case, the transferee, assignee, or other recipient will receive and hold such stock 
subject to the provisions of this Section and any other restrictions set forth in these Bylaws, and there will 
be no further Transfer of such stock except in accord with this Section and the other provisions of these 
Bylaws. 

(g) The provisions of this Section 38 may be waived with respect to any Transfer 
either by the corporation, upon duly authorized action of its Board of Directors, or by the stockholders, 
upon the express written consent of the owners of a majority of the voting power of the corporation 
(excluding the votes represented by those shares to be transferred by the transferring stockholder).   This 
Section 38 may be amended or repealed either by a duly authorized action of the Board of Directors or by 
the stockholders, upon the express written consent of the owners of a majority of the voting power of the 
corporation. 
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(h) Any Transfer, or purported Transfer, of securities of the corporation will be null 
and void unless the terms, conditions, and provisions of this Section 38 are strictly observed and 
followed. 

(i) The foregoing right of first refusal will terminate upon the date securities of the 
corporation are first offered to the public pursuant to a registration statement filed with, and declared 
effective by, the SEC under the Securities Act of 1933, as amended. 

(j) The certificates representing shares of Common Stock of the corporation that are 
subject to the right of first refusal contained in this Section 38 will bear on their face the following legend 
so long as the foregoing right of first refusal remains in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO A RIGHT OF FIRST REFUSAL OPTION IN FAVOR 
OF THE CORPORATION AND/OR ITS ASSIGNEE(S), AS 
PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

(k) To the extent this Section conflicts with any written agreements between the 
corporation and the stockholder attempting to Transfer shares, such agreement will control. 

Section 39. Fixing Record Dates. 

(a) In order that the corporation may determine the stockholders entitled to notice of 
or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix, in 
advance, a record date, which record date will not precede the date upon which the resolution fixing the 
record date is adopted by the Board of Directors, and which record date will, subject to applicable law, 
not be more than 60 nor less than 10 days before the date of such meeting.  If no record date is fixed by 
the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a 
meeting of stockholders will be at the close of business on the day immediately preceding the day on 
which notice is given, or if notice is waived, at the close of business on the day immediately preceding the 
day on which the meeting is held.  A determination of stockholders of record entitled to notice of or to 
vote at a meeting of stockholders will apply to any adjournment of the meeting; provided, however, that 
the Board of Directors may fix a new record date for the adjourned meeting. 

(b) In order that the corporation may determine the stockholders entitled to consent 
to corporate action without a meeting in accordance with Section 228 of the DGCL, the Board of 
Directors may fix a record date, which record date will not precede the date upon which the resolution 
fixing the record date is adopted by the Board of Directors, and which date will not be more than 10 days 
after the date upon which the resolution fixing the record date is adopted by the Board of Directors.  Any 
stockholder of record seeking to have the stockholders authorize or take corporate action without a 
meeting in accordance with Section 228 of the DGCL will, by written notice to the Secretary, request the 
Board of Directors to fix a record date.  The Board of Directors will promptly, but in all events within 10 
days after the date on which such a request is received, adopt a resolution fixing the record date.  If no 
record date has been fixed by the Board of Directors within 10 days of the date on which such a request is 
received, the record date for determining stockholders entitled to consent to corporate action without a 
meeting, when no prior action by the Board of Directors is required by applicable law, will be the first 
date on which a signed consent setting forth the action taken or proposed to be taken is delivered to the 
corporation in accordance with the DGCL.  If no record date has been fixed by the Board of Directors and 
prior action by the Board of Directors is required by law, the record date for determining stockholders 
entitled to consent to corporate action without a meeting will be at the close of business on the day on 
which the Board of Directors adopts the resolution taking such prior action. 
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(c) In order that the corporation may determine the stockholders entitled to receive 
payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to 
exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any 
other lawful action, the Board of Directors may fix, in advance, a record date, which record date will not 
precede the date upon which the resolution fixing the record date is adopted, and which record date will 
be not more than 60 days prior to such action.  If no record date is fixed, the record date for determining 
stockholders for any such purpose will be at the close of business on the day on which the Board of 
Directors adopts the resolution relating thereto. 

Section 40. Registered Stockholders.  The corporation is entitled to recognize the exclusive 
right of a person registered on its books as the owner of shares to receive dividends, and to vote as such 
owner, and is not bound to recognize any equitable or other claim to or interest in such share or shares on 
the part of any other person whether or not it has express or other notice thereof, except as otherwise 
provided by the laws of Delaware. 

ARTICLE VIII 
 

OTHER SECURITIES OF THE CORPORATION 

Section 41. Execution of Other Securities.  All bonds, debentures and other corporate 
securities of the corporation, other than stock certificates (covered in Section 35 of these Bylaws), may be 
signed by the Chair of the Board of Directors, the Chief Executive Officer, the President or any Vice 
President, or such other person as may be authorized by the Board of Directors, and the corporate seal 
impressed thereon or a facsimile of such seal imprinted thereon and attested by the signature of the 
Secretary or an Assistant Secretary, or the Chief Financial Officer or Treasurer or an Assistant Treasurer; 
provided, however, that where any such bond, debenture or other corporate security is authenticated by 
the manual signature, or where permissible facsimile signature, of a trustee under an indenture pursuant to 
which such bond, debenture or other corporate security is issued, the signatures of the persons signing and 
attesting the corporate seal on such bond, debenture or other corporate security may be the imprinted 
facsimile of the signatures of such persons.  Interest coupons appertaining to any such bond, debenture or 
other corporate security, authenticated by a trustee as aforesaid, will be signed by the Treasurer or an 
Assistant Treasurer of the corporation or such other person as may be authorized by the Board of 
Directors, or bear imprinted thereon the facsimile signature of such person.  In case any officer who has 
signed or attested any bond, debenture or other corporate security, or whose facsimile signature appears 
thereon or on any such interest coupon, has ceased to be such officer before the bond, debenture or other 
corporate security so signed or attested has been delivered, such bond, debenture or other corporate 
security nevertheless may be adopted by the corporation and issued and delivered as though the person 
who signed the same or whose facsimile signature has been used thereon had not ceased to be such officer 
of the corporation. 

ARTICLE IX 
 

DIVIDENDS 

Section 42. Declaration of Dividends.  Dividends upon the capital stock of the corporation, 
subject to the provisions of the Certificate of Incorporation and applicable law, if any, may be declared by 
the Board of Directors pursuant to law at any regular or special meeting.  Dividends may be paid in cash, 
in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation 
and applicable law. 
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Section 43. Dividend Reserve.  Before payment of any dividend, there may be set aside out 
of any funds of the corporation available for dividends such sum or sums as the Board of Directors from 
time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or 
for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other 
purpose as the Board of Directors thinks conducive to the interests of the corporation, and the Board of 
Directors may modify or abolish any such reserve in the manner in which it was created. 

ARTICLE X 
 

FISCAL YEAR 

Section 44. Fiscal Year.  The fiscal year of the corporation will be fixed by resolution of the 
Board of Directors. 

ARTICLE XI 
 

INDEMNIFICATION 

Section 45. Indemnification of Directors, Executive Officers, Other Officers, Employees 
and Other Agents. 

(a) Directors and Executive Officers.  The corporation will indemnify its directors 
and executive officers (for the purposes of this Article, “executive officers” has the meaning defined in 
Rule 3b-7 promulgated under the 1934 Act) to the fullest extent not prohibited by the DGCL or any other 
applicable law; provided, however, that the corporation may modify the extent of such indemnification by 
individual contracts with its directors and executive officers; and, provided, further, that the corporation 
will not be required to indemnify any director or executive officer in connection with any proceeding (or 
part thereof) initiated by such person unless (i) such indemnification is expressly required to be made by 
law, (ii) the proceeding was authorized by the Board of Directors of the corporation, (iii) such 
indemnification is provided by the corporation, in its sole discretion, pursuant to the powers vested in the 
corporation under the DGCL or any other applicable law or (iv) such indemnification is required to be 
made under paragraph (d) of this Section. 

(b) Other Officers, Employees and Other Agents.  The corporation will have 
power to indemnify its other officers, employees and other agents as set forth in the DGCL or any other 
applicable law.  The Board of Directors will have the power to delegate the determination of whether 
indemnification will be given to any such person except executive officers to such officers or other 
persons as the Board of Directors determines. 

(c) Expenses.  The corporation will advance to any person who was or is a party or 
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a 
director or executive officer of the corporation, or is or was serving at the request of the corporation as a 
director or executive officer of another corporation, partnership, joint venture, trust or other enterprise, 
prior to the final disposition of the proceeding, promptly following request therefor, all expenses incurred 
by any director or executive officer in connection with such proceeding, provided, however, that, if the 
DGCL requires, an advancement of expenses incurred by a director or officer in his or her capacity as a 
director or officer (and not in any other capacity in which service was or is rendered by such indemnitee, 
including, without limitation, service to an employee benefit plan) will be made only upon delivery to the 
corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it 
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is ultimately determined by final judicial decision from which there is no further right to appeal that such 
indemnitee is not entitled to be indemnified for such expenses under this Section or otherwise. 

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this Section, no 
advance will be made by the corporation to an executive officer of the corporation (except by reason of 
the fact that such executive officer is or was a director of the corporation, in which event this paragraph 
will not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if 
a determination is reasonably and promptly made  (i) by a majority vote of a quorum consisting of 
directors who were not parties to the proceeding, even if not a quorum, or (ii) by a committee of such 
directors designated by a majority of such directors, even though less than a quorum, or (iii) if there are 
no such directors, or such directors so direct, by independent legal counsel in a written opinion, that the 
facts known to the decision-making party at the time such determination is made demonstrate clearly and 
convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or 
not opposed to the best interests of the corporation. 

(d) Enforcement.  Without the necessity of entering into an express contract, all 
rights to indemnification and advances to directors and executive officers under this Section will be 
deemed to be contractual rights and be effective to the same extent and as if provided for in a contract 
between the corporation and the director or executive officer.  Any right to indemnification or advances 
granted by this Section to a director or executive officer will be enforceable by or on behalf of the person 
holding such right in any court of competent jurisdiction if (i) the claim for indemnification or advances is 
denied, in whole or in part, or (ii) no disposition of such claim is made within 90 days of request therefor.  
The claimant in such enforcement action, if successful in whole or in part, will be entitled to be paid also 
the expense of prosecuting the claim.  In connection with any claim for indemnification, the corporation 
will be entitled to raise as a defense to any such action that the claimant has not met the standards of 
conduct that make it permissible under the DGCL or any other applicable law for the corporation to 
indemnify the claimant for the amount claimed.  In connection with any claim by an executive officer of 
the corporation (except in any action, suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that such executive officer is or was a director of the corporation) for 
advances, the corporation will be entitled to raise as a defense as to any such action clear and convincing 
evidence that such person acted in bad faith or in a manner that such person did not believe to be in or not 
opposed to the best interests of the corporation, or with respect to any criminal action or proceeding that 
such person acted without reasonable cause to believe that his or her conduct was lawful.  Neither the 
failure of the corporation (including its Board of Directors, independent legal counsel or its stockholders) 
to have made a determination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because he has met the applicable standard of conduct set forth in 
the DGCL or any other applicable law, nor an actual determination by the corporation (including its 
Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such 
applicable standard of conduct, will be a defense to the action or create a presumption that claimant has 
not met the applicable standard of conduct. 

(e) Non-Exclusivity of Rights.  The rights conferred on any person by this Section 
are not exclusive of any other right that such person may have or hereafter acquire under any applicable 
statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders or 
disinterested directors or otherwise, both as to action in his or her official capacity and as to action in 
another capacity while holding office.  The corporation is specifically authorized to enter into individual 
contracts with any or all of its directors, officers, employees or agents respecting indemnification and 
advances, to the fullest extent not prohibited by the DGCL or any other applicable law. 
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(f) Survival of Rights.  The rights conferred on any person by this Section will 
continue as to a person who has ceased to be a director or executive officer and will inure to the benefit of 
the heirs, executors and administrators of such a person. 

(g) Insurance.  To the fullest extent permitted by the DGCL, or any other applicable 
law, the corporation, upon approval by the Board of Directors, may purchase insurance on behalf of any 
person required or permitted to be indemnified pursuant to this Section. 

(h) Amendments.  Any repeal or modification of this Section is only prospective 
and does not affect the rights under this Bylaw in effect at the time of the alleged occurrence of any action 
or omission to act that is the cause of any proceeding against any agent of the corporation. 

(i) Saving Clause.  If this Section or any portion hereof is invalidated on any 
ground by any court of competent jurisdiction, then the corporation will nevertheless indemnify each 
director and executive officer to the full extent not prohibited by any applicable portion of this Bylaw that 
has not been invalidated, or by any other applicable law.  If this Section is invalid due to the application 
of the indemnification provisions of another jurisdiction, then the corporation will indemnify each 
director and executive officer to the full extent under applicable law. 

(j) Certain Definitions.  For the purposes of this Section, the following definitions 
apply: 

(1) The term “proceeding” is to be broadly construed and includes, without 
limitation, the investigation, preparation, prosecution, defense, settlement, arbitration and appeal of, and 
the giving of testimony in, any threatened, pending or completed action, suit or proceeding, whether civil, 
criminal, administrative or investigative. 

(2) The term “expenses” is to be broadly construed and includes, without 
limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment and 
any other costs and expenses of any nature or kind incurred in connection with any proceeding. 

(3) The term the “corporation” includes, in addition to the resulting 
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a 
consolidation or merger that, if its separate existence had continued, would have had power and authority 
to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, 
officer, employee or agent of such constituent corporation, or is or was serving at the request of such 
constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint 
venture, trust or other enterprise, stands in the same position under the provisions of this Section with 
respect to the resulting or surviving corporation as he would have with respect to such constituent 
corporation if its separate existence had continued. 

(4) References to a “director,” “executive officer,” “officer,” “employee,” or 
“agent” of the corporation include, without limitation, situations where such person is serving at the 
request of the corporation as, respectively, a director, executive officer, officer, employee, trustee or agent 
of another corporation, partnership, joint venture, trust or other enterprise. 

(5) References to “other enterprises” include employee benefit plans; 
references to “fines” include any excise taxes assessed on a person with respect to an employee benefit 
plan; and references to “serving at the request of the corporation” include any service as a director, 
officer, employee or agent of the corporation that imposes duties on, or involves services by, such 
director, officer, employee, or agent with respect to an employee benefit plan, its participants, or 
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beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the 
interest of the participants and beneficiaries of an employee benefit plan is deemed to have acted in a 
manner “not opposed to the best interests of the corporation” as referred to in this Section. 

ARTICLE XII 
 

NOTICES 

Section 46. Notices. 

(a) Notice to Stockholders.  Written notice to stockholders of stockholder meetings 
will be given as provided in Section 7 of these Bylaws.  Without limiting the manner by which notice 
may otherwise be given effectively to stockholders under any agreement or contract with such 
stockholder, and except as otherwise required by law, written notice to stockholders for purposes other 
than stockholder meetings may be sent by United States mail or nationally recognized overnight courier, 
or by facsimile, telegraph or telex or by electronic mail or other electronic means. 

(b) Notice to Directors.  Any notice required to be given to any director may be 
given by the method stated in paragraph (a) of this Section, or as provided for in Section 21 of these 
Bylaws. If such notice is not delivered personally, it will be sent to such address as such director has filed 
in writing with the Secretary, or, in the absence of such filing, to the last known post office address of 
such director. 

(c) Affidavit of Mailing.  An affidavit of mailing, executed by a duly authorized and 
competent employee of the corporation or its transfer agent appointed with respect to the class of stock 
affected or other agent, specifying the name and address or the names and addresses of the stockholder or 
stockholders, or director or directors, to whom any such notice or notices was or were given, and the time 
and method of giving the same, will in the absence of fraud, be prima facie evidence of the facts therein 
contained. 

(d) Methods of Notice.  It is not necessary that the same method of giving notice be 
employed in respect of all recipients of notice, but one permissible method may be employed in respect of 
any one or more, and any other permissible method or methods may be employed in respect of any other 
or others. 

(e) Notice to Person with Whom Communication Is Unlawful.  Whenever notice 
is required to be given, under any provision of law or of the Certificate of Incorporation or Bylaws of the 
corporation, to any person with whom communication is unlawful, the giving of such notice to such 
person is not required and there is no duty to apply to any governmental authority or agency for a license 
or permit to give such notice to such person.  Any action or meeting that is taken or held without notice to 
any such person with whom communication is unlawful has the same force and effect as if such notice 
had been duly given.  In the event that the action taken by the corporation is such as to require the filing 
of a certificate under any provision of the DGCL, the certificate will state, if such is the fact and if notice 
is required, that notice was given to all persons entitled to receive notice except such persons with whom 
communication is unlawful. 

(f) Notice to Stockholders Sharing an Address.   Except as otherwise prohibited 
under DGCL, any notice given under the provisions of DGCL, the Certificate of Incorporation or the 
Bylaws will be effective if given by a single written notice to stockholders who share an address if 
consented to by the stockholders at that address to whom such notice is given. Such consent is deemed to 
have been given if such stockholder fails to object in writing to the corporation within 60 days of having 
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been given notice by the corporation of its intention to send the single notice. Any consent is revocable by 
the stockholder by written notice to the corporation.  

ARTICLE XIII 
 

AMENDMENTS 

Section 47. Amendments.  The Board of Directors is expressly empowered to adopt, amend 
or repeal Bylaws of the corporation.  The stockholders also have power to adopt, amend or repeal the 
Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any class or 
series of stock of the corporation required by law or by the Certificate of Incorporation, such action by 
stockholders requires the affirmative vote of the holders of a majority of the voting power of all of the 
then-outstanding shares of the capital stock of the corporation entitled to vote generally in the election of 
directors, voting together as a single class. 

ARTICLE XIV 
 

LOANS TO OFFICERS 

Section 48. Loans to Officers.  Except as otherwise prohibited under applicable law, the 
corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other 
employee of the corporation or of its subsidiaries, including any officer or employee who is a Director of 
the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, such loan, 
guarantee or assistance may reasonably be expected to benefit the corporation.  The loan, guarantee or 
other assistance may be with or without interest and may be unsecured, or secured in such manner as the 
Board of Directors approves, including, without limitation, a pledge of shares of stock of the corporation.  
Nothing in these Bylaws is deemed to deny, limit or restrict the powers of guaranty or warranty of the 
corporation at common law or under any statute. 

ARTICLE XV 
 

MISCELLANEOUS 

Section 49. Forum.  Unless the corporation consents in writing to the selection of an 
alternative forum, the Court of Chancery of the State of Delaware is the sole and exclusive forum for (i) 
any derivative action or proceeding brought on behalf of the corporation; (ii) any action asserting a claim 
of breach of a fiduciary duty owed by any director, officer or other employee of the corporation to the 
corporation or the corporation’s stockholders; (iii) any action asserting a claim against the corporation or 
any director or officer or other employee of the corporation arising pursuant to any provision of the 
DGCL, the certificate of incorporation or the Bylaws of the corporation; or (iv) any action asserting a 
claim against the corporation or any director or officer or other employee of the corporation governed by 
the internal affairs doctrine. 
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AMENDED & RESTATED VOTING AGREEMENT

THIS AMENDED & RESTATED VOTING AGREEMENT (this “Agreement”) is made 
and entered into as of April 4, 2024, by and among Zing America, Inc., d/b/a Coign, a Delaware 
corporation (the “Company”), each holder of Series A Preferred Stock, $0.0001 par value per 
share, of the Company, each holder of Series A-1 Preferred Stock, $0.0001 par value per share, of 
the Company, each holder of Series B Preferred Stock, $0.0001 par value per share, of the 
Company, and each holder of Series B-1 Preferred Stock, $0.0001 par value per share, of the 
Company listed on Schedule A (the “Preferred Stockholders”) and those certain stockholders of 
the Company and holders of options to acquire shares of the capital stock of the Company listed 
on Schedule B (together with any subsequent stockholders or option holders, or any transferees, 
who become parties hereto as “Key Holders” pursuant to Sections 7.1(a) or 7.2 below, the “Key 
Holders,” and together collectively with the Preferred Stockholders, the “Stockholders”).

