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Code of Business Conduct and Ethics 

Adopted July 1, 2026 

Introduction 

This Code of Business Conduct and Ethics (“Code”) has been adopted by the Board of Directors 

(the “Board” of Securitize Corp., together with its subsidiaries, the “Company”) and summarizes 

the standards that must guide our actions. While covering a wide range of business practices 

and procedures, these standards cannot and do not cover every issue that may arise, or every 

situation where ethical decisions must be made, but rather set forth key guiding principles that 

represent Company policies and establish conditions for employment at the Company. 

We must strive to foster a culture of honesty and accountability. Our commitment to the highest 

level of ethical conduct should be reflected in all of the Company’s business activities including, 

but not limited to, relationships with employees, customers, suppliers, competitors, the 

government, the public, and our shareholders. All of our employees, officers and directors must 

conduct themselves according to the language and spirit of this Code and seek to avoid even the 

appearance of improper behavior. Even well-intentioned actions that violate the law or this Code 

may result in negative consequences for the Company and for the individuals involved. 

One of our Company’s most valuable assets is our reputation for integrity, professionalism and 

fairness. We should all recognize that our actions are the foundation of our reputation and 

adhering to this Code and applicable law is imperative. 

Compliance with Laws, Rules and Regulations 

We are strongly committed to conducting our business affairs with honesty and integrity and in 

full compliance with all applicable laws, rules and regulations. No employee, officer or director of 

the Company shall commit an illegal or unethical act, or instruct others to do so, for any reason. 

Trading on Inside Information 

Using non-public, Company information to trade in securities, or providing a family member, 

friend or any other person with a “tip”, is illegal. All non-public, company information should be 

considered inside information and should never be used for personal gain. You are required to 

familiarize yourself and comply with the Company’s Policy Against Insider Trading, copies of 

which are distributed to all employees, officers and directors and are available from the Legal 

Department. You should contact the Legal Department with any questions about your ability to 

buy or sell securities. 

Protection of Confidential Proprietary Information 

Confidential proprietary information generated and gathered in our business is a valuable 

Company asset. Protecting this information plays a vital role in our continued growth and ability 

to compete, and all proprietary information should be maintained in strict confidence, except 

when disclosure is authorized by the Company or required by law. 
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Proprietary information includes all non-public information that might be useful to competitors or 

that could be harmful to the Company, its customers or its suppliers if disclosed. Intellectual 

property, such as trade secrets, patents, trademarks and copyrights, as well as business, 

research and new product plans, objectives and strategies, records, databases, employee 

medical information, customer, employee and suppliers lists and any unpublished financial or 

pricing information must also be protected. 

Unauthorized use or distribution of proprietary information violates Company policy and could be 

illegal. Such use or distribution could result in negative consequences for both the Company and 

the individuals involved, including potential legal and disciplinary actions. We respect the 

property rights of other companies and their proprietary information and require our employees, 

officers and directors to observe such rights. 

Your obligation to protect the Company’s proprietary and confidential information continues even 

after you leave the Company, and you must return all proprietary information in your possession 

upon leaving the Company. 

The provisions of this Section 4 are qualified in their entirety by reference to Section 11. 

Conflicts of Interest 

Our employees, officers and directors have an obligation to act in the best interest of the 

Company. All employees, officers and directors should endeavor to avoid situations that present 

a potential or actual conflict between their interest and the interest of the Company. 

A “conflict of interest” occurs when a person’s private interest interferes in any way, or even 

appears to interfere, with the interest of the Company, including its subsidiaries and affiliates. A 

conflict of interest may arise when an employee, officer or director takes an action or has an 

interest that may make it difficult for him or her to perform his or her work objectively and 

effectively. Conflicts of interest may also arise when an employee, officer or director (or his or her 

family members) receives improper personal benefits as a result of the employee’s, officer’s or 

director’s position in the Company. 

Although it would not be possible to describe every situation in which a conflict of interest may 

arise, the following are examples of situations that may constitute a conflict of interest: 

 Working, in any capacity, for a competitor, customer or supplier while employed by 

the Company. 

 Accepting gifts of more than modest value or receiving personal discounts (if such 

discounts are not generally offered to the public) or other benefits as a result of your 

position in the Company from a competitor, customer or supplier. 

 Competing with the Company for the purchase or sale of property, products, services 

or other interests. 

 Having an interest in a transaction involving the Company, a competitor, a customer 

or supplier (other than as an employee, officer or director of the Company and not 

including routine investments in publicly traded companies). 
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 Receiving a loan or guarantee of an obligation as a result of your position with the 

Company. 

 Directing business to a supplier owned or managed by, or which employs, a relative 

or friend. 

 Situations involving a conflict of interest may not always be obvious or easy to 

resolve. You should report actions that may involve a conflict of interest to the Legal 

Department. 

In order to avoid conflicts of interests, senior executive officers and directors must disclose to the 

General Counsel any material transaction or relationship that reasonably could be expected to 

give rise to such a conflict, and the General Counsel shall notify the Nominating and Corporate 

Governance Committee of any such disclosure. Conflicts of interests involving the General 

Counsel and directors shall be disclosed to the Nominating and Corporate Governance 

Committee . 

Protection and Proper Use of Company Assets 

Protecting Company assets against loss, theft or other misuse is the responsibility of every 

employee, officer and director. Loss, theft and misuse of Company assets directly impact our 

profitability. Any suspected loss, misuse or theft should be reported to a manager/supervisor or 

the Legal Department. 

The sole purpose of the Company’s equipment, vehicles, supplies and technology is the conduct 

of our business. They may only be used for Company business consistent with Company 

guidelines. 

Corporate