RECITALS

A. Concurrently with the execution of this Agreement, the Company and the investors 
listed on Exhibit A thereto (the “Series B Investors”) are entering into a Series B Preferred Stock 
Purchase Agreement (the “Purchase Agreement”) providing for the sale of shares of the Series B 
Preferred Stock. The lead investors under the Purchase Agreement are Contrarian Ventures, LLC, 
Coign Investment, LLC, and ZINGCO LLC (together, the “Lead Investors”). In connection with 
the Purchase Agreement, the parties desire to provide the Series B Investors with the right, among 
other rights, to designate the election of certain members of the board of directors of the Company 
(the “Board”) in accordance with the terms of this Agreement.

B. The Third Amended and Restated Certificate of Incorporation of the Company (as 
the same may be amended and/or restated from time to time, the “Restated Certificate”) provides 
that (a) the holders of record of the shares of Series A Preferred Stock, exclusively and as a separate 
class, shall be entitled to elect one (1) director of the Company (the “Series A Director”), (b) the 
holders of record of the shares of Series B Preferred Stock, exclusively and as a separate class, 
shall be entitled to elect two (2) directors of the Company (the “Series B Director”), (c) holders 
of record of the shares of Class A Common Stock and Class B Common Stock, $.0001 par value 
per share, of the Company (“Voting Common Stock”), exclusively and as a separate class, shall 
be entitled to elect two directors of the Company (the “Common Directors”), and (d) the holders 
of record of the shares of Voting Common Stock and of any other class or series of voting stock 
(including the Preferred Stock), exclusively and voting together as a single class, shall be entitled 
to elect the balance of the total number of directors of the Company. 

C. Certain of the Stockholders are parties to the Voting Agreement dated November 
28, 2022, by and among the Company and the other parties thereto, as amended (the “Prior 
Agreement”).

D. The parties to such Prior Agreement necessary to take such action desire to amend 
and restate the Prior Agreement and to accept the rights and covenants hereof on behalf of all 
parties to the Prior Agreement in lieu of their rights and covenants under the Prior Agreement.
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E. For all purposes of this Agreement that require or permit the vote of the Common 
Stock or Voting Common Stock, all classes and series of Common Stock will vote together as a 
single class; provided, that the Non-Voting Common Stock shall only vote on matters as required 
by applicable law.

F. The parties 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 or an increase in the 
number of shares of Common Stock required to provide for the conversion of the Preferred Stock.

NOW, THEREFORE, the parties agree as follows:

1. Voting Provisions Regarding the Board.

1.1 Shares.  For purposes of this Agreement, the term “Shares” shall mean and 
include any securities of the Company that the holders of which are entitled to vote for members 
of the Board, including, without limitation, all shares of Common Stock and Preferred Stock, by 
whatever name called, now owned or subsequently acquired by a Stockholder, however acquired, 
whether through stock splits, stock dividends, reclassifications, recapitalizations, similar events or 
otherwise.

1.2 Board Composition.  Each Stockholder agrees to vote, or cause to be voted, 
all Shares owned by such Stockholder, or over which such Stockholder has voting control, from 
time to time and at all times, in whatever manner as shall be necessary to ensure that at each annual 
or special meeting of stockholders at which an election of directors is held or pursuant to any 
written consent of the stockholders, subject to Section 5, the following persons shall be elected to 
the Board:

(a) As the Series A Director, one person designated from time to time 
by Coign Investments, LLC, for so long as such Stockholder and its Affiliates (as defined below) 
continue to own beneficially an aggregate of at least 102,502 shares of Preferred Stock (including 
shares of Common Stock issued or issuable upon conversion of the Preferred Stock), which 
number is subject to appropriate adjustment for any stock splits, stock dividends, combinations, 
recapitalizations and the like, which individual shall initially be Todd Ricketts;

(b) As the Series B Directors, two persons designated from time to time 
by a majority of the Lead Investors, for so long as any of the Lead Investors or their Affiliates (as 
defined below) continue to own beneficially an aggregate of at least 218,939 shares of Preferred 
Stock (including shares of Common Stock issued or issuable upon conversion of the Preferred 
Stock), which number is subject to appropriate adjustment for any stock splits, stock dividends, 
combinations, recapitalizations and the like, which individuals shall initially be Jason Plummer 
and Tony De Nicola; 

(c) As the first Common Director, one individual designated from time 
to time by the holders of a majority of the shares of Voting Common Stock of the Company, which 
individual shall initially be Rob Collins; 
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(d) As the second Common Director, one individual designated from 
time to time by the holders of a majority of the shares of Voting Common Stock of the Company, 
which seat shall initially be vacant; 

To the extent that any of clauses (a) through (d) above shall not be applicable, any member 
of the Board who would otherwise have been designated in accordance with the terms thereof shall 
instead be voted upon by all the Stockholders of the Company entitled to vote thereon in 
accordance with, and pursuant to, the Restated Certificate.

For purposes of this Agreement, an individual, firm, corporation, partnership, association, 
limited liability company, trust or any other entity (collectively, a “Person”) shall be deemed an 
“Affiliate” of another 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.

1.3 Failure to Designate a Board Member.  In the absence of any designation 
from the Persons or groups with the right to designate a director as specified above, the director 
previously designated by them and then serving shall be reelected if willing to serve unless such 
individual has been removed as provided herein, and otherwise such Board seat shall remain vacant 
until otherwise filled as provided above.

1.4 Removal of Board Members.  Each Stockholder also agrees to vote, or cause 
to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting 
control, from time to time and at all times, in whatever manner as shall be necessary to ensure that:

(a) no director elected pursuant to Section 1.2 of this Agreement may 
be removed from office other than for cause unless (i) such removal is directed or approved by the 
affirmative vote of the Person(s), or of the holders of at least a majority of the shares of stock, 
entitled under Section 1.2 to designate that director; or (ii) the Person(s) originally entitled to 
designate or approve such director pursuant to Section 1.2 is no longer so entitled to designate or 
approve such director;

(b) any vacancies created by the resignation, removal or death of a 
director elected pursuant to Section 1.2 shall be filled pursuant to the provisions of this Section 1; 
and

(c) upon the request of any party entitled to designate a director as 
provided in Section 1.2 to remove such director, such director shall be removed.

All Stockholders agree to execute any written consents required to perform the obligations of this 
Section 1, and the Company agrees at the request of any Person or group entitled to designate 
directors to call a special meeting of stockholders for the purpose of electing directors.

1.5 No Liability for Election of Recommended Directors.  No Stockholder, nor 
any Affiliate of any Stockholder, shall have any liability as a result of designating a person for 
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election as a director for any act or omission by such designated person in his or her capacity as a 
director of the Company, nor shall any Stockholder have any liability as a result of voting for any 
such designee in accordance with the provisions of this Agreement.

2. Vote to Increase Authorized Common Stock.  Each Stockholder agrees to vote or 
cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has 
voting control, from time to time and at all times, in whatever manner as shall be necessary to 
increase the number of authorized shares of Common Stock from time to time to ensure that there 
will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred 
Stock outstanding at any given time.

3. Drag-Along Right.

3.1 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 Restated Certificate.

3.2 Actions to be Taken.  In the event that (i) the holders of at least a majority 
of the shares of Series A Preferred Stock and Series B Preferred Stock, voting together as a single 
class on an as converted to Common Stock basis; (ii) the Board, and (iii) the holders of a majority 
of the then outstanding shares of Voting Common Stock (other than those issued or issuable upon 
conversion of the shares of Preferred Stock) held by Key Holders who are then providing services 
to the Company as officers, employees, or consultants voting as separate class (collectively, (i)-
(iii) are the “Electing Holders”) approve a Sale of the Company (which approval of the Electing 
Holders must be in writing), specifying that this Section 3 shall apply to such transaction, then, 
subject to satisfaction of each of the conditions set forth in Section 3.3 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, to vote (in person, by proxy or by action by written consent, as applicable) all Shares in 
favor of, and adopt, such Sale of the Company (together with any related 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 Electing Holders, if any, to the Person to whom the Electing Holders propose to sell their 
Shares, and, except as permitted in Section 3.3 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 in 
order to carry out the terms and provision of this Section 3, including, without limitation, executing 
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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 (x) challenging the Sale of the Company or this 
Agreement, or (y) alleging a breach of any fiduciary duty of the Electing Holders or any affiliate 
or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in 
connection with the evaluation, negotiation or entry into the Sale of the Company, or the 
consummation of the transactions contemplated thereby;

(f) if the consideration to be paid in exchange for the Shares pursuant 
to this Section 3 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 the event that the Electing Holders, in connection with such Sale 
of the Company, 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 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, or willful misconduct.
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3.3 Conditions.  Notwithstanding anything to the contrary set forth herein, a 
Stockholder will not be required to comply with Section 3.2 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) or any release of claims other 
than a release in customary form of claims arising solely in such Stockholder’s capacity as a 
stockholder of the Company;

(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;

(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 (i) 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 
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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 given the same option, (ii) each holder of a series of Preferred Stock 
will receive the same amount of consideration per share of such series of Preferred Stock as is 
received by other holders in respect of their shares of such same series, (iii) each holder of 
Common Stock will receive the same amount of consideration per share of Common Stock as is 
received by other holders in respect of their shares of Common Stock, and (iv) unless waived 
pursuant to the terms of the Restated Certificate and as may be required by law, the aggregate 
consideration receivable by all holders of the Preferred Stock and Common Stock shall be 
allocated among the holders of Preferred Stock and Common Stock on the basis of the relative 
liquidation preferences to which the holders of each respective series of Preferred Stock and the 
holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose 
that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Company’s Restated 
Certificate in effect immediately prior to the Proposed Sale; provided, however, that, 
notwithstanding the foregoing provisions of this Section 3.3(e), if the consideration to be paid in 
exchange for the Shares held by the Investor, as applicable, pursuant to this Section 3.3(e) includes 
any securities and due receipt thereof by any 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 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 Investor in lieu thereof, against surrender of the Shares held by the 
Investor, as applicable, which would have otherwise been sold by such Investor, an amount in cash 
equal to the fair value (as determined in good faith by the Board) of the securities which such 
Investor would otherwise receive as of the date of the issuance of such securities in exchange for 
the Shares held by the Investor, 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 3.3(g) 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.

3.4 Restrictions on Sales of Control of the Company.  No Stockholder shall be 
a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such 
transaction(s) and (b) the consideration received pursuant to such transaction is allocated among 
the parties thereto in the manner specified in the Company’s Restated Certificate in effect 
immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event), 
unless the holders of at least the requisite percentage required to waive treatment of the 
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate, 
elect to allocate the consideration differently by written notice given to the Company at least five 
days prior to the effective date of any such transaction or series of related transactions.
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4. Remedies.

4.1 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.

4.2 Irrevocable Proxy and Power of Attorney.

(a) General.  Each party to this Agreement hereby constitutes and 
appoints as the proxies of the party and hereby grants a power of attorney to the Chief Executive 
Officer, and a designee of the Electing Holders, and each of them, with full power of substitution, 
with respect to the matters set forth herein, including, without limitation, votes regarding the size 
and composition of the Board pursuant to Section 1, votes to increase authorized shares pursuant 
to Section 2 hereof and votes regarding any Sale of the Company pursuant to Section 3 hereof, and 
hereby authorizes each of them to represent and vote, if and only if the party (i) fails to vote, or 
(ii) attempts to vote (whether by proxy, in person or by written consent), in a manner which is 
inconsistent with the terms of this Agreement, all of such party’s Shares in favor of the election of 
persons as members of the Board determined pursuant to and in accordance with the terms and 
provisions of this Agreement or the increase of authorized shares or approval of any Sale of the 
Company pursuant to and in accordance with the terms and provisions of this Agreement or to take 
any action reasonably necessary to effect this Agreement.  The power of attorney granted 
hereunder shall authorize the Chief Executive Officer of the Company to execute and deliver the 
documentation referred to in Section 3.2(c) on behalf of any party failing to do so within five (5) 
business days of a request by the Company.  Each of the proxy and power of attorney granted 
pursuant to this Section 4.2(a) is given in consideration of the agreements and covenants of the 
Company and the parties in connection with the transactions contemplated by this Agreement and, 
as such, each is coupled with an interest and shall be irrevocable unless and until this Agreement 
terminates or expires pursuant to Section 6 hereof.  Each party hereto hereby revokes any and all 
previous proxies or powers of attorney with respect to the Shares and shall not hereafter, unless 
and until this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant any 
other proxy or power of attorney with respect to any of the Shares, deposit any of the Shares into 
a voting trust or enter into any agreement (other than this Agreement), arrangement or 
understanding with any person, directly or indirectly, to vote, grant any proxy or give instructions 
with respect to the voting of any of the Shares, in each case, with respect to any of the matters set 
forth herein.

(b) Founding Group Proxy.  Without limiting the foregoing, each of 
Michael Armstrong, Shawn Budde, and Scott Bass (each, a “Class B Stockholder”) do hereby 
constitute and appoint Robert Collins as agent and proxy for the Class B Stockholder with respect 
to all shares of issued capital stock of Corporation whether now owned and/or held by such Class 
B Stockholder or which may be owned and/or held from time to time by such Class B Stockholder, 
including any shares of capital stock of Corporation that are issued upon the conversion, split, 
reverse split, exchange, or recapitalization of such shares of capital stock, to attend all meetings of 
Stockholders of Corporation, or any continuation or adjournment thereof, with full power to vote 
and act for such Class B Stockholder in its name, place and stead, in the same manner, to the same 
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extent, and with the same effect as if such Class B Stockholder was personally present at such 
Stockholders meetings, and further to execute any and all documents on behalf of such Class B 
Stockholder, including, but not limited to, waivers of notice of Stockholders meetings of 
Corporation, action of the Stockholders of Corporation by written consent in lieu of a meeting, and 
other documents as a Stockholder of Corporation.  This proxy set forth in this Section 4.2(b) is 
irrevocable.  Any proxy or proxies heretofore given by such Class B Stockholder to any person or 
persons whatsoever are hereby revoked and replaced by this Section 4.2(b).

4.3 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; provided that no party that is regulated as a bank holding 
company under the Bank Holding Company Act of 1956, as amended, shall have the right to 
enforce against any Stockholder any provision of this Agreement that (a) requires a Stockholder 
to vote for or against any matter or (b) restricts or conditions the ability of a Stockholder to transfer 
its Shares.

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

5. “Bad Actor” Matters.

5.1 Definitions.  For purposes of this Agreement:

(a) “Company Covered Person” means, with respect to the Company 
as an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any Person listed in 
the first paragraph of Rule 506(d)(1).

(b) “Disqualified Designee” means any director designee to whom any 
Disqualification Event is applicable, except for a Disqualification Event as to which 
Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable.

(c) “Disqualification Event” means a “bad actor” disqualifying event 
described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act.

(d) “Rule 506(d) Related Party” means, with respect to any Person, 
any other Person that is a beneficial owner of such first Person’s securities for purposes of 
Rule 506(d) under the Securities Act.

5.2 Representations.

(a) Each Person with the right to designate or participate in the 
designation of a director pursuant to this Agreement hereby represents that (i) such Person has 
exercised reasonable care to determine whether any Disqualification Event is applicable to such 
Person, any director designee designated by such Person pursuant to this Agreement or any of such 
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Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to which 
Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable and (ii) no Disqualification Event is applicable to 
such Person, any Board member designated by such Person pursuant to this Agreement or any of 
such Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to 
which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable.  Notwithstanding anything to the contrary 
in this Agreement, each Investor makes no representation regarding any Person that may be 
deemed to be a beneficial owner of the Company’s voting equity securities held by such Investor 
solely by virtue of that Person being or becoming a party to (x) this Agreement, as may be 
subsequently amended, or (y) any other contract or written agreement to which the Company and 
such Investor are parties regarding (1) the voting power, which includes the power to vote or to 
direct the voting of, such security; and/or (2) the investment power, which includes the power to 
dispose, or to direct the disposition of, such security.

(b) The Company hereby represents and warrants to the Preferred 
Stockholders that no Disqualification Event is applicable to the Company or, to the Company’s 
knowledge, any Company Covered Person, except for a Disqualification Event as to which Rule 
506(d)(2)(ii)-(iv) or (d)(3) is applicable.

5.3 Covenants.  Each Person with the right to designate or participate in the 
designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or 
participate in the designation of any director designee who, to such Person’s knowledge, is a 
Disqualified Designee, (ii) to exercise reasonable care to determine whether any director designee 
designated by such person is a Disqualified Designee, (iii) that in the event such Person becomes 
aware that any individual previously designated by any such Person is or has become a 
Disqualified Designee, such Person shall as promptly as practicable take such actions as are 
necessary to remove such Disqualified Designee from the Board and designate a replacement 
designee who is not a Disqualified Designee, and (iv) to notify the Company promptly in writing 
in the event a Disqualification Event becomes applicable to such Person or any of its Rule 506(d) 
Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in 
Section 1, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) 
or (d)(3) is applicable.

6. 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 3 hereof will 
continue after the closing of any Sale of the Company to the extent necessary to enforce the 
provisions of Section 3 with respect to such Sale of the Company; (c) termination of this 
Agreement in accordance with Section 7.8 below.
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7. Miscellaneous.

7.1 Additional Parties.

(a) Notwithstanding anything to the contrary contained herein, if the 
Company issues additional shares of Preferred 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 Adoption Agreement attached to this 
Agreement as Exhibit A, 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 Preferred Stock described in Section 7.1(a) above), following which such Person 
shall hold Shares constituting three percent (3%) or more of the then outstanding capital stock of 
the Company (treating for this purpose all shares of Common Stock issuable upon exercise of or 
conversion of outstanding options, warrants or convertible securities, as if exercised and/or 
converted or exchanged), 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 an Adoption 
Agreement in the form attached hereto as Exhibit A, agreeing to be bound by and subject to the 
terms of this Agreement as a Key Holder and Stockholder and thereafter such person shall be 
deemed a Stockholder for all purposes under this Agreement.

7.2 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 terms of this Agreement by executing and delivering an Adoption Agreement 
substantially in the form attached hereto as Exhibit A.  Upon the execution and delivery of an 
Adoption Agreement 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 7.2.  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 7.12.

7.3 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.
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7.4 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.

7.5 Counterparts.  This Agreement may be executed in two (2) or more 
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. 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.

7.6 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.

7.7 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 on Schedule A 
or Schedule B hereto, or (as to the Company) to the principal office of the Company and to the 
attention of the Chief Executive Officer, or, in any case, to such e-mail address or address as 
subsequently modified by written notice given in accordance with this Section 7.7.  If notice is 
given to the Company, a copy (which copy shall not constitute notice) shall also be sent to Koley 
Jessen P.C., L.L.O., 1125 S. 103rd St., Suite 800, Omaha, NE 68124, Attn: Dan McMahon; 
dan.mcmahon@koleyjessen.com and if notice is given to Stockholders, a copy (which copy shall 
not constitute notice) shall also be given to Kutak Rock LLP, 2001 16th Street, Suite 1800, Denver, 
CO 80202, Attn: Michael Weiner; michael.weiner@kutakrock.com.

(b) Consent to Electronic Notice.  Each Investor 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 set forth below such Investor’s 
name on the Schedules hereto, as updated from time to time by notice to the Company, or as 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, and that failure to do 
so shall not affect the foregoing.
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7.8 Consent Required to Amend, Modify, Terminate or Waive.  This 
Agreement may be amended, modified or terminated (other than pursuant to Section 6) 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 Voting Common Stock; and (c) the holders of a 
majority of the shares of Voting Common Stock issued or issuable upon conversion of the shares 
of Preferred Stock held by the Preferred Stockholders (voting together as a single class).  
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 unless such amendment, modification, 
termination or waiver applies to all Preferred Stockholders or Key Holders, as the case may be, in 
the same fashion;

(b) the provisions of Section 1.2(a), and this Section 7.8(b) may not be 
amended, modified, terminated or waived without the written consent of Coign Investments, LLC, 
for so long as such Stockholder and its Affiliates (as defined below) continue to own beneficially 
an aggregate of at least 102,502 shares of Preferred Stock (including shares of Common Stock 
issued or issuable upon conversion of the Preferred Stock), which number is subject to appropriate 
adjustment for any stock splits, stock dividends, combinations, recapitalizations and the like;

(c) the provisions of Section 1.2(b) and this Section 7.8(c) may not be 
amended, modified, terminated or waived without the written consent of the Lead Investors, for 
so long as the Lead Investors or their Affiliates (as defined below) continue to own beneficially an 
aggregate of at least 218,939 shares of Preferred Stock (including shares of Common Stock issued 
or issuable upon conversion of the Preferred Stock), which number is subject to appropriate 
adjustment for any stock splits, stock dividends, combinations, recapitalizations and the like;

(d) 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;

(e) Schedule A hereto may be amended by the Company from time to 
time in accordance with the Purchase Agreement to add information regarding additional 
Purchasers (as defined in the Purchase Agreement) without the consent of the other parties hereto; 
and

(f) 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 7.8 shall 
be binding on each party and all of such party’s successors and permitted assigns, whether or not 
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any such party, successor or assignee entered into or approved such amendment, modification, 
termination or waiver.  For purposes of this Section 7.8, the requirement of a written instrument 
may be satisfied in the form of an action by written consent of the Stockholders 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.

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

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

7.11 Entire Agreement.  This Agreement (including the Exhibits hereto), and 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.

7.12 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 A 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 
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 7.12 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 7.12 herein and/or the failure of the Company to supply, free of 
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charge, a copy of this Agreement as provided hereunder shall not affect the validity or enforcement 
of this Agreement.

7.13 Stock Splits, Dividends and Recapitalizations.  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 7.12.

7.14 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.

7.15 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.

7.16 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the Superior Court of the District of Columbia or the United States 
District Court for the District of District of Columbia 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 Superior Court of 
the District of Columbia or the United States District Court for the District of Columba, 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.
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7.17 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.

7.18 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.

7.19 Amendment and Restatement of Prior Agreement.  The Prior Agreement is 
hereby amended in its entirety and restated herein. Such amendment and restatement is effective 
upon the execution of this Agreement by: (a) the Company; (b) the Key Holders holding a majority 
of the Voting Common Stock; and (c) the holders of a majority of the shares of Voting Common 
Stock issued or issuable upon conversion of the shares of Preferred Stock held by the Investors 
(voting together as a single class). Upon such execution, all provisions of, rights granted and 
covenants made in the Prior Agreement are hereby waived, released and superseded in their 
entirety and shall have no further force or effect.

[Signature Page Follows]
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Amended and Restated Investors’ Rights Agreement 
 

  



AMENDED & RESTATED INVESTORS’ RIGHTS AGREEMENT

THIS AMENDED & RESTATED INVESTORS’ RIGHTS AGREEMENT (this 
“Agreement”) is made as of April 4, 2024 by and among Zing America, Inc. dba Coign, a 
Delaware corporation (the “Company”), and each of the investors listed on SCHEDULE A hereto, 
each of which is referred to in this Agreement as an “Investor.”

RECITALS

WHEREAS, the Company and certain of the Investors are parties to the Investors’ Rights 
Agreement dated November 28, 2022 by and among the Company and the parties thereto (the 
“Prior Agreement”); 

WHEREAS, the Company and certain of the Investors are parties to that certain Series B 
Preferred Stock Purchase Agreement of even date herewith (the “Purchase Agreement”), and it 
is a condition to the closing of the sale of the Seed B Preferred Stock to the Investors listed on such 
Schedule of Investors to the Purchase Agreement that the Prior Agreement be amended and 
restated in accordance with this Agreement; and

WHEREAS, in order to induce the Company to enter into the Purchase Agreement and to 
induce the Investors to invest funds in the Company pursuant to the Purchase Agreement, the 
Investors and the Company hereby agree that this Agreement shall govern the rights of the 
Investors to cause the Company to register shares of Common Stock issuable to the Investors, to 
receive certain information from the Company, and to participate in future equity offerings by the 
Company, and shall govern certain other matters as set forth in this Agreement.

WHEREAS, for all purposes of this Agreement that require or permit the vote of the 
Common Stock or Voting Common Stock, all classes and series of Common Stock will vote 
together as a single class; provided, that the Non-Voting Common Stock shall only vote on matters 
as required by applicable law.

NOW, THEREFORE, the parties hereby agree as follows:

1. Definitions.  For purposes of this Agreement:

1.1 “Additional Shares of Common Stock” shall have the meaning set forth in the 
Certificate of Incorporation.

1.2 “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 other investment fund now or hereafter existing that 
is controlled by one (1) or more general partners, managing members or investment adviser of, or 
shares the same management company or investment adviser with, such Person.

1.3 “Board of Directors” means the board of directors of the Company.
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1.4 “Certificate of Incorporation” means the Company’s Third Amended and 
Restated Certificate of Incorporation, as amended and/or restated from time to time.

1.5 “Class A Common Stock” means shares of the Company’s Class A voting 
common stock, par value $0.0001 per share.

1.6 “Class B Common Stock” means shares of the Company’s Class B voting 
common stock, par value $0.0001 per share.

1.7 “Common Stock” means shares of the Company’s Class A Common Stock, 
Class B Common Stock, and Non-Voting Common Stock.

1.8 “Competitor” means a Person engaged, directly or indirectly (including through 
any partnership, limited liability company, corporation, joint venture or similar arrangement 
(whether now existing or formed hereafter)), in a line of business competitive with the Company, 
but shall not include any financial investment firm or collective investment vehicle that, together 
with its Affiliates, holds less than twenty percent (20)% of the outstanding equity of any 
Competitor and does not, nor do any of its Affiliates, have a right to designate any members of the 
board of directors of any Competitor, in each case as determined in the good faith judgment of the 
Board of Directors.

1.9 “Damages” means any loss, damage, claim or liability (joint or several) to which a 
party hereto may become subject under the Securities Act, the Exchange Act, or other federal or 
state law, insofar as such loss, damage, claim or liability (or any action in respect thereof) arises 
out of or is based upon: (i) any untrue statement or alleged untrue statement of a material fact 
contained in any registration statement of the Company, including any preliminary prospectus or 
final prospectus contained therein or any amendments or supplements thereto; (ii) an omission or 
alleged omission to state therein a material fact required to be stated therein, or necessary to make 
the statements therein not misleading; or (iii) any violation or alleged violation by the 
indemnifying party (or any of its agents or Affiliates) of the Securities Act, the Exchange Act, any 
state securities law, or any rule or regulation promulgated under the Securities Act, the Exchange 
Act, or any state securities law.

1.10 “Derivative Securities” means any securities or rights convertible into, or 
exercisable or exchangeable for (in each case, directly or indirectly), Common Stock, including 
options and warrants.

1.11 “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the 
rules and regulations promulgated thereunder.

1.12 “Excluded Registration” means (i) a registration relating to the sale or grant of 
securities to employees of the Company or a subsidiary pursuant to a stock option, stock purchase, 
equity incentive or similar plan; (ii) a registration relating to an SEC Rule 145 transaction; (iii) a 
registration on any form that does not include substantially the same information as would be 
required to be included in a registration statement covering the sale of the Registrable Securities; 
or (iv) a registration in which the only Common Stock being registered is Common Stock issuable 
upon conversion of debt securities that are also being registered.
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1.13 “Form S-1” means such form under the Securities Act as in effect on the date 
hereof or any successor registration form under the Securities Act subsequently adopted by the 
SEC.

1.14 “Form S-3” means such form under the Securities Act as in effect on the date 
hereof or any registration form under the Securities Act subsequently adopted by the SEC that 
permits forward incorporation of substantial information by reference to other documents filed by 
the Company with the SEC.

1.15 “GAAP” means generally accepted accounting principles in the United States as in 
effect from time to time.

1.16 “Holder” means any holder of Registrable Securities who is a party to this 
Agreement.

1.17 “Immediate Family Member” means a child, stepchild, grandchild, parent, 
stepparent, grandparent, spouse, life partner or similar statutorily-recognized domestic partner, 
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, 
including adoptive relationships of a natural person referred to herein.

1.18 “Initiating Holders” means, collectively, Holders who properly initiate a 
registration request under this Agreement.

1.19 “IPO” means the Company’s first underwritten public offering of its Common 
Stock under the Securities Act.

1.20 “Major Investor” means any Investor that, individually or together with such 
Investor’s Affiliates, holds at least 72,979 shares of Registrable Securities (as adjusted for any 
stock split, stock dividend, combination, or other recapitalization or reclassification effected after 
the date hereof).

1.21 “Non-Voting Common Stock” means shares of the Company’s Non-Voting 
Common Stock, par value $0.0001 per share.

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

1.23 “Preferred Directors” means, together, the Series A Director and the Series B 
Director.

1.24 “Preferred Stock” means shares of the Company’s Preferred Stock, including 
Series A Preferred Stock, Series A-1 Preferred Stock, Series B Preferred Stock, and Series B-1 
Preferred Stock, par value $0.0001 per share.

1.25 “Qualified IPO” shall have the meaning set forth in the Certificate of 
Incorporation.
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1.26 “Registrable Securities” means (i) the Common Stock issuable or issued upon 
conversion of the Preferred Stock and (ii) any Common Stock issued as (or issuable upon the 
conversion or exercise of any warrant, right, or other security that is issued as) a dividend or other 
distribution with respect to, or in exchange for or in replacement of, the shares referenced above; 
excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in 
which the applicable rights under this Agreement are not assigned pursuant to Section 6.1, and 
excluding for purposes of Section 2 any shares for which registration rights have terminated 
pursuant to Section 2.13 of this Agreement.

1.27 “Registrable Securities then outstanding” means the number of shares 
determined by adding the number of shares of outstanding Common Stock that are Registrable 
Securities and the number of shares of Common Stock issuable (directly or indirectly) pursuant to 
then exercisable and/or convertible securities that are Registrable Securities.

1.28 “Restricted Securities” means the securities of the Company required to be notated 
with the legend set forth in Section 2.12(b) hereof.

1.29 “SEC” means the Securities and Exchange Commission.

1.30 “SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities 
Act.

1.31 “SEC Rule 145” means Rule 145 promulgated by the SEC under the Securities 
Act.

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

1.33 “Selling Expenses” means all underwriting discounts, selling commissions, and 
stock transfer taxes applicable to the sale of Registrable Securities, and fees and disbursements of 
counsel for any Holder, except for the fees and disbursements of the Selling Holder Counsel borne 
and paid by the Company as provided in Section 2.6.

1.34 “Series A Director” means any director of the Company that the holders of record 
of Series A Preferred Stock are entitled to elect, pursuant to the Certificate of Incorporation. 

1.35 “Series A Preferred Stock” means shares of the Company’s Series A Preferred 
Stock, par value $0.0001 per share.

1.36 “Series A-1 Preferred Stock” means shares of the Company’s Series A-1 
Preferred Stock, par value $0.0001 per share.

1.37 “Series B Director” means any director of the Company that the holders of record 
of Series B Preferred Stock are entitled to elect, pursuant to the Certificate of Incorporation. 

1.38 “Series B Preferred Stock” means shares of the Company’s Series B Preferred 
Stock, par value $0.0001 per share.
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1.39 “Series B-1 Preferred Stock” means shares of the Company’s Series B-1 Preferred 
Stock, par value $0.0001 per share.

1.40 “Voting Common Stock” means, together, shares of the Company’s Class A 
Common Stock and Class B Common Stock. 

2. Registration Rights.  The Company covenants and agrees as follows:

2.1 Demand Registration.

(a) Form S-1 Demand.  If at any time after one hundred eighty (180) days after 
the effective date of the registration statement for the IPO, the Company receives a request from 
Holders of thirty percent (30% ) of the Registrable Securities then outstanding that the Company 
file a Form S-1 registration statement with respect to outstanding Registrable Securities of such 
Holders having an anticipated aggregate offering price, net of Selling Expenses of at least 
$5.0 million, then the Company shall: (x) within ten (10) days after the date such request is given, 
give notice thereof (the “Demand Notice”) to all Holders other than the Initiating Holders; and 
(y) as soon as practicable, and in any event within sixty (60) days after the date such request is 
given by the Initiating Holders, file a Form S-1 registration statement under the Securities Act 
covering all Registrable Securities that the Initiating Holders requested to be registered and any 
additional Registrable Securities requested to be included in such registration by any other 
Holders, as specified by notice given by each such Holder to the Company within twenty (20) days 
of the date the Demand Notice is given, and in each case, subject to the limitations of 
Sections 2.1(b) and 2.3.

(b) Form S-3 Demand.  If at any time when it is eligible to use a Form S-3 
registration statement, the Company receives a request from Holders of at least ten percent (10%) 
of the Registrable Securities then outstanding that the Company file a Form S-3 registration 
statement with respect to outstanding Registrable Securities of such Holders having an anticipated 
aggregate offering price, net of Selling Expenses, of at least $5.0 million, then the Company shall 
(i) within ten (10) days after the date such request is given, give a Demand Notice to all Holders 
other than the Initiating Holders; and (ii) as soon as practicable, and in any event within forty-five 
(45) days after the date such request is given by the Initiating Holders, file a Form S-3 registration 
statement under the Securities Act covering all Registrable Securities requested to be included in 
such registration by any other Holders, as specified by notice given by each such Holder to the 
Company within twenty (20) days of the date the Demand Notice is given, and in each case, subject 
to the limitations of Sections 2.1(b) and 2.3.

(c) Notwithstanding the foregoing obligations, if the Company furnishes to 
Holders requesting a registration pursuant to this Section 2.1 a certificate signed by the Company’s 
chief executive officer stating that in the good faith judgment of the Board of Directors it would 
be materially detrimental to the Company and its stockholders for such registration statement to 
either become effective or remain effective for as long as such registration statement otherwise 
would be required to remain effective, because such action would (i) materially interfere with a 
significant acquisition, corporate reorganization, or other similar transaction involving the 
Company; (ii) require premature disclosure of material information that the Company has a bona 
fide business purpose for preserving as confidential; or (iii) render the Company unable to comply 
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with requirements under the Securities Act or Exchange Act, then the Company shall have the 
right to defer taking action with respect to such filing and any time periods with respect to filing 
or effectiveness thereof shall be tolled correspondingly, for a period of not more than one hundred 
twenty (120) days after the request of the Initiating Holders is given; provided, however, that the 
Company may not invoke this right more than once in any twelve (12) month period; and provided 
further that the Company shall not register any securities for its own account or that of any other 
stockholder during such one hundred twenty (120) day period other than an Excluded Registration.

(d) The Company shall not be obligated to effect, or to take any action to effect, 
any registration pursuant to Section 2.1(a), (i) during the period that is sixty (60) days before the 
Company’s good faith estimate of the date of filing of, and ending on a date that is one hundred 
eighty (180) days after the effective date of, a Company-initiated registration, provided that the 
Company is actively employing in good faith commercially reasonable efforts to cause such 
registration statement to become effective; (ii) after the Company has effected two (2) registrations 
pursuant to Section 2.1(a); or (iii) if the Initiating Holders propose to dispose of shares of 
Registrable Securities that may be immediately registered on Form S-3 pursuant to a request made 
pursuant to Section 2.1(b).  The Company shall not be obligated to effect, or to take any action to 
effect, any registration pursuant to Section 2.1(b), (i) during the period that is thirty (30) days 
before the Company’s good faith estimate of the date of filing of, and ending on a date that is 
ninety (90) days after the effective date of, a Company-initiated registration, provided that the 
Company is actively employing in good faith commercially reasonable efforts to cause such 
registration statement to become effective; or (ii) if the Company has effected two (2) registrations 
pursuant to Section 2.1(b) within the twelve (12) month period immediately preceding the date of 
such request.  A registration shall not be counted as “effected” for purposes of this Section 2.1(d) 
until such time as the applicable registration statement has been declared effective by the SEC, 
unless the Initiating Holders withdraw their request for such registration, elect not to pay the 
registration expenses therefor, and forfeit their right to one demand registration statement pursuant 
to Section 2.6, in which case such withdrawn registration statement shall be counted as “effected” 
for purposes of this Section 2.1(d); provided, that if such withdrawal is during a period the 
Company has deferred taking action pursuant to Section 2.1(c), then the Initiating Holders may 
withdraw their request for registration and such registration will not be counted as “effected” for 
purposes of this Section 2.1(d).

2.2 Company Registration.  If the Company proposes to register (including for this 
purpose a registration effected by the Company for stockholders other than the Holders) any of its 
securities under the Securities Act in connection with the public offering of such securities solely 
for cash (other than in an Excluded Registration, a registration relating to a demand pursuant to 
Section 2.1 or the IPO), the Company shall, at such time, promptly give each Holder notice of such 
registration.  Upon the request of each Holder given within twenty (20) days after such notice is 
given by the Company, the Company shall, subject to the provisions of Section 2.3, cause to be 
registered all of the Registrable Securities that each such Holder has requested to be included in 
such registration.  The Company shall have the right to terminate or withdraw any registration 
initiated by it under this Section 2.2 before the effective date of such registration, whether or not 
any Holder has elected to include Registrable Securities in such registration.  The expenses (other 
than Selling Expenses) of such withdrawn registration shall be borne by the Company in 
accordance with Section 2.6.
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2.3 Underwriting Requirements.

(a) If, pursuant to Section 2.1, the Initiating Holders intend to distribute the 
Registrable Securities covered by their request by means of an underwriting, they shall so advise 
the Company as a part of their request made pursuant to Section 2.1, and the Company shall include 
such information in the Demand Notice.  The underwriter(s) will be selected by the Board of 
Directors and shall be reasonably acceptable to a majority in interest of the Initiating Holders.  In 
such event, the right of any Holder to include such Holder’s Registrable Securities in such 
registration shall be conditioned upon such Holder’s participation in such underwriting and the 
inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein.  
All Holders proposing to distribute their securities through such underwriting shall (together with 
the Company as provided in Section 2.4(e)) enter into an underwriting agreement in customary 
form with the underwriter(s) selected for such underwriting; provided, however, that no Holder 
(or any of their assignees) shall be required to make any representations, warranties or indemnities 
except as they relate to such Holder’s ownership of shares and authority to enter into the 
underwriting agreement and to such Holder’s intended method of distribution, and the liability of 
such Holder shall be several and not joint, and limited to an amount equal to the net proceeds from 
the offering received by such Holder.  Notwithstanding any other provision of this Section 2.3, if 
the managing underwriter(s) advise(s) the Initiating Holders in writing that marketing factors 
require a limitation on the number of shares to be underwritten, then the Initiating Holders shall 
so advise all Holders of Registrable Securities that otherwise would be underwritten pursuant 
hereto, and the number of Registrable Securities that may be included in the underwriting shall be 
allocated among such Holders of Registrable Securities, including the Initiating Holders, in 
proportion (as nearly as practicable) to the number of Registrable Securities owned or held by each 
Holder or in such other proportion as shall mutually be agreed to by all such selling Holders; 
provided, however, that the number of Registrable Securities owned or held by the Holders to be 
included in such underwriting shall not be reduced unless all other securities are first entirely 
excluded from the underwriting.  To facilitate the allocation of shares in accordance with the above 
provisions, the Company or the underwriters may round the number of shares allocated to any 
Holder to the nearest one hundred (100) shares.

(b) In connection with any offering involving an underwriting of shares of the 
Company’s capital stock pursuant to Section 2.2, the Company shall not be required to include any 
of the Holders’ Registrable Securities in such underwriting unless the Holders accept the terms of 
the underwriting as agreed upon between the Company and its underwriters, and then only in such 
quantity as the underwriters in their sole discretion determine will not jeopardize the success of 
the offering by the Company.  If the total number of securities, including Registrable Securities, 
requested by stockholders to be included in such offering exceeds the number of securities to be 
sold (other than by the Company) that the underwriters in their reasonable discretion determine is 
compatible with the success of the offering, then the Company shall be required to include in the 
offering only that number of such securities, including Registrable Securities, which the 
underwriters and the Company in their sole discretion determine will not jeopardize the success of 
the offering.  If the underwriters determine that less than all of the Registrable Securities requested 
to be registered can be included in such offering, then the Registrable Securities that are included 
in such offering shall be allocated among the selling Holders in proportion (as nearly as practicable 
to) the number of Registrable Securities owned or held by each selling Holder or in such other 
proportions as shall mutually be agreed to by all such selling Holders.  To facilitate the allocation 
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of shares in accordance with the above provisions, the Company or the underwriters may round 
the number of shares allocated to any Holder to the nearest one hundred (100) shares.  
Notwithstanding the foregoing, in no event shall (i) the number of Registrable Securities included 
in the offering be reduced unless all other securities (other than securities to be sold by the 
Company) are first entirely excluded from the offering, or (ii) the number of Registrable Securities 
included in the offering be reduced below twenty-five percent (25%) of the total number of 
securities included in such offering, unless such offering is the IPO, in which case the selling 
Holders may be excluded further if the underwriters make the determination described above and 
no other stockholder’s securities are included in such offering.  For purposes of the provision in 
this Section 2.3(b) concerning apportionment, for any selling Holder that is a partnership, limited 
liability company, or corporation, the partners, members, retired partners, retired members, 
stockholders, and Affiliates of such Holder, or the estates and Immediate Family Members of any 
such partners, retired partners, members, and retired members and any trusts for the benefit of any 
of the foregoing Persons, shall be deemed to be a single “selling Holder”, and any pro rata 
reduction with respect to such “selling Holder” shall be based upon the aggregate number of 
Registrable Securities owned by all Persons included in such “selling Holder”, as defined in this 
sentence.

(c) For purposes of Section 2.1, a registration shall not be counted as “effected” 
if, as a result of an exercise of the underwriter’s cutback provisions in Section 2.3(a), the total 
number of Registrable Securities that Holders have requested to be included in such registration 
statement are not actually included.

2.4 Obligations of the Company.  Whenever required under this Section 2 to effect the 
registration of any Registrable Securities, the Company shall, as expeditiously as reasonably 
possible:

(a) prepare and file with the SEC a registration statement with respect to such 
Registrable Securities and use its commercially reasonable efforts to cause such registration 
statement to become effective and, upon the request of the Holders of a majority of the Registrable 
Securities registered thereunder, keep such registration statement effective for a period of up to 
one hundred twenty (120) days or, if earlier, until the distribution contemplated in the registration 
statement has been completed; provided, however, that (i) such one hundred twenty (120) day 
period shall be extended for a period of time equal to the period the Holder refrains, at the request 
of an underwriter of Common Stock (or other securities) of the Company, from selling any 
securities included in such registration, and (ii) in the case of any registration of Registrable 
Securities on Form S-3 that are intended to be offered on a continuous or delayed basis, subject to 
compliance with applicable SEC rules, such one hundred twenty (120) day period shall be 
extended for up to 60 days, if necessary, to keep the registration statement effective until all such 
Registrable Securities are sold;

(b) prepare and file with the SEC such amendments and supplements to such 
registration statement, and the prospectus used in connection with such registration statement, as 
may be necessary to comply with the Securities Act in order to enable the disposition of all 
securities covered by such registration statement;
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(c) furnish to the selling Holders such numbers of copies of a prospectus, 
including a preliminary prospectus, as required by the Securities Act, and such other documents 
as the Holders may reasonably request in order to facilitate their disposition of their Registrable 
Securities;

(d) use its commercially reasonable efforts to register and qualify the securities 
covered by such registration statement under such other securities or blue-sky laws of such 
jurisdictions as shall be reasonably requested by the selling Holders; provided that the Company 
shall not be required to qualify to do business or to file a general consent to service of process in 
any such states or jurisdictions, unless the Company is already subject to service in such 
jurisdiction and except as may be required by the Securities Act;

(e) in the event of any underwritten public offering, enter into and perform its 
obligations under an underwriting agreement, in usual and customary form, with the underwriter(s) 
of such offering;

(f) use its commercially reasonable efforts to cause all such Registrable 
Securities covered by such registration statement to be listed on a national securities exchange or 
trading system and each securities exchange and trading system (if any) on which similar securities 
issued by the Company are then listed;

(g) provide a transfer agent and registrar for all Registrable Securities registered 
pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in 
each case not later than the effective date of such registration;

(h) promptly make available for inspection by the selling Holders, any 
managing underwriter(s) participating in any disposition pursuant to such registration statement, 
and any attorney or accountant or other agent retained by any such underwriter or selected by the 
selling Holders, all financial and other records, pertinent corporate documents, and properties of 
the Company, and cause the Company’s officers, directors, employees, and independent 
accountants to supply all information reasonably requested by any such seller, underwriter, 
attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the 
information in such registration statement and to conduct appropriate due diligence in connection 
therewith;

(i) notify each selling Holder, promptly after the Company receives notice 
thereof, of the time when such registration statement has been declared effective or a supplement 
to any prospectus forming a part of such registration statement has been filed; and

(j) after such registration statement becomes effective, notify each selling 
Holder of any request by the SEC that the Company amend or supplement such registration 
statement or prospectus.

In addition, the Company shall ensure that, at all times after any registration statement 
covering a public offering of securities of the Company under the Securities Act shall have become 
effective, its insider trading policy shall provide that the Company’s directors may implement a 
trading program under Rule 10b5-1 of the Exchange Act.
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2.5 Furnish Information.  It shall be a condition precedent to the obligations of the 
Company to take any action pursuant to this Section 2 with respect to the Registrable Securities of 
any selling Holder that such Holder shall furnish to the Company such information regarding itself, 
the Registrable Securities held by it, and the intended method of disposition of such securities as 
is reasonably required to effect the registration of such Holder’s Registrable Securities.

2.6 Expenses of Registration.  All expenses (other than Selling Expenses) incurred in 
connection with registrations, filings, or qualifications pursuant to Section 2, including all 
registration, filing, and qualification fees; printers’ and accounting fees; fees and disbursements of 
counsel for the Company; and the reasonable fees and disbursements, not to exceed $25,000 per 
registration, of one counsel for the selling Holders selected by Holders of a majority of the 
Registrable Securities to be registered (“Selling Holder Counsel”), shall be borne and paid by the 
Company; provided, however, that the Company shall not be required to pay for any expenses of 
any registration proceeding begun pursuant to Section 2.1 if the registration request is subsequently 
withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered 
(in which case all selling Holders shall bear such expenses pro rata based upon the number of 
Registrable Securities that were to be included in the withdrawn registration), unless the Holders 
of a majority of the Registrable Securities agree to forfeit their right to one registration pursuant 
to Sections 2.1(a) or 2.1(b), as the case may be; provided further that if, at the time of such 
withdrawal, the Holders shall have learned of a material adverse change in the condition, business, 
or prospects of the Company from that known to the Holders at the time of their request and have 
withdrawn the request with reasonable promptness after learning of such information then the 
Holders shall not be required to pay any of such expenses and shall not forfeit their right to one 
registration pursuant to Sections 2.1(a) or 2.1(b).  All Selling Expenses relating to Registrable 
Securities registered pursuant to this Section 2 (other than fees and disbursements of counsel to 
any Holder, other than the Selling Holder Counsel, which shall be borne solely by the Holder 
engaging such counsel) shall be borne and paid by the Holders pro rata on the basis of the number 
of Registrable Securities registered on their behalf.

2.7 Delay of Registration.  No Holder shall have any right to obtain or seek an 
injunction restraining or otherwise delaying any registration pursuant to this Agreement as the 
result of any controversy that might arise with respect to the interpretation or implementation of 
this Section 2.

2.8 Indemnification.  If any Registrable Securities are included in a registration 
statement under this Section 2:

(a) To the extent permitted by law, the Company will indemnify and hold 
harmless each selling Holder, and the partners, members, officers, directors, and stockholders of 
each such Holder; legal counsel and accountants for each such Holder; any underwriter (as defined 
in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or 
underwriter within the meaning of the Securities Act or the Exchange Act, against any Damages, 
and the Company will pay to each such Holder, underwriter, controlling Person, or other 
aforementioned Person any legal or other expenses reasonably incurred thereby in connection with 
investigating or defending any claim or proceeding from which Damages may result, as such 
expenses are incurred; provided, however, that the indemnity agreement contained in this 
Section 2.8(a) shall not apply to amounts paid in settlement of any such claim or proceeding if 
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such settlement is effected without the consent of the Company, which consent shall not be 
unreasonably withheld, nor shall the Company be liable for any Damages to the extent that they 
arise out of or are based upon actions or omissions made in reliance upon and in conformity with 
written information furnished by or on behalf of any such Holder, underwriter, controlling Person, 
or other aforementioned Person expressly for use in connection with such registration except to 
the extent such information has been corrected in a subsequent writing prior to or concurrently 
with the sale of Registrable Securities to the Person asserting the claim.

(b) To the extent permitted by law, each selling Holder, severally and not 
jointly, will indemnify and hold harmless the Company, and each of its directors, each of its 
officers who has signed the registration statement, each Person (if any), who controls the Company 
within the meaning of the Securities Act, legal counsel and accountants for the Company, any 
underwriter (as defined in the Securities Act), any other Holder selling securities in such 
registration statement, and any controlling Person of any such underwriter or other Holder, against 
any Damages, in each case only to the extent that such Damages arise out of or are based upon 
actions or omissions made in reliance upon and in conformity with written information furnished 
by or on behalf of such selling Holder expressly for use in connection with such registration and 
has not been corrected in a subsequent writing prior to or concurrently with the sale of Registrable 
Securities to the Person asserting the claim; and each such selling Holder will pay to the Company 
and each other aforementioned Person any legal or other expenses reasonably incurred thereby in 
connection with investigating or defending any claim or proceeding from which Damages may 
result, as such expenses are incurred; provided, however, that the indemnity agreement contained 
in this Section 2.8(b) shall not apply to amounts paid in settlement of any such claim or proceeding 
if such settlement is effected without the consent of the Holder, which consent shall not be 
unreasonably withheld; and provided further that in no event shall the aggregate amounts payable 
by any Holder by way of indemnity or contribution under Sections 2.8(b) and 2.8(d) exceed the 
proceeds from the offering received by such Holder (net of any Selling Expenses paid by such 
Holder), except in the case of fraud or willful misconduct by such Holder.

(c) Promptly after receipt by an indemnified party under this Section 2.8 of 
notice of the commencement of any action (including any governmental action) for which a party 
may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect 
thereof is to be made against any indemnifying party under this Section 2.8, give the indemnifying 
party notice of the commencement thereof.  The indemnifying party shall have the right to 
participate in such action and, to the extent the indemnifying party so desires, participate jointly 
with any other indemnifying party to which notice has been given, and to assume the defense 
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified 
party (together with all other indemnified parties that may be represented without conflict by one 
counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid 
by the indemnifying party, if representation of such indemnified party by the counsel retained by 
the indemnifying party would be inappropriate due to actual or potential differing interests between 
such indemnified party and any other party represented by such counsel in such action.  The failure 
to give notice to the indemnifying party within a reasonable time of the commencement of any 
such action shall relieve such indemnifying party of any liability to the indemnified party under 
this Section 2.8, to the extent that such failure materially prejudices the indemnifying party’s 
ability to defend such action.  The failure to give notice to the indemnifying party will not relieve 
it of any liability that it may have to any indemnified party otherwise than under this Section 2.8.
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(d) To provide for just and equitable contribution to joint liability under the 
Securities Act in any case in which either: (i) any party otherwise entitled to indemnification 
hereunder makes a claim for indemnification pursuant to this Section 2.8 but it is judicially 
determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the 
expiration of time to appeal or the denial of the last right of appeal) that such indemnification may 
not be enforced in such case, notwithstanding the fact that this Section 2.8 provides for 
indemnification in such case, or (ii) contribution under the Securities Act may be required on the 
part of any party hereto for which indemnification is provided under this Section 2.8, then, and in 
each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or 
expenses to which they may be subject (after contribution from others) in such proportion as is 
appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party 
in connection with the statements, omissions, or other actions that resulted in such loss, claim, 
damage, liability, or expense, as well as to reflect any other relevant equitable considerations.  The 
relative fault of the indemnifying party and of the indemnified party shall be determined by 
reference to, among other things, whether the untrue or allegedly untrue statement of a material 
fact, or the omission or alleged omission of a material fact, relates to information supplied by the 
indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access 
to information, and opportunity to correct or prevent such statement or omission; provided, 
however, that, in any such case (x) no Holder will be required to contribute any amount in excess 
of the public offering price of all such Registrable Securities offered and sold by such Holder 
pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation 
(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from 
any Person who was not guilty of such fraudulent misrepresentation; and provided further that in 
no event shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts 
paid or payable by such Holder pursuant to Section 2.8(b), exceed the proceeds from the offering 
received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of 
willful misconduct or fraud by such Holder.

(e) Notwithstanding the foregoing, to the extent that the provisions on 
indemnification and contribution contained in the underwriting agreement entered into in 
connection with the underwritten public offering are in conflict with the foregoing provisions, the 
provisions in the underwriting agreement shall control.

(f) Unless otherwise superseded by an underwriting agreement entered into in 
connection with the underwritten public offering, the obligations of the Company and Holders 
under this Section 2.8 shall survive the completion of any offering of Registrable Securities in a 
registration under this Section 2, and otherwise shall survive the termination of this Agreement or 
any provision(s) of this Agreement.

2.9 Reports Under Exchange Act.  With a view to making available to the Holders the 
benefits of SEC Rule 144 and any other rule or regulation of the SEC that may at any time permit 
a Holder to sell securities of the Company to the public without registration or pursuant to a 
registration on Form S-3, the Company shall:

(a) make and keep available adequate current public information, as those 
terms are understood and defined in SEC Rule 144, at all times after the effective date of the 
registration statement filed by the Company for the IPO;
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(b) use commercially reasonable efforts to file with the SEC in a timely manner 
all reports and other documents required of the Company under the Securities Act and the 
Exchange Act (at any time after the Company has become subject to such reporting requirements); 
and

(c) furnish to any Holder, so long as the Holder owns any Registrable 
Securities, forthwith upon request (i) to the extent accurate, a written statement by the Company 
that it has complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) 
days after the effective date of the registration statement filed by the Company for the IPO), the 
Securities Act, and the Exchange Act (at any time after the Company has become subject to such 
reporting requirements), or that it qualifies as a registrant whose securities may be resold pursuant 
to Form S-3 (at any time after the Company so qualifies); (ii) a copy of the most recent annual or 
quarterly report of the Company and such other reports and documents so filed by the Company; 
and (iii) such other information as may be reasonably requested in availing any Holder of any rule 
or regulation of the SEC that permits the selling of any such securities without registration (at any 
time after the Company has become subject to the reporting requirements under the Exchange Act) 
or pursuant to Form S-3 (at any time after the Company so qualifies to use such form).

2.10 Limitations on Subsequent Registration Rights.  From and after the date of this 
Agreement, the Company shall not, without the prior written consent of the Holders of a majority 
of the Registrable Securities then outstanding, enter into any agreement with any holder or 
prospective holder of any securities of the Company that would (i) provide to such holder or 
prospective holder the right to include securities in any registration on other than either a pro rata 
basis with respect to the Registrable Securities or on a subordinate basis after all Holders have had 
the opportunity to include in the registration and offering all shares of Registrable Securities that 
they wish to so include.

2.11 “Market Stand-off” Agreement.  Each Holder hereby agrees that it will not, without 
the prior written consent of the managing underwriter, during the period commencing on the date 
of the final prospectus relating to the registration by the Company of shares of its Common Stock 
or any other equity securities under the Securities Act on a registration statement on Form S-1, and 
ending on the date specified by the Company and the managing underwriter (such period not to 
exceed one hundred eighty (180) days in the case of the IPO, plus up to an additional eighteen (18) 
days to the extent necessary to comply with applicable regulatory requirements), (i) lend; offer; 
pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract 
to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly 
or indirectly, any shares of Common Stock or any securities convertible into or exercisable or 
exchangeable (directly or indirectly) for Common Stock held immediately before the effective date 
of the registration statement for such offering or (ii) enter into any swap or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of such 
securities, whether any such transaction described in clause (i) or (ii) above is to be settled by 
delivery of Common Stock or other securities, in cash, or otherwise.  The foregoing provisions of 
this Section 2.11 shall apply only to the IPO, shall not apply to the sale of any shares to an 
underwriter pursuant to an underwriting agreement, or the transfer of any shares to any trust for 
the direct or indirect benefit of the Holder or the immediate family of the Holder, provided that the 
trustee of the trust agrees to be bound in writing by the restrictions set forth herein, and provided 
further that any such transfer shall not involve a disposition for value, and shall be applicable to 
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the Holders only if all officers, directors, and all stockholders individually owning more than five 
percent (5%) of the Company’s outstanding Common Stock (after giving effect to conversion into 
Common Stock of all outstanding Preferred Stock) are subject to the same restrictions.  The 
underwriters in connection with such registration are intended third-party beneficiaries of this 
Section 2.11 and shall have the right, power and authority to enforce the provisions hereof as 
though they were a party hereto.  Each Holder further agrees to execute such agreements as may 
be reasonably requested by the underwriters in connection with such registration that are consistent 
with this Section 2.11 or that are necessary to give further effect thereto.  Any discretionary waiver 
or termination of the restrictions of any or all of such agreements by the Company or the 
underwriters shall apply pro rata to all Company stockholders that are subject to such agreements, 
based on the number of shares subject to such agreements.

2.12 Restrictions on Transfer.

(a) The Preferred Stock and the Registrable Securities shall not be sold, 
pledged, or otherwise transferred, and the Company shall not recognize and shall issue 
stop-transfer instructions to its transfer agent with respect to any such sale, pledge, or transfer, 
except upon the conditions specified in this Agreement, which conditions are intended to ensure 
compliance with the provisions of the Securities Act.  A transferring Holder will cause any 
proposed purchaser, pledgee, or transferee of the Preferred Stock and the Registrable Securities 
held by such Holder to agree to take and hold such securities subject to the provisions and upon 
the conditions specified in this Agreement.  Notwithstanding the foregoing, the Company shall not 
require any transferee of shares pursuant to an effective registration statement or, following the 
IPO, SEC Rule 144, in each case, to be bound by the terms of this Agreement.

(b) Each certificate, instrument, or book entry representing (i) the Preferred 
Stock, (ii) the Registrable Securities, and (iii) any other securities issued in respect of the securities 
referenced in clauses (i) and (ii), upon any stock split, stock dividend, recapitalization, merger, 
consolidation, or similar event, shall (unless otherwise permitted by the provisions of 
Section 2.12(c)) be notated with a legend substantially in the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR 
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933.  SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR TRANSFERRED IN THE 
ABSENCE OF SUCH REGISTRATION OR A VALID EXEMPTION FROM THE 
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.

THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN 
ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY 
AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF 
THE COMPANY.

The Holders consent to the Company making a notation in its records and giving 
instructions to any transfer agent of the Restricted Securities in order to implement the restrictions 
on transfer set forth in this Section 2.12.
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(c) The holder of such Restricted Securities, by acceptance of ownership 
thereof, agrees to comply in all respects with the provisions of this Section 2.  Before any proposed 
sale, pledge, or transfer of any Restricted Securities, unless there is in effect a registration statement 
under the Securities Act covering the proposed transaction or following the IPO, the transfer is 
made pursuant to SEC Rule 144, the Holder thereof shall give notice to the Company of such 
Holder’s intention to effect such sale, pledge, or transfer, provided that no such notice shall be 
required in connection if the intended sale, pledge or transfer complies with SEC Rule 144.  Each 
such notice shall describe the manner and circumstances of the proposed sale, pledge, or transfer 
in sufficient detail and, if reasonably requested by the Company, shall be accompanied at such 
Holder’s expense by either (i) a written opinion of legal counsel who shall, and whose legal opinion 
shall, be reasonably satisfactory to the Company, addressed to the Company, to the effect that the 
proposed transaction may be effected without registration under the Securities Act; (ii) a “no 
action” letter from the SEC to the effect that the proposed sale, pledge, or transfer of such 
Restricted Securities without registration will not result in a recommendation by the staff of the 
SEC that action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory 
to counsel to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted 
Securities may be effected without registration under the Securities Act, whereupon the Holder of 
such Restricted Securities shall be entitled to sell, pledge, or transfer such Restricted Securities in 
accordance with the terms of the notice given by the Holder to the Company.  The Company will 
not require such a notice, legal opinion or “no action” letter (x) in any transaction in compliance 
with SEC Rule 144; or (y) in any transaction in which such Holder distributes Restricted Securities 
to an Affiliate of such Holder for no consideration; provided that with respect to transfers under 
the foregoing clause (y), each transferee agrees in writing to be subject to the terms of this 
Section 2.12.  Each certificate, instrument, or book entry representing the Restricted Securities 
transferred as above provided shall be notated with, except if such transfer is made pursuant to 
SEC Rule 144, the appropriate restrictive legend set forth in Section 2.12(b), except that such 
certificate instrument, or book entry shall not be notated with such restrictive legend if, in the 
opinion of counsel for such Holder and the Company, such legend is not required in order to 
establish compliance with any provisions of the Securities Act.

2.13 Termination of Registration Rights.  The right of any Holder to request registration 
or inclusion of Registrable Securities in any registration pursuant to Sections 2.1 or 2.2 shall 
terminate upon the earliest to occur of:

(a) the closing of a Deemed Liquidation Event, as such term is defined in the 
Certificate of Incorporation;

(b) such time after consummation of the IPO as SEC Rule 144 or another 
similar exemption under the Securities Act is available for the sale of all of such Holder’s shares 
without limitation, during a three (3)-month period without registration;

(c) the fifth anniversary of the IPO (or such later date that is one hundred eighty 
(180) days following the expiration of all deferrals of the Company’s obligations pursuant to 
Section 2 that remain in effect as of the fifth anniversary of the consummation of the IPO).

2.14 Restrictions on Grant of Additional Registration Rights. The Company may not 
grant registration rights to any other parties without the written consent of the holders of a majority 
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of the Registrable Securities, unless the registration rights granted are subordinate to the rights of 
holders of Preferred Stock granted hereunder. 

3. Information and Observer Rights.

3.1 Delivery of Financial Statements.  The Company shall deliver to each Major 
Investor, provided that the Board of Directors has not reasonably determined that such Major 
Investor is a Competitor:

(a) as soon as practicable, but in any event within 120 days after the end of each 
fiscal year of the Company (i) a balance sheet as of the end of such year, (ii) statements of income 
and of cash flows for such year, and (iii) a statement of stockholders’ equity as of the end of such 
year, all prepared in accordance with GAAP and all audited by independent public accountants of 
recognized standing selected by the Company.

(b) as soon as practicable, but in any event within forty-five (45) days after the 
end of each quarter of each fiscal year of the Company, unaudited statements of income and cash 
flows for such fiscal quarter, and an unaudited balance sheet and a statement of stockholders’ 
equity as of the end of such fiscal quarter, all prepared in accordance with GAAP (except that such 
financial statements may (i) be subject to normal year-end audit adjustments; and (ii) not contain 
all notes thereto that may be required in accordance with GAAP);

(c) as soon as practicable, but in any event within thirty (30) days after the end 
of each month, an unaudited income statement and statement of cash flows for such month, and 
an unaudited balance sheet as of the end of such month, all prepared in accordance with GAAP 
(except that such financial statements may (i) be subject to normal year-end audit adjustments and 
(ii) not contain all notes thereto that may be required in accordance with GAAP);

(d) as soon as practicable, but in any event within forty-five (45) days after the 
end of each quarter of each fiscal year of the Company, a statement showing the number of shares 
of each class and series of capital stock and securities convertible into or exercisable for shares of 
capital stock outstanding at the end of the period, the Common Stock issuable upon conversion or 
exercise of any outstanding securities convertible or exercisable for Common Stock and the 
exchange ratio or exercise price applicable thereto, and the number of shares of issued stock 
options and stock options not yet issued but reserved for issuance, if any, all in sufficient detail as 
to permit the Major Investors to calculate their respective percentage equity ownership in the 
Company, and certified by the chief financial officer or chief executive officer of the Company as 
being true, complete, and correct;

(e) as soon as practicable, but in any event thirty (30) days before the end of 
each fiscal year, a budget and business plan for the next fiscal year, prepared on a monthly basis, 
including balance sheets, income statements, and statements of cash flow for such months and, 
promptly after prepared, any other budgets or revised budgets prepared by the Company (such 
budget and business plan that is approved by the Board of Directors (including the vote of the 
Preferred Directors then seated, the “Requisite Preferred Director Vote”) is collectively referred 
to herein as the “Budget”);
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(f) with respect to the financial statements called for in Section 3.1(a) and 
Section 3.1(b) an instrument executed by the chief financial officer and chief executive officer of 
the Company certifying that such financial statements were prepared in accordance with GAAP 
consistently applied with prior practice for earlier periods (except as otherwise set forth in 
Section 3.1(b)) and fairly present the financial condition of the Company and its results of 
operation for the periods specified therein; and

(g) such other information relating to the financial condition, business, 
prospects, or corporate affairs of the Company as any Major Investor may from time to time 
reasonably request; provided, however, that the Company shall not be obligated under this 
Section 3.1 to provide information (i) that the Company reasonably determines in good faith to be 
a trade secret or confidential information (unless covered by an enforceable confidentiality 
agreement, in a form acceptable to the Company); or (ii) the disclosure of which would adversely 
affect the attorney-client privilege between the Company and its counsel.

If, for any period, the Company has any subsidiary whose accounts are consolidated with 
those of the Company, then in respect of such period the financial statements delivered pursuant 
to the foregoing sections shall be the consolidated and consolidating financial statements of the 
Company and all such consolidated subsidiaries.

Notwithstanding anything else in this Section 3.1 to the contrary, the Company may cease 
providing the information set forth in this Section 3.1 during the period starting with the date sixty 
(60) days before the Company’s good-faith estimate of the date of filing of a registration statement 
if it reasonably concludes it must do so to comply with the SEC rules applicable to such registration 
statement and related offering; provided that the Company’s covenants under this Section 3.1 shall 
be reinstated at such time as the Company is no longer actively employing its commercially 
reasonable efforts to cause such registration statement to become effective.

3.2 Inspection.  The Company shall permit each Major Investor (provided that the 
Board of Directors has not reasonably determined that such Major Investor is a Competitor), at 
such Major Investor’s expense, to visit and inspect the Company’s properties; examine its books 
of account and records; and discuss the Company’s affairs, finances, and accounts with its officers, 
during normal business hours of the Company as may be reasonably requested by the Major 
Investor; provided, however, that the Company shall not be obligated pursuant to this Section 3.2 
to provide access to any information that it reasonably and in good faith considers to be a trade 
secret or confidential information (unless covered by an enforceable confidentiality agreement, in 
form acceptable to the Company) or the disclosure of which would adversely affect the 
attorney-client privilege between the Company and its counsel.

3.3 Observer Rights.  

(a) Contrarian Attendance in Observer Capacity. As long as Contrarian 
Ventures LLC (“Contrarian”) continues to own shares of Preferred Stock acquired by Contrarian, 
Contrarian shall have the right to invite a representative of Contrarian to attend all meetings of the 
Board in a nonvoting observer capacity and, in this respect, shall give such representative copies 
of all notices, minutes, consents, and other materials that it provides to its directors at the same 
time and in the same manner as provided to such directors; provided, however, that such 
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representative shall agree to hold in confidence all information so provided; and provided further, 
that the Company reserves the right to withhold any information and to exclude such representative 
from any meeting or portion thereof if access to such information or attendance at such meeting 
could adversely affect the attorney-client privilege between the Company and its counsel or result 
in disclosure of trade secrets or a conflict of interest, or if Contrarian or any of its Affiliates or its 
representative is a competitor of the Company. 

(b) ZINGCO Attendance in Observer Capacity. As long as ZINGCO LLC 
(“ZINGCO”) continues to own shares of Preferred Stock, ZINGCO shall have the right to invite 
a representative of ZINGCO to attend all meetings of the Board in a nonvoting observer capacity 
and, in this respect, shall give such representative copies of all notices, minutes, consents, and 
other materials that it provides to its directors at the same time and in the same manner as provided 
to such directors; provided, however, that such representative shall agree to hold in confidence all 
information so provided; and provided further, that the Company reserves the right to withhold 
any information and to exclude such representative from any meeting or portion thereof if access 
to such information or attendance at such meeting could adversely affect the attorney-client 
privilege between the Company and its counsel or result in disclosure of trade secrets or a conflict 
of interest, or if ZINGCO or any of its Affiliates or its representative is a competitor of the 
Company.

3.4 Termination of Information and Observer Rights.  The covenants set forth in 
Section 3.1, Section 3.2, and Section 3.3 shall terminate and be of no further force or effect 
(i) immediately before the consummation of the IPO, or (ii) when the Company first becomes 
subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act or 
(iii) upon the closing of a Deemed Liquidation Event, as such term is defined in the Certificate of 
Incorporation, whichever event occurs first.

3.5 Confidentiality.  Each Investor agrees that such Investor will keep confidential and 
will not disclose, divulge, or use for any purpose (other than to monitor or make decisions with 
respect to its investment in the Company) any confidential information obtained from the 
Company pursuant to the terms of this Agreement (including notice of the Company’s intention to 
file a registration statement), unless such confidential information (a) is known or becomes known 
to the public in general (other than as a result of a breach of this Section 3.5 by such Investor), 
(b) is or has been independently developed or conceived by such Investor without use of the 
Company’s confidential information, or (c) is or has been made known or disclosed to such 
Investor by a third party without a breach of any obligation of confidentiality such third party may 
have to the Company; provided, however, that an Investor may disclose confidential information 
(i) to its attorneys, accountants, consultants, and other professionals to the extent reasonably 
necessary to obtain their services in connection with monitoring its investment in the Company; 
(ii) to any prospective purchaser of any Registrable Securities from such Investor, if such 
prospective purchaser agrees to be bound by the provisions of this Section 3.5; (iii) to any existing 
or prospective Affiliate, partner, member, stockholder, or wholly owned subsidiary of such 
Investor in the ordinary course of business, provided that such Investor informs such Person that 
such information is confidential and directs such Person to maintain the confidentiality of such 
information; or (iv) as may otherwise be required by law, regulation, rule, court order or subpoena, 
provided that such Investor promptly notifies the Company of such disclosure and takes reasonable 
steps to minimize the extent of any such required disclosure.
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3.6 Waiver of Statutory Information Rights.  Each Investor hereby acknowledges and 
agrees that until the consummation of the IPO, such Investor shall hereby be deemed to have 
unconditionally and irrevocably, to the fullest extent permitted by law, on behalf of such Investor 
and all beneficial owners of the shares of Common Stock or Preferred Stock owned by such 
Investor (a “Beneficial Owner”), waived any rights such Investor or a Beneficial Owner might 
otherwise have had under Section 220 of the Delaware General Corporation Law (or under similar 
rights under other applicable law) to inspect for any proper purpose and to make copies and extracts 
from the Company’s stock ledger, a list of its stockholders and its other books and records or the 
books and records of any subsidiary.  This waiver applies only in such Investor’s capacity as a 
stockholder and does not affect any other information and inspection rights such Investor may 
expressly have pursuant to Sections 3.1 and 3.2 of this Agreement.  Each Investor hereby further 
warrants and represents that such Investor has reviewed this waiver with its legal counsel, and that 
such Investor knowingly and voluntarily waives its rights otherwise provided by Section 220 of 
the Delaware General Corporation Law (or under similar rights under other applicable law).

4. Rights to Future Stock Issuances.

4.1 Right of First Offer.  Subject to the terms and conditions of this Section 4.1 and 
applicable securities laws, if the Company proposes to offer or sell any Additional Shares of 
Common Stock, the Company shall first offer such Additional Shares of Common Stock to each 
Major Investor.  A Major Investor shall be entitled to apportion the right of first offer hereby 
granted to it in such proportions as it deems appropriate, among (i) itself, (ii) its Affiliates and (iii) 
its beneficial interest holders, such as limited partners, members or any other Person having 
“beneficial ownership”, as such term is defined in Rule 13d-3 promulgated under the Exchange 
Act, of such Major Investor (“Investor Beneficial Owners”); provided that each such Affiliate or 
Investor Beneficial Owner (x) is not a Competitor, unless such party’s purchase of Additional 
Shares of Common Stock is otherwise consented to by the Board of Directors, (y) agrees to enter 
into this Agreement and the Voting Agreement of even date herewith among the Company, the 
Investors and the other parties named therein, as an “Investor” under each such agreement 
(provided that any Competitor shall not be entitled to any rights as a Major Investor under Sections 
3.1, 3.2 and 4.1 hereof), and (z) agrees to purchase at least such number of Additional Shares of 
Common Stock as are allocable hereunder to the Major Investor holding the fewest number of 
Preferred Stock and any other Derivative Securities.

(a) The Company shall give notice (the “Offer Notice”) to each Major Investor, 
stating (i) its bona fide intention to offer such Additional Shares of Common Stock, (ii) the number 
of such Additional Shares of Common Stock to be offered, and (iii) the price and terms, if any, 
upon which it proposes to offer such Additional Shares of Common Stock.

(b) By notification to the Company within twenty (20) days after the Offer 
Notice is given, each Major Investor may elect to purchase or otherwise acquire, at the price and 
on the terms specified in the Offer Notice, up to that portion of such Additional Shares of Common 
Stock which equals the proportion that the Common Stock then held by such Major Investor 
(including all shares of Common Stock then issuable (directly or indirectly) upon conversion 
and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held 
by such Major Investor) bears to the total Common Stock of the Company then outstanding 
(assuming full conversion and/or exercise, as applicable, of all s Preferred Stock and any other 
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Derivative Securities then outstanding).  At the expiration of such twenty (20) day period, the 
Company shall promptly notify each Major Investor that elects to purchase or acquire all the shares 
available to it (each, a “Fully Exercising Investor”) of any other Major Investor’s failure to do 
likewise.  During the ten (10) day period commencing after the Company has given such notice, 
each Fully Exercising Investor may, by giving notice to the Company, elect to purchase or acquire, 
in addition to the number of shares specified above, up to that portion of the Additional Shares of 
Common Stock for which Major Investors were entitled to subscribe but that were not subscribed 
for by the Major Investors which is equal to the proportion that the Common Stock issued and 
held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of 
Preferred Stock and any other Derivative Securities then held, by such Fully Exercising Investor 
bears to the Common Stock issued and held, or issuable (directly or indirectly) upon conversion 
and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held, 
by all Fully Exercising Investors who wish to purchase such unsubscribed shares.  The closing of 
any sale pursuant to this Section 4.1(b) shall occur within the later of ninety (90) days of the date 
that the Offer Notice is given and the date of initial sale of Additional Shares of Common Stock 
pursuant to Section 4.1(c).

(c) If all Additional Shares of Common Stock referred to in the Offer Notice 
are not elected to be purchased or acquired as provided in Section 4.1(b), the Company may, during 
the ninety (90) day period following the expiration of the periods provided in Section 4.1(b), offer 
and sell the remaining unsubscribed portion of such Additional Shares of Common Stock to any 
Person or Persons at a price not less than, and upon terms no more favorable to the offeree than, 
those specified in the Offer Notice.  If the Company does not enter into an agreement for the sale 
of the Additional Shares of Common Stock within such period, or if such agreement is not 
consummated within thirty (30) days of the execution thereof, the right provided hereunder shall 
be deemed to be revived and such Additional Shares of Common Stock shall not be offered unless 
first reoffered to the Major Investors in accordance with this Section 4.1.

(d) The right of first offer in this Section 4.1 shall not be applicable to 
(i) Exempted Securities (as defined in the Certificate of Incorporation) or (ii) shares of Common 
Stock issued in the IPO .

4.2 Termination.  The covenants set forth in Section 4.1 shall terminate and be of no 
further force or effect (i) immediately before the consummation of the Qualified IPO, or (ii) upon 
the closing of a Deemed Liquidation Event whichever event occurs first.

5. Additional Covenants.

5.1 Insurance.  The Company shall obtain, within ninety (90) days of the date hereof, 
from financially sound and reputable insurers Directors and Officers liability insurance, each in an 
amount and on terms and conditions satisfactory to the Board of Directors, and will use 
commercially reasonable efforts to cause such insurance policies to be maintained until such time 
as the Board of Directors determines that such insurance should be discontinued.  Notwithstanding 
any other provision of this Section 5.1 to the contrary, for so long as a Preferred Director is serving 
on the Board of Directors, the Company shall not cease to maintain a Directors and Officers 
liability insurance policy in an amount of at least three million dollars ($3,000,000) or such amount 
as the Board of Directors and both of the Preferred Directors approve.  The Company shall 
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annually, within one hundred twenty (120) days after the end of each fiscal year of the Company, 
deliver to the Investors a certification that such a Directors and Officers liability insurance policy 
remains in effect.

5.2 Employee Agreements.  Unless otherwise approved by the Board of Directors, 
including the Requisite Preferred Director Vote, the Company will cause each Person now or 
hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a 
consultant/independent contractor) with access to confidential information and/or trade secrets to 
enter into a nondisclosure, proprietary rights assignment and non-solicitation agreement.  In 
addition, the Company shall not amend, modify, terminate, waive, or otherwise alter, in whole or 
in part, any of the above-referenced agreements or any restricted stock agreement between the 
Company and any employee, without the consent of the Board of Directors, including the Requisite 
Preferred Director Vote.

5.3 Employee Stock.  Unless otherwise approved by the Board of Directors, including 
the Requisite Preferred Director Vote all future employees of the Company who purchase, receive 
options to purchase, or receive awards of shares of the Company’s capital stock after the date 
hereof shall be required to execute restricted stock or option agreements, as applicable, providing 
for (i) vesting of shares over a four (4) year period, with the first twenty-five percent (25%) of 
such shares vesting following twelve (12) months of continued employment or service, and the 
remaining shares vesting in equal monthly installments over the following thirty-six (36) months, 
and (ii) a market stand-off provision substantially similar to that in Section 2.11.  Without the prior 
approval by the Board of Directors, including the Requisite Preferred Director Vote, the Company 
shall not amend, modify, terminate, waive or otherwise alter, in whole or in part, any stock 
purchase, stock restriction or option agreement with any existing employee or service provider if 
such amendment would cause it to be inconsistent with this Section 5.3.  In addition, unless 
otherwise approved by the Board of Directors, including the Requisite Preferred Director Vote, 
the Company (x) shall not offer or allow any acceleration of vesting, and (y) shall retain (and not 
waive) a “right of first refusal” on employee transfers until the Company’s IPO and shall have the 
right to repurchase unvested shares at cost upon termination of employment of a holder of 
restricted stock.

5.4 Matters Requiring Preferred Director Approval.  During such time or times as the 
holders of Preferred Stock are entitled to elect either of the Preferred Directors and one of such 
seats is filled, the Company hereby covenants and agrees with each of the Investors that it shall 
not, without approval of the Board of Directors, which approval must include the Requisite 
Preferred Director Vote:

(a) make, or permit any subsidiary to make, any loan or advance to, or own any 
stock or other securities of, any subsidiary or other corporation, partnership, or other entity unless 
it is wholly owned by the Company;

(b) make, or permit any subsidiary to make, any loan or advance to any Person, 
including, without limitation, any employee or director of the Company or any subsidiary, except 
advances and similar expenditures in the ordinary course of business or under the terms of an 
employee stock or option plan approved by the Board of Directors;
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(c) make any material investment inconsistent with any investment policy 
approved by the Board of Directors;

(d) change the compensation of the executive officers, including approving any 
option grants or stock awards to executive officers;

(e) otherwise enter into or be a party to any transaction, including loans, with 
any director, officer, or employee of the Company or any “associate” (as defined in Rule 12b-2 
promulgated under the Exchange Act) of any such Person, except for transactions contemplated 
by this Agreement or the Purchase Agreement; or

(f) materially change the principal business of the Company, enter new lines of 
business, or exit the current line of business.

5.5 Board Matters.  The Company shall reimburse the nonemployee directors for all 
reasonable out-of-pocket travel expenses incurred, including reimbursement for business class 
international travel approved by the Board of Directors (consistent with the Company’s travel 
policy) in connection with attending meetings of the Board of Directors.  The Company’s Board 
of Directors shall meet at least quarterly except as otherwise agreed by the Board of Directors, 
which approval shall include the Requisite Preferred Director Vote. The Company shall enter into 
Indemnification Agreements with the Series A Director and with the Series B Director, in a form 
acceptable to such director. 

5.6 Successor Indemnification.  If the Company or any of its successors or assignees 
consolidates with or merges into any other Person and is not the continuing or surviving 
corporation or entity of such consolidation or merger, then to the extent necessary, proper 
provision shall be made so that the successors and assignees of the Company assume the 
obligations of the Company with respect to indemnification of members of the Board of Directors 
as in effect immediately before such transaction, whether such obligations are contained in the 
Company’s Bylaws, the Certificate of Incorporation, or elsewhere, as the case may be.

5.7 Anti-Harassment Policy.  The Company shall, within sixty (60) days following the 
Closing (as defined in the Purchase Agreement), adopt and thereafter maintain in effect (i) a Code 
of Conduct governing appropriate workplace behavior and (ii) an Anti-Harassment and 
Discrimination Policy prohibiting discrimination and harassment at the Company.  Such policy 
shall be reviewed and approved by the Board of Directors, including the Requisite Preferred 
Director Vote.

5.8 FCPA.  The Company covenants that it shall not (and shall not permit any of its 
subsidiaries or Affiliates or any of its or their respective directors, officers, managers, employees, 
independent contractors, representatives or agents to) promise, authorize or make any payment to, 
or otherwise contribute any item of value to, directly or indirectly, to any third party, including 
any Non-U.S. Official (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, 
as amended (the “FCPA”)), in each case, in violation of the FCPA, the U.K. Bribery Act, or any 
other applicable anti-bribery or anti-corruption law.  The Company further covenants that it shall 
(and shall cause each of its subsidiaries and Affiliates to) cease all of its or their respective 
activities, as well as remediate any actions taken by the Company, its subsidiaries or Affiliates, or 
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any of their respective directors, officers, managers, employees, independent contractors, 
representatives or agents in violation of the FCPA, the U.K. Bribery Act, or any other applicable 
anti-bribery or anti-corruption law.  The Company further covenants that it shall (and shall cause 
each of its subsidiaries and Affiliates to) maintain systems of internal controls (including, but not 
limited to, accounting systems, purchasing systems and billing systems) to ensure compliance with 
the FCPA, the U.K. Bribery Act, or any other applicable anti-bribery or anti-corruption law.  Upon 
request, the Company agrees to provide responsive information and/or certifications concerning 
its compliance with applicable anti-corruption laws.  The Company shall promptly notify each 
Investor if the Company becomes aware of any Enforcement Action (as defined in the Purchase 
Agreement).  The Company shall, and shall cause any direct or indirect subsidiary or entity 
controlled by it, whether now in existence or formed in the future, to comply with the FCPA.  The 
Company shall use its best efforts to cause any direct or indirect subsidiary, whether now in 
existence or formed in the future, to comply in all material respects with all applicable laws.

5.9 Cybersecurity.  The Company shall, within one hundred eighty (180) days 
following the Closing (as defined in the Purchase Agreement), use commercially reasonable efforts 
to (a) identify and restrict access (including through physical and/or technical controls) to the 
Company’s confidential business information and trade secrets and any information about 
identified or identifiable natural persons maintained by or on behalf of the Company (collectively, 
“Protected Data”) to those individuals who have a need to access it and (b) implement reasonable 
physical, technical and administrative safeguards (“Cybersecurity Solutions”) designed to protect 
the confidentiality, integrity and availability of its technology and systems (including servers, 
laptops, desktops, cloud, containers, virtual environments and data centers) and all Protected Data.  
The Company shall evaluate on a periodic basis at least annually whether such safeguards should 
be updated to maintain a level of security appropriate to the risk posed to Company systems and 
Protected Data.  The Company shall educate its employees about the proper use and storage of 
Protected Data, including periodic training as determined reasonably necessary by the Company 
or the Board of Directors.

5.10 Termination of Covenants.  The covenants set forth in this Section 5 shall terminate 
and be of no further force or effect (i) immediately before the consummation of the Qualified IPO, 
or (ii) upon a Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation, 
whichever event occurs first.

6. Miscellaneous.

6.1 Successors and Assigns.  The rights under this Agreement may be assigned (but 
only with all related obligations) by a Holder to a transferee of Registrable Securities that (i) is an 
Affiliate of a Holder; (ii) is a Holder’s Immediate Family Member or trust for the benefit of an 
individual Holder or one (1) or more of such Holder’s Immediate Family Members; or (iii) after 
such transfer, (A) holds at least 141,770 shares of Registrable Securities (subject to appropriate 
adjustment for stock splits, stock dividends, combinations, and other recapitalizations) together 
with its Affiliates, or (B) would be a Major Investor; provided, however, that (x) the Company is, 
within a reasonable time after such transfer, furnished with written notice of the name and address 
of such transferee and the Registrable Securities with respect to which such rights are being 
transferred; and (y) such transferee agrees in a written instrument delivered to the Company to be 
bound by and subject to the terms and conditions of this Agreement, including the provisions of 
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Section 2.11.  For the purposes of determining the number of shares of Registrable Securities held 
by a transferee, the holdings of a transferee (1) that is an Affiliate or stockholder of a Holder; 
(2) who is a Holder’s Immediate Family Member; or (3) that is a trust for the benefit of an 
individual Holder or such Holder’s Immediate Family Member shall be aggregated together and 
with those of the transferring Holder; provided further that all transferees who would not qualify 
individually for assignment of rights shall, as a condition to the applicable transfer, establish a 
single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any 
action under this Agreement.  The terms and conditions of this Agreement inure to the benefit of 
and are binding upon the respective successors and permitted assignees 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 permitted assignees any rights, remedies, obligations or 
liabilities under or by reason of this Agreement, except as expressly provided herein.

6.2 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.

6.3 Counterparts.  This Agreement may be executed in two (2) or more 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.

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

6.5 Notices.

(a) 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 (i) personal delivery to the party to be notified; (ii) when sent, if sent by electronic mail 
during the recipient’s normal business hours, and if not sent during normal business hours, then 
on the recipient’s next business day; (iii) five (5) days after having been sent by registered or 
certified mail, return receipt requested, postage prepaid; or (iv) one (1) business day after the 
business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying 
next-day delivery, with written verification of receipt.  All communications shall be sent to the 
Respective parties at their addresses as set forth on Schedule A hereto, or (as to the Company) to 
the principal office of the Company and to the attention of the Chief Executive Officer, or in any 
case to such email address or address as subsequently modified by written notice given in 
accordance with this Section 6.5.  If notice is given to the Company, a copy (which copy shall not 
constitute notice) shall also be sent to Koley Jessen P.C., L.L.O., 1125 S. 103rd St., Suite 800, 
Omaha, NE 68124, Attn: Dan McMahon and if notice is given to Investors, a copy (which copy 
shall not constitute notice) shall also be given to Kutak Rock LLP, 2001 16th Street, Suite 1800, 
Denver, CO 80202, Attn: Michael Weiner; michael.weiner@kutakrock.com.
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(b) Consent to Electronic Notice.  Each Investor 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 set forth below such Investor’s name on 
the Schedules hereto, as updated from time to time by notice to the Company, or as 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 such stockholder’s electronic mail address, and 
that failure to do so shall not affect the foregoing.

6.6 Amendments and Waivers.  Any term of this Agreement may be amended, 
modified or terminated and the observance of any term of this Agreement may be waived (either 
generally or in a particular instance, and either retroactively or prospectively) only with the written 
consent of the Company and the holders of at least a majority of the Registrable Securities then 
outstanding; provided that the Company may in its sole discretion waive compliance with 
Section 2.12(c) (and the Company’s failure to object promptly in writing after notification of a 
proposed assignment allegedly in violation of Section 2.12(c) shall be deemed to be a waiver); and 
provided further that any provision hereof may be waived by any waiving party on such party’s 
own behalf, without the consent of any other party.  Notwithstanding the foregoing, (a) this 
Agreement may not be amended, modified or terminated and the observance of any term hereof 
may not be waived with respect to any Investor without the written consent of such Investor, unless 
such amendment, modification, termination, or waiver applies to all Investors in the same fashion 
(it being agreed that a waiver of the provisions of Section 4 with respect to a particular transaction 
shall be deemed to apply to all Investors in the same fashion if such waiver does so by its terms, 
notwithstanding the fact that certain Investors may nonetheless, by agreement with the Company, 
purchase securities in such transaction) and (b) Sections 3.1 and 3.2, Section 4 and any other 
section of this Agreement applicable to the Major Investors (including this clause (b) of this 
Section 6.6) may be amended, modified, terminated or waived with only the written consent of the 
Company and the holders of at least a majority of the Registrable Securities then outstanding and 
held by the Major Investors.  Notwithstanding the foregoing, Schedule A hereto may be amended 
by the Company from time to time to add transferees of any Registrable Securities in compliance 
with the terms of this Agreement without the consent of the other parties.  The Company shall give 
prompt notice of any amendment, modification or termination hereof or waiver hereunder to any 
party hereto that did not consent in writing to such amendment, modification, termination, or 
waiver.  Any amendment, modification, termination, or waiver effected in accordance with this 
Section 6.6 shall be binding on all parties hereto, regardless of whether any such party has 
consented thereto.  No waivers of or exceptions to any term, condition, or provision of this 
Agreement, in any one (1) or more instances, shall be deemed to be or construed as a further or 
continuing waiver of any such term, condition, or provision.

6.7 Severability.  In case anyone (1) or more of the provisions contained in this 
Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, 
and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will 
be valid, legal, and enforceable to the maximum extent permitted by law.
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6.8 Aggregation of Stock; Apportionment.  All shares of Registrable Securities held or 
acquired by 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.

6.9 Entire Agreement.  This Agreement (including any Schedules hereto) together with 
the other Transaction Agreements (as defined in the Purchase Agreement), constitutes the full and 
entire understanding and agreement among 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.

6.10 Amendment and Restatement of Prior Agreement.  The Prior Agreement is hereby 
amended in its entirety and restated herein. Such amendment and restatement is effective upon the 
execution of this Agreement by the Company and the Investors holding a majority of the 
Registrable Securities held by the Investors that are parties to the Prior Agreement. Upon such 
execution, all provisions of, rights granted and covenants made in the Prior Agreement are hereby 
waived, released and superseded in their entirety and shall have no further force or effect.

6.11 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally submit 
to the jurisdiction of the Superior Court of the District of Columbia and to the jurisdiction of the 
United States District Court for the District of Columbia 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 Superior Court of 
the District of Columbia or the United States District Court for the District of Columbia, 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.
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6.12 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 nonbreaching or non-
defaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or 
default, or to 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.  All remedies, whether under this Agreement or by law or otherwise afforded to any 
party, shall be cumulative and not alternative.

[Signature Page Follows]
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AMENDED & RESTATED RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS AMENDED & RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE 
AGREEMENT (this “Agreement”), is made as of April 4, 2024 by and among Zing America, 
Inc., d/b/a Coign, a Delaware corporation (the “Company”), the Investors (as defined below) listed 
on Schedule A and the Key Holders (as defined below) listed on Schedule B.

WHEREAS, each Key Holder is the beneficial owner of shares of Capital Stock, or of 
options to purchase Common Stock;

WHEREAS, the Company and the Investors are parties to that certain Series B Preferred 
Stock Purchase Agreement, of even date herewith (the “Purchase Agreement”), pursuant to 
which the Investors have agreed to purchase shares of the Series B Preferred Stock of the 
Company, par value $0.0001 per share (“Series B Preferred Stock”); 

WHEREAS, certain of the Investors (“Existing Investors”) and the Key Holders are 
parties to the Right of First Refusal and Co-Sale Agreement dated November 28, 2022, by and 
among the Company and the other parties thereto, as amended (the “Prior Agreement”); 

WHEREAS, the Key Holders, the Existing Investors and the Company desire to further 
induce the Investors to purchase the Series B Preferred Stock and enter into the Purchase 
Agreement by amending and restating the Prior Agreement in its entirety to provide the Investors 
with the rights and privileges as set forth herein in lieu of their rights and covenants under the Prior 
Agreement; and

WHEREAS, for all purposes of this Agreement that require or permit the vote of the 
Common Stock or Voting Common Stock, all classes and series of Common Stock will vote 
together as a single class; provided, that the Non-Voting Common Stock shall only vote on matters 
as required by applicable law.

NOW, THEREFORE, the Company and the Investors agree as follows:

1. Definitions.

1.1 “Affiliate” means, with respect to any specified Investor, any other Investor 
who directly or indirectly, controls, is controlled by or is under common control with such Investor, 
including, without limitation, any general partner, managing member, officer, director or trustee 
of such Investor, or any venture capital fund or other investment fund now or hereafter existing 
which 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 Investor.

1.2 “Board of Directors” means the board of directors of the Company.

1.3 “Capital Stock” means (a) shares of Common Stock and Preferred Stock 
(whether now outstanding or hereafter issued in any context), (b) shares of Common Stock issued 
or issuable upon conversion of Preferred Stock, and (c) shares of Common Stock issued or issuable 
upon exercise or conversion, as applicable, of stock options, warrants or other convertible 
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securities of the Company, in each case now owned or subsequently acquired by any Key Holder, 
any Investor, or their respective successors or permitted transferees or assigns.  For purposes of 
the number of shares of Capital Stock held by an Investor or Key Holder (or any other calculation 
based thereon), all shares of Preferred Stock shall be deemed to have been converted into Common 
Stock at the then-applicable conversion ratio.

1.4 “Change of Control” means 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.

1.5 “Class A Common Stock” means shares of the Company’s Class A voting 
common stock, par value $0.0001 per share.

1.6 “Class B Common Stock” means shares of the Company’s Class B voting 
common stock, par value $0.0001 per share.

1.7 “Common Stock” means shares of the Company’s Class A Common Stock, 
Class B Common Stock, and Non-Voting Common Stock.

1.8 “Company Notice” means written notice from the Company notifying the 
selling Key Holder and each Investor that the Company intends to exercise its Right of First 
Refusal as to some or all of the Transfer Stock with respect to any Proposed Key Holder Transfer.

1.9 “Investor Notice” means written notice from any Investor notifying the 
Company and the selling Key Holder(s) that such Investor intends to exercise its Secondary 
Refusal Right as to a portion of the Transfer Stock with respect to any Proposed Key Holder 
Transfer.

1.10 “Investors” means the persons named on Schedule A hereto, each person 
to whom the rights of an Investor are assigned pursuant to Section 6.9, each person who hereafter 
becomes a signatory to this Agreement pursuant to Section 6.11 and any one of them, as the context 
may require.

1.11 “Key Holders” means the persons named on Schedule B hereto, each 
person to whom the rights of a Key Holder are assigned pursuant to Section 3.1, each person who 
hereafter becomes a signatory to this Agreement pursuant to Section 6.9 or 6.17 and any one of 
them, as the context may require.

1.12 “Non-Voting Common Stock” means shares of the Company’s Non-
Voting Common Stock, par value $0.0001 per share.

1.13 “Preferred Stock” means collectively, all shares of Series A Preferred 
Stock, Series A-1 Preferred Stock, Series B Preferred Stock, and Series B-1 Preferred Stock. 

1.14 “Proposed Key Holder Transfer” means any assignment, sale, offer to 
sell, pledge, mortgage, hypothecation, encumbrance, disposition of or any other like transfer or 
encumbering of any Transfer Stock (or any interest therein) proposed by any of the Key Holders.
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1.15 “Proposed Transfer Notice” means written notice from a Key Holder 
setting forth the terms and conditions of a Proposed Key Holder Transfer.

1.16 “Prospective Transferee” means any person to whom a Key Holder 
proposes to make a Proposed Key Holder Transfer.

1.17 “Restated Certificate” means the Company’s Third Amended and 
Restated Certificate of Incorporation, as amended and/or restated from time to time.

1.18 “Right of Co-Sale” means the right, but not an obligation, of the 
Stockholders to participate in a Proposed Key Holder Transfer on the terms and conditions 
specified in the Proposed Transfer Notice.

1.19 “Right of First Refusal” means the right, but not an obligation, of the 
Company, or its permitted transferees or assigns, to purchase some or all of the Transfer Stock 
with respect to a Proposed Key Holder Transfer, on the terms and conditions specified in the 
Proposed Transfer Notice.

1.20 “Secondary Notice” means written notice from the Company notifying the 
Investors, the non-selling Key Holders, and the Selling Key Holder that the Company does not 
intend to exercise its Right of First Refusal as to all shares of any Transfer Stock with respect to a 
Proposed Key Holder Transfer, on the terms and conditions specified in the Proposed Transfer 
Notice.

1.21 “Secondary Refusal Right” means the right, but not an obligation, of each 
Investor and non-selling Key Holder to purchase up to its pro rata portion (based upon the total 
number of shares of Capital Stock then held by all Investors and non-selling Key Holders) of any 
Transfer Stock not purchased pursuant to the Right of First Refusal, on the terms and conditions 
specified in the Proposed Transfer Notice.

1.22 “Series A Preferred Stock” means shares of the Company’s Series A 
Preferred Stock, par value $0.0001 per share.

1.23 “Series A-1 Preferred Stock” means shares of the Company’s Series A-1 
Preferred Stock, par value $0.0001 per share.

1.24 “Series B Preferred Stock” means shares of the Company’s Series B 
Preferred Stock, par value $0.0001 per share.

1.25 “Series B-1 Preferred Stock” means shares of the Company’s Series B-1 
Preferred Stock, par value $0.0001 per share.

1.26 “Stockholders” means the Investors and the Key Holders. 

1.27 “Transfer Stock” means shares of Capital Stock owned by a Key Holder, 
or issued to a Key Holder after the date hereof (including, without limitation, in connection with 
any stock split, stock dividend, recapitalization, reorganization, or the like), but does not include 
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any shares of Preferred Stock or of Common Stock that are issued or issuable upon conversion of 
Preferred Stock.

1.28 “Undersubscription Notice” means written notice from an Investor 
notifying the Company and the Selling Key Holder that such Key Holder intends to exercise its 
option to purchase all or any portion of the Transfer Stock not purchased pursuant to the Right of 
First Refusal or the Secondary Refusal Right.

2. Agreement Among the Company, the Investors and the Key Holders.

2.1 Right of First Refusal.

(a) Grant.  Subject to the terms of Section 3 below, each Key Holder 
hereby unconditionally and irrevocably grants to the Company a Right of First Refusal to purchase 
all or any portion of Transfer Stock that such Key Holder may propose to transfer in a Proposed 
Key Holder Transfer, at the same price and on the same terms and conditions as those offered to 
the Prospective Transferee.

(b) Notice.  Each Key Holder proposing to make a Proposed Key Holder 
Transfer must deliver a Proposed Transfer Notice to the Company and each Investor not later than 
forty-five (45) days prior to the consummation of such Proposed Key Holder Transfer.  Such 
Proposed Transfer Notice shall contain the material terms and conditions (including price and form 
of consideration) of the Proposed Key Holder Transfer, the identity of the Prospective Transferee 
and the intended date of the Proposed Key Holder Transfer.  To exercise its Right of First Refusal 
under this Section 2, the Company must deliver a Company Notice to the selling Key Holder and 
the Investors within fifteen (15) days after delivery of the Proposed Transfer Notice specifying the 
number of shares of Transfer Stock to be purchased by the Company.  In the event of a conflict 
between this Agreement and any other agreement that may have been entered into by a Key Holder 
with the Company that contains a preexisting right of first refusal, the Company and the Key 
Holder acknowledge and agree that the terms of this Agreement shall control and the preexisting 
right of first refusal shall be deemed satisfied by compliance with Section 2.1(a) and this 
Section 2.1(b).

(c) Grant of Secondary Refusal Right to the Investors.  Subject to the 
terms of Section 3 below, each Key Holder hereby unconditionally and irrevocably grants to the 
Investors and non-selling Key Holders a Secondary Refusal Right to purchase all or any portion 
of the Transfer Stock not purchased by the Company pursuant to the Right of First Refusal, as 
provided in this Section 2.1(c).  If the Company does not provide the Company Notice exercising 
its Right of First Refusal with respect to all Transfer Stock subject to a Proposed Key Holder 
Transfer, the Company must deliver a Secondary Notice to the Selling Key Holder and to each 
Key Holder to that effect no later than fifteen (15) days after the selling Key Holder delivers the 
Proposed Transfer Notice to the Company.  To exercise its Secondary Refusal Right, an Investor 
must deliver an Investor Notice to the selling Key Holder and the Company within ten (10) days 
after the Company’s deadline for its delivery of the Secondary Notice as provided in the preceding 
sentence.
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(d) Undersubscription of Transfer Stock.  If options to purchase have 
been exercised by the Company and the Investors and non-selling Key Holders pursuant to 
Sections 2.1(b) and (c) with respect to some but not all of the Transfer Stock by the end of the ten 
(10) day period specified in the last sentence of Section 2.1(c) (the “Investor Notice Period”), 
then the Company shall, within five (5) days after the expiration of the Investor Notice Period, 
send written notice (the “Company Undersubscription Notice”) to those Investors and non-
selling Key Holders who fully exercised their Secondary Refusal Right within the Investor Notice 
Period (the “Exercising Investors”).  Each Exercising Investor shall, subject to the provisions of 
this Section 2.1(d), have an additional option to purchase all or any part of the balance of any such 
remaining unsubscribed shares of Transfer Stock on the terms and conditions set forth in the 
Proposed Transfer Notice.  To exercise such option, an Exercising Investor must deliver an 
Undersubscription Notice to the selling Key Holder and the Company within ten (10) days after 
the expiration of the Investor Notice Period.  In the event there are two (2) or more such Exercising 
Investors that choose to exercise the last-mentioned option for a total number of remaining shares 
in excess of the number available, the remaining shares available for purchase under this Section 
2.1(d) shall be allocated to such Exercising Investors pro rata based on the number of shares of 
Transfer Stock such Exercising Investors have elected to purchase pursuant to the Secondary 
Refusal Right (without giving effect to any shares of Transfer Stock that any such Exercising 
Investor has elected to purchase pursuant to the Company Undersubscription Notice).  If the 
options to purchase the remaining shares are exercised in full by the Exercising Investors, the 
Company shall immediately notify all of the Exercising Investors and the selling Key Holder of 
that fact.

(e) Forfeiture of Rights.  Notwithstanding the foregoing, if the total 
number of shares of Transfer Stock that the Company and the Investors and non-selling Key 
Holders have agreed to purchase in the Company Notice, Investor Notices and Undersubscription 
Notices is less than the total number of shares of Transfer Stock, then the Company and the 
Investors and non-selling Key Holders shall be deemed to have forfeited any right to purchase 
such Transfer Stock, and the selling Key Holder shall be free to sell all, but not less than all, of the 
Transfer Stock to the Prospective Transferee on terms and conditions substantially similar to (and 
in no event more favorable than) the terms and conditions set forth in the Proposed Transfer Notice, 
it being understood and agreed that (i) any such sale or transfer shall be subject to the other terms 
and restrictions of this Agreement, including, without limitation, the terms and restrictions set forth 
in Sections 2.2 and 6.9(b); (ii) any future Proposed Key Holder Transfer shall remain subject to 
the terms and conditions of this Agreement, including this Section 2; and (iii) such sale shall be 
consummated within forty-five (45) days after receipt of the Proposed Transfer Notice by the 
Company and, if such sale is not consummated within such forty-five (45) day period, such sale 
shall again become subject to the Right of First Refusal and Secondary Refusal Right on the terms 
set forth herein.

(f) Consideration; Closing.  If the consideration proposed to be paid for 
the Transfer Stock is in property, services or other non-cash consideration, the fair market value 
of the consideration shall be as determined in good faith by the Board of Directors and as set forth 
in the Company Notice.  If the Company or any Investor or non-selling Key Holder cannot for any 
reason pay for the Transfer Stock in the same form of non-cash consideration, the Company or 
such Investor or non-Selling Key Holder may pay the cash value equivalent thereof, as determined 
in good faith by the Board of Directors and as set forth in the Company Notice.  The closing of the 
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purchase of Transfer Stock by the Company and the Investors and non-selling Key Holders shall 
take place, and all payments from the Company and the Investors and non-selling Key Holders 
shall have been delivered to the selling Key Holder, by the later of (i) the date specified in the 
Proposed Transfer Notice as the intended date of the Proposed Key Holder Transfer; and (ii) forty-
five (45) days after delivery of the Proposed Transfer Notice.

2.2 Right of Co-Sale.

(a) Exercise of Right.  If any Transfer Stock subject to a Proposed Key 
Holder Transfer is not purchased pursuant to Section 2.1 above and thereafter is to be sold to a 
Prospective Transferee, each respective non-selling Key Holders may elect to exercise its Right of 
Co-Sale and participate on a pro rata basis in the Proposed Key Holder Transfer as set forth in 
Section 2.2(b) below and, subject to Section 2.2(d), otherwise on the same terms and conditions 
specified in the Proposed Transfer Notice.  Each Stockholder who desires to exercise its Right of 
Co-Sale (each, a “Participating Stockholder”) must give the selling Key Holder written notice 
to that effect within fifteen (15) days after the deadline for delivery of the Secondary Notice 
described above, and upon giving such notice such Participating Stockholder shall be deemed to 
have effectively exercised the Right of Co-Sale.

(b) Shares Includable.  Each Participating Stockholder may include in 
the Proposed Key Holder Transfer all or any part of such Participating Stockholder’s Capital Stock 
equal to the product obtained by multiplying (i) the aggregate number of shares of Transfer Stock 
subject to the Proposed Key Holder Transfer (excluding shares purchased by the Company or the 
Participating Stockholders pursuant to the Right of First Refusal or the Secondary Refusal Right) 
by (ii) a fraction, the numerator of which is the number of shares of Capital Stock owned by such 
Participating Stockholder immediately before consummation of the Proposed Key Holder Transfer 
including any shares that such Participating Stockholder has agreed to purchase pursuant to the 
Secondary Refusal Right) and the denominator of which is the total number of shares of Capital 
Stock owned, in the aggregate, by all Participating Stockholders immediately prior to the 
consummation of the Proposed Key Holder Transfer, plus the number of shares of Transfer Stock 
held by the selling Key Holder.

(c) Purchase and Sale Agreement.  The Participating Stockholders and 
the Selling Key Holder agree that the terms and conditions of any Proposed Key Holder Transfer 
in accordance with this Section 2.2 will be memorialized in, and governed by, a written purchase 
and sale agreement with the Prospective Transferee (the “Purchase and Sale Agreement”) with 
customary terms and provisions for such a transaction, and the Participating Stockholder and the 
Selling Key Holder further covenant and agree to enter into such Purchase and Sale Agreement as 
a condition precedent to any sale or other transfer in accordance with this Section 2.2.

(d) Allocation of Consideration.

(i) Subject to Section 2.2(d)(ii), the aggregate consideration 
payable to the Participating Stockholder and the Selling Key Holder shall be allocated based on 
the number of shares of Capital Stock sold to the Prospective Transferee by each Participating 
Stockholder and the Selling Key Holder as provided in Section 2.2(b), provided that if a 
Participating Stockholder wishes to sell Preferred Stock, the price set forth in the Proposed 
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Transfer Notice shall be appropriately adjusted based on the conversion ratio of the Preferred Stock 
into Common Stock.

(ii) In the event that the Proposed Key Holder Transfer 
constitutes a Change of Control, the terms of the Purchase and Sale Agreement shall provide that 
the aggregate consideration from such transfer shall be allocated to the Participating Stockholders 
and the Selling Key Holder in accordance with Sections 2.1 and 2.2 of Article IV(B) of the 
Restated Certificate and, if applicable, the next sentence as if (A) such transfer were a Deemed 
Liquidation Event (as defined in the Restated Certificate), and (B) the Capital Stock sold in 
accordance with the Purchase and Sale Agreement were the only Capital Stock outstanding.  In 
the event that a portion of the aggregate consideration payable to the Participating Stockholder(s) 
and Selling Key Holder is placed into escrow and/or is payable only upon satisfaction of 
contingencies, the Purchase and Sale Agreement shall provide that (x) the portion of such 
consideration that is not placed in escrow and is not subject to contingencies (the “Initial 
Consideration”) shall be allocated in accordance with Sections 2.1 and 2.2 of Article IV(B) of the 
Restated Certificate as if the Initial Consideration were the only consideration payable in 
connection with such transfer, and (y) any additional consideration which becomes payable to the 
Participating Stockholder(s) and Selling Key Holder upon release from escrow or satisfaction of 
such contingencies shall be allocated in accordance with Sections 2.1 and 2.2 of Article IV(B) of 
the Restated Certificate after taking into account the previous payment of the Initial Consideration 
as part of the same transfer.

(e) Purchase by Selling Key Holder; Deliveries.  Notwithstanding 
Section 2.2(c) above, if any Prospective Transferee(s) refuse(s) to purchase securities subject to 
the Right of Co-Sale from any Participating Stockholder or Stockholders or upon the failure to 
negotiate in good faith a Purchase and Sale Agreement reasonably satisfactory to the Participating 
Stockholder, no Stockholder may sell any Transfer Stock to such Prospective Transferee(s) unless 
and until, simultaneously with such sale, such Stockholder purchases all securities subject to the 
Right of Co-Sale from such Participating Stockholder or Stockholders on the same terms and 
conditions (including the proposed purchase price) as set forth in the Proposed Transfer Notice 
and as provided in Section 2.2(d)(i); provided, however, if such sale constitutes a Change of 
Control, the portion of the aggregate consideration paid by the Selling Key Holder to such 
Participating Stockholder or Stockholders shall be made in accordance with the first sentence of 
Section 2.2(d)(ii).  In connection with such purchase by the Selling Key Holder, such Participating 
Stockholder or Stockholders shall deliver to the Selling Key Holder any stock certificate or 
certificates, properly endorsed for transfer, representing the Capital Stock being purchased by the 
Selling Key Holder (or request that the Company effect such transfer in the name of the Selling 
Key Holder).  Any such shares transferred to the Selling Key Holder will be transferred to the 
Prospective Transferee against payment therefor in consummation of the sale of the Transfer Stock 
pursuant to the terms and conditions specified in the Proposed Transfer Notice, and the Selling 
Key Holder shall concurrently therewith remit or direct payment to each such Participating 
Stockholder the portion of the aggregate consideration to which each such Participating 
Stockholder is entitled by reason of its participation in such sale as provided in this Section 2.2(e).

(f) Additional Compliance.  If any Proposed Key Holder Transfer is not 
consummated within sixty (60) days after receipt of the Proposed Transfer Notice by the Company, 
the Key Holders proposing the Proposed Key Holder Transfer may not sell any Transfer Stock 
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unless they first comply in full with each provision of this Section 2.  The exercise or election not 
to exercise any right by any Investor hereunder shall not adversely affect its right to participate in 
any other sales of Transfer Stock subject to this Section 2.2.

2.3 Effect of Failure to Comply.

(a) Transfer Void; Equitable Relief.  Any Proposed Key Holder 
Transfer not made in compliance with the requirements of this Agreement shall be null and void 
ab initio, shall not be recorded on the books of the Company or its transfer agent and shall not be 
recognized by the Company.  Each party hereto acknowledges and agrees that any breach of this 
Agreement would result in substantial harm to the other parties hereto for which monetary 
damages alone could not adequately compensate.  Therefore, the parties hereto unconditionally 
and irrevocably agree that any non-breaching party hereto shall be entitled to seek protective 
orders, injunctive relief and other remedies available at law or in equity (including, without 
limitation, seeking specific performance or the rescission of purchases, sales and other transfers of 
Transfer Stock not made in strict compliance with this Agreement).

(b) Violation of First Refusal Right.  If any Key Holder becomes 
obligated to sell any Transfer Stock to the Company or any Investor under this Agreement and 
fails to deliver such Transfer Stock in accordance with the terms of this Agreement, the Company 
and/or such Investor may, at its option, in addition to all other remedies it may have, send to such 
Key Holder the purchase price for such Transfer Stock as is herein specified and transfer to the 
name of the Company or such Investor (or request that the Company effect such transfer in the 
name of an Investor) on the Company’s books any certificates, instruments, or book entry 
representing the Transfer Stock to be sold.

(c) Violation of Co-Sale Right.  If any Key Holder purports to sell any 
Transfer Stock in contravention of the Right of Co-Sale (a “Prohibited Transfer”), each 
Participating Stockholder who desires to exercise its Right of Co-Sale under Section 2.2 may, in 
addition to such remedies as may be available by law, in equity or hereunder, require such Key 
Holder to purchase from such Participating Stockholder the type and number of shares of Capital 
Stock that such Participating Stockholder would have been entitled to sell to the Prospective 
Transferee had the Prohibited Transfer been effected in compliance with the terms of Section 2.2.  
The sale will be made on the same terms, including, without limitation, as provided in Section 
2.2(d)(i) and the first sentence of Section 2.2(d)(ii), as applicable, and subject to the same 
conditions as would have applied had the Key Holder not made the Prohibited Transfer, except 
that the sale (including, without limitation, the delivery of the purchase price) must be made within 
ninety (90) days after the Participating Stockholder learns of the Prohibited Transfer, as opposed 
to the timeframe proscribed in Section 2.2.  Such Key Holder shall also reimburse each 
Participating Stockholder for any and all reasonable and documented out-of-pocket fees and 
expenses, including reasonable legal fees and expenses, incurred pursuant to the exercise or the 
attempted exercise of the Participating Stockholder’s rights under Section 2.2.

3. Exempt Transfers.

3.1 Exempted Transfers.  Notwithstanding the foregoing or anything to the 
contrary herein, the provisions of Sections 2.1 and 2.2 shall not apply (a) in the case of a Key 
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Holder that is an entity, upon a transfer by such Key Holder to its stockholders, members, partners 
or other equity holders, (b) to a repurchase of Transfer Stock from a Key Holder by the Company 
at a price no greater than that originally paid by such Key Holder for such Transfer Stock and 
pursuant to an agreement containing vesting and/or repurchase provisions approved by a majority 
of the Board of Directors, or (c) in the case of a Key Holder that is a natural person, upon a transfer 
of Transfer Stock by such Key Holder made for bona fide estate planning purposes, either during 
his or her lifetime or on death by will or intestacy to his or her spouse, including any life partner 
or similar statutorily-recognized domestic partner, child (natural or adopted), or any other direct 
lineal descendant of such Key Holder (or his or her spouse, including any life partner or similar 
statutorily-recognized domestic partner) (all of the foregoing collectively referred to as “family 
members”), or any other relative/person approved by the Board of Directors, or any custodian or 
trustee of any trust, partnership or limited liability company for the benefit of, or the ownership 
interests of which are owned wholly by such Key Holder or any such family members; provided 
that in the case of clause(s) (a) or (c), the Key Holder shall deliver prior written notice to the 
Investors of such pledge, gift or transfer and such shares of Transfer Stock shall at all times remain 
subject to the terms and restrictions set forth in this Agreement and such transferee shall, as a 
condition to such Transfer, deliver a counterpart signature page to this Agreement as confirmation 
that such transferee shall be bound by all the terms and conditions of this Agreement as a Key 
Holder (but only with respect to the securities so transferred to the transferee), including the 
obligations of a Key Holder with respect to Proposed Key Holder Transfers of such Transfer Stock 
pursuant to Section 2; and provided further in the case of any transfer pursuant to clause (a) or (c) 
above, that such transfer is made pursuant to a transaction in which there is no consideration 
actually paid for such transfer.

3.2 Exempted Offerings.  Notwithstanding the foregoing or anything to the 
contrary herein, the provisions of Section 2 shall not apply to the sale of any Transfer Stock (a) to 
the public in an offering pursuant to an effective registration statement under the Securities Act of 
1933, as amended (a “Public Offering”); or (b) pursuant to a Deemed Liquidation Event (as 
defined in the Restated Certificate).

3.3 Prohibited Transferees.  Notwithstanding the foregoing, no Key Holder 
shall transfer any Transfer Stock to (a) any entity which, in the determination of the Board of 
Directors, directly or indirectly competes with the Company; (b) any customer, distributor or 
supplier of the Company, if the Board of Directors should determine that such transfer would result 
in such customer, distributor or supplier receiving information that would place the Company at a 
competitive disadvantage with respect to such customer, distributor or supplier, unless otherwise 
approved by the Board of Directors.

4. Legend.  Each certificate, instrument, or book entry representing shares of Transfer 
Stock held by the Key Holders or issued to any permitted transferee in connection with a transfer 
permitted by Section 3.1 hereof shall be notated with the following legend:

THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE 
SECURITIES REPRESENTED HEREBY IS SUBJECT TO, AND IN CERTAIN 
CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN 
RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT BY AND 
AMONG THE STOCKHOLDER, THE CORPORATION AND CERTAIN 
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OTHER HOLDERS OF STOCK OF THE CORPORATION.  COPIES OF SUCH 
AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE 
SECRETARY OF THE CORPORATION.

Each Key Holder agrees that the Company may instruct its transfer agent to impose transfer 
restrictions on the shares notated with the legend referred to in this Section 4 above to enforce the 
provisions of this Agreement, and the Company agrees to promptly do so.  The legend shall be 
removed upon termination of this Agreement at the request of the holder.

5. Lock-Up.

5.1 Agreement to Lock-Up.  Each Key Holder hereby agrees that it will not, 
without the prior written consent of the managing underwriter, during the period commencing on 
the date of the final prospectus relating to the Company’s initial public offering (the “IPO”) and 
ending on the date specified by the Company and the managing underwriter (such period not to 
exceed one hundred eighty (l80) days, plus up to an additional eighteen (18) days to the extent 
necessary to comply with applicable regulatory requirements, (a) lend, offer, pledge, sell, contract 
to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any 
option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any 
shares of Capital Stock held immediately prior to the effectiveness of the registration statement for 
the IPO; or (b) enter into any swap or other arrangement that transfers to another, in whole or in 
part, any of the economic consequences of ownership of the Capital Stock, whether any such 
transaction described in clause (a) or (b) above is to be settled by delivery of Capital Stock or other 
securities, in cash or otherwise.  The foregoing provisions of this Section 5 shall not apply to the 
sale of any shares to an underwriter pursuant to an underwriting agreement or to the establishment 
of a trading plan pursuant to Rule 10b5-1, provided that such plan does not permit transfers during 
the restricted period, and shall only be applicable to the Key Holder if all officers, directors and 
holders of more than five percent (5%) of the outstanding Common Stock (after giving effect to 
the conversion into Common Stock of all outstanding Series A Preferred Stock) enter into similar 
agreements.  The underwriters in connection with the IPO are intended third-party beneficiaries of 
this Section 5 and shall have the right, power and authority to enforce the provisions hereof as 
though they were a party hereto.  Each Key Holder further agrees to execute such agreements as 
may be reasonably requested by the underwriters in the IPO that are consistent with this Section 5 
or that are necessary to give further effect thereto.

5.2 Stop Transfer Instructions.  In order to enforce the foregoing covenant, the 
Company may impose stop-transfer instructions with respect to the shares of Capital Stock of each 
Key Holder (and transferees and assignees thereof) until the end of such restricted period.

6. Miscellaneous.

6.1 Term.  This Agreement shall automatically terminate upon the earlier of (a) 
immediately prior to the consummation of the Company’s IPO; and (b) the consummation of a 
Deemed Liquidation Event (as defined in the Restated Certificate).
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6.2 Stock Split.  All references to numbers of shares in this Agreement shall be 
appropriately adjusted to reflect any stock dividend, split, combination or other recapitalization 
affecting the Capital Stock occurring after the date of this Agreement.

6.3 Ownership.  Each Key Holder represents and warrants that such Key Holder 
is the sole legal and beneficial owner of the shares of Transfer Stock subject to this Agreement and 
that no other person or entity has any interest in such shares (other than a community property 
interest as to which the holder thereof has acknowledged and agreed in writing to the restrictions 
and obligations hereunder).

6.4 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the Superior Court of the District of Columbia or the United States 
District Court for the District of Columbia 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 Superior Court of the District 
of Columbia or the United States District Court for the District of Columbia, 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.

6.5 Notices.

(a) 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 
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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 Schedule A or Schedule B hereof, as the case may be, or to 
such email address or address as subsequently modified by written notice given in accordance with 
this Section 6.5.  If notice is given to the Company, a copy (which copy shall not constitute notice) 
shall also be sent to Koley Jessen P.C., L.L.O., 1125 S. 103rd St., Suite 800, Omaha, NE 68124, 
Attn: Dan McMahon; dan.mcmahon@koleyjessen.com and if notice is given to Stockholders, a 
copy (which copy shall not constitute notice) shall also be given to Kutak Rock LLP, 2001 16th 
Street, Suite 1800, Denver, CO 80202, Attn: Michael Weiner; michael.weiner@kutakrock.com.

(b) Consent to Electronic Notice.  Each Key Holder and Investor 
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 set 
forth below such Key Holder’s or Investor’s name on the Schedules hereto, as updated from time 
to time by notice to the Company, or as 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 Key Holder and Investor agrees to promptly notify the Company of 
any change in its electronic mail address, and that failure to do so shall not affect the foregoing.

6.6 Entire Agreement.  This Agreement (including, the Exhibits and Schedules 
hereto) together with the other Transaction Documents (as defined in the Purchase Agreement) 
constitutes 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.

6.7 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.

6.8 Amendment; Waiver and Termination.  This Agreement may be amended, 
modified or terminated (other than pursuant to Section 6.1 above) 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 of Transfer Stock then held by all of the Key Holders, and (c) the 
holders of a majority of the shares of Common Stock issued or issuable upon conversion of the 
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then outstanding shares of Preferred Stock held by the Investors (voting as a single separate class 
and on an as-converted basis).  Any amendment, modification, termination or waiver so effected 
shall be binding upon the Company, the Key Holders, the Investors and all of their respective 
successors and permitted assigns whether or not such party, assignee or other shareholder entered 
into or approved such amendment, modification, termination or waiver.  Schedule A hereto may 
be amended by the Company from time to time in accordance with the Purchase Agreement to add 
information regarding Additional Purchasers (as defined in the Purchase Agreement) without the 
consent of the other parties hereto The Company shall give prompt written notice of any 
amendment, modification or termination hereof or waiver hereunder to any party hereto that did 
not consent in writing to such amendment, modification, termination or waiver.  No waivers of or 
exceptions to any term, condition or provision of this Agreement, in any one (1) or more instances, 
shall be deemed to be, or construed as, a further or continuing waiver of any such term, condition 
or provision.

6.9 Assignment of Rights.

(a) The terms and conditions of this Agreement shall inure to the benefit 
of and be binding upon the respective successors and permitted 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 permitted assigns any rights, remedies, obligations, or 
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

(b) Any successor or permitted assignee of any Key Holder, including 
any Prospective Transferee who purchases shares of Transfer Stock in accordance with the terms 
hereof, shall deliver to the Company and the Investors, as a condition to any transfer or assignment, 
a counterpart signature page hereto pursuant to which such successor or permitted assignee shall 
confirm their agreement to be subject to and bound by all of the provisions set forth in this 
Agreement that were applicable to the predecessor or assignor of such successor or permitted 
assignee.

(c) The rights of the Investors hereunder are not assignable without the 
Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned), 
except (i) by an Investor to any Affiliate, or (ii) to an assignee or transferee who acquires at least 
102,218 shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend, 
recapitalization or other similar transaction), it being acknowledged and agreed that any such 
assignment, including an assignment contemplated by the preceding clauses (i) or (ii) shall be 
subject to and conditioned upon any such assignee’s delivery to the Company and the other 
Investors of a counterpart signature page hereto pursuant to which such assignee shall confirm 
their agreement to be subject to and bound by all of the provisions set forth in this Agreement that 
were applicable to the assignor of such assignee.

(d) Except in connection with an assignment by the Company by 
operation of law to the acquirer of the Company, the rights and obligations of the Company 
hereunder may not be assigned under any circumstances.

6.10 Severability.  The invalidity or unenforceability of any provision hereof 
shall in no way affect the validity or enforceability of any other provision.
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6.11 Additional Investors.  Notwithstanding anything to the contrary contained 
herein, if the Company issues additional shares of the Company’s Series B Preferred Stock after 
the date hereof, any purchaser of such shares of Series B Preferred Stock may become a party to 
this Agreement by executing and delivering an additional counterpart signature page to this 
Agreement and thereafter shall be deemed an “Investor” for all purposes hereunder.

6.12 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.

6.13 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.

6.14 Counterparts.  This Agreement may be executed in two (2) or more 
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.

6.15 Aggregation of Stock.  All shares of Capital Stock held or acquired by 
Affiliated entities or persons 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.

6.16 Specific Performance.  In addition to any and all other remedies that may 
be available at law in the event of any breach of this Agreement, each Investor shall be entitled to 
specific performance of the agreements and obligations of the Company and the Key Holders 
hereunder and to such other injunction or other equitable relief as may be granted by a court of 
competent jurisdiction.

6.17 Additional Key Holders.  In the event that after the date of this Agreement, 
the Company issues shares of Common Stock, or options to purchase Common Stock, to any 
employee or consultant, which shares or options would collectively constitute with respect to such 
employee or consultant (taking into account all shares of Common Stock, options and other 
purchase rights held by such employee or consultant) three percent (3%) or more of the Company’s 
then outstanding Common Stock (treating for this purpose all shares of Common Stock issuable 
upon exercise of or conversion of outstanding options, warrants or convertible securities, as if 
exercised or converted), the Company shall, as a condition to such issuance, cause such employee 
or consultant to execute a counterpart signature page hereto as a Key Holder, and such person shall 
thereby be bound by, and subject to, all the terms and provisions of this Agreement applicable to 
a Key Holder.

6.18 Amendment and Restatement of Prior Agreement.  The Prior Agreement is 
hereby amended in its entirety and restated herein. Such amendment and restatement is effective 
upon the execution of this Agreement by: (i) the Company, (ii) the Key Holders holding a majority 
of the shares of Transfer Stock then held by the Key Holders; and (iii) the Investors holding a 
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majority of the Common Stock issued or issuable upon the conversion of Preferred Stock held by 
the Investors that are parties to the Prior Agreement. Upon such execution, all provisions of, rights 
granted and covenants made in the Prior Agreement are hereby waived, released and superseded 
in their entirety and shall have no further force or effect.

[Signature Page Follows]



 
 

EXHIBIT J 
 

Form of Omnibus Joinder Agreement with Custodian 
 

  



 

 

ZING AMERICA, INC. 
OMNIBUS JOINDER AGREEMENT 

 
 Effective as of ________, 2024 (the “Effective Date”), the undersigned hereby joins in, 
adopts and agrees to be bound by the terms and conditions of (a) that certain Amended and 
Restated Voting Agreement, dated as of April 4, 2024, by and among Zing America, Inc., a 
Delaware corporation (the “Company”) and certain other parties thereto (the “Voting 
Agreement”), as a “Stockholder” for all purposes thereunder, with the same force and effect as if 
the undersigned were originally a party thereto, and (b) that certain Amended and Restated Right 
of First Refusal and Co-Sale Agreement, dated as of April 4, 2024, by and among the Company 
and certain other parties thereto (the “ROFR” and together with the Voting Agreement, the 
“Member Agreements”), as a “Key Holder” for all purposes thereunder, with the same force and 
effect as if the undersigned were originally a party thereto. 
 
 The undersigned hereby acknowledges and agrees that the undersigned has received a 
complete copy of each Member Agreement, as amended and in effect, has read and understood the 
Member Agreements and further acknowledges and agrees that, by executing this Joinder to the 
Member Agreements, the undersigned shall assume all of the duties and obligations of, and be 
subject to and entitled to all of the benefits of all of the terms and conditions applicable to, a party 
to the Member Agreements, as if the undersigned were an original signatory to the Member 
Agreements in such capacity.  The undersigned further authorizes this signature page to be attached 
to each of the Member Agreements as counterparts thereof. 
 
 Executed, in counterpart, as of ________, 2024. 
 

[Signature Page Follows.] 



 

 

 IN WITNESS WHEREOF, the undersigned has executed and delivered this Joinder 
effective as of the Effective Date. 
 

BRASSICA TRUST COMPANY LLC 
 
By:       
Name:      
Its:       
 
Address:   
 

 
 
  



 

 

Accepted and Agreed: 
 
ZING AMERICA, INC.  
 
 
By:   
Name: Robert W. Collins 
Title:  Chief Executive Officer 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  



 
 

EXHIBIT K  
 

Video Transcripts 
 



EXHIBIT K- Video Transcript #1 
 
 
SCRIPT – Rob Collins Coign Pitch Video  
 
[Scene 1: Rob in a Bright Boardroom or Kitchen, Coign “Fight” Ad plays in background on TV]     
 
HI, I’m Rob Collins, Founder and CEO of Coign.  As you just saw, Coign is a Visa credit card 
that was built for conservatives by conservatives.  We built Coign because conservatives are 
looking for ways to make America better, but for too long they didn't have an easy, safe and 
reliable way to do that.  Now Coign is their answer.  Why--because Conservatives are ready to 
fight. Not with our fists… but with our wallets. 
 
The numbers don’t lie:  

 Americans spent $5.82 trillion on their credit cards last year alone, most of it with the big 
banks.  

 Big banks have funneled more than $2 billion dollars to leftist causes.  
 74 million Americans, representing trillions of those dollars, vote for conservatives.  

 
This means that a lot of Americans 
 
 are spending a lot of money 
 
 with companies that funnel their hard-earned dough to lefty causes they don’t believe in. 
Conservatives are fed up with supporting woke corporations, but they want something more 
than outrage and boycotts. 
 
Coign’s has a solution?: A safe, Financial products that allows our customers to swipe, tap or 
click anywhere VISA is accepted and every time they use their Coign card, they know they are 
helping great conservative causes built by conservatives, for conservatives.  
 
So, how does it work? 
 
[Scene 2: footage of Coign cards being used. Rob voiceover. ] 
 
The Coign card is a premium credit card with 1% cashback and 100% American customer 
support. For every dollar spend, Coign donates a portion back to conservative causes chosen 
by the Coign community.  
  
[Scene 3: Financial Data Overlay. Rob voiceover.]     
Data on the profitability of credit card companies pops up: average profit margins of 15-20%[1], 
Coign avg. income and FICO data, and Net Promoter Scores skyrocket.  
  
The credit card industry is mature and very profitable, with average profit margins between 15% 
and 20%. And conservatives are financially sharp: Coign cardholders have high credit scores 
and strong incomes. These numbers, combined with the loyalty of our customer base (Net 
Promoter Score), mean one thing: a massive opportunity.  
  
[Scene 4: Rob speaking with the CAC chart]     
 



Now, this is where it gets exciting. The traditional credit card giants are throwing billions at 
marketing and bonuses to get customers that look and spend just like our customers—but we’ve 
got something they don’t—the eyes and ears of the huge, passionate conservative audience. 
Conservative TV, radio, and media is a billion-dollar ecosystem that our competitors won’t 
touch! We’re acquiring top tier customers for pennies compared to the big guys. 
 
[Scene 5: Rob speaking, large screen showing financial growth metrics] 
 
The hard work of launching a start-up is behind us. We’ve raised over $42 million and 
quadrupled our valuation. Thousands of Americans have already spent over $148 million on 
their Coign cards. Our proven, high-efficiency business model is ready for explosive growth.  
  
With your investment, Coign will multiply the number of passionate and loyal Coigners. We’ll 
expand into new markets and into products like business credit cards and premium accounts—
making us the go-to leader in financial products for all conservatives. 
  
[Scene 6: Rob someplace cool—maybe with monuments or something historic/patriotic in the 
background. Speaking to camera.]     
 
Millions of Conservatives Americans have been clear: We will not be ignored. We will not allow 
our values to be disrespected, and we will not stand by and allow the Left’s progressive agenda 
to transform our country into one we no longer recognize.  With Coign, you’re not just investing 
in a company—you’re investing in a patriotic revolution. 
 
This is our moment. Coign has the momentum, the market, and the passion of millions of 
Americans behind it. Don’t watch from the sidelines—join us and be a part of history. 
  
[Scene 13: Coign’s Logo and Call to Action]     
Bold text:   
Coign, Spend Right (Spend crossed out and Invest stamped over it) 
 

 
[1] 
https://pages.stern.nyu.edu/~adamodar/New_Home_Page/datafile/margin.html,https://merchant
spaymentscoalition.com/stunning-visa-and-mastercard-profit-margins-prove-credit-card-market-
broken 
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Exhibit K- Video Transcript #2 
 
 
:30 CONCEPT: FIGHT 
 
Crowd of voices:  FIGHT! FIGHT! FIGHT! 
 
Narrator VO:  Patriots are fighting back against the liberal agenda with Coign. 

 America’s first credit card built for conservatives. Every transaction 

 supports conservative causes, advances our values and a conservative 

 future. Earn cash back while fighting back. Apply today at Coign dot 

 com.  

  
 
 
 
 



EXHIBIT K- Video Transcript #3 
 
 
I’m Rob Collins, the founder of Coign. 
 
The Coign credit card is an unlimited, cash back Visa credit card that is just like every other 
credit card you’ve ever owned — with one huge exception. 
 
Every time you use your Coign card, we’ll contribute to conservative charities that support 
your values. It’s that simple. 
 
Every time you spend, you’ll be helping conservative causes that you care about, without 
costing you one extra penny. 
 
All while you earn unlimited cash back. 
 
So join Coign, and let’s start spending right. 


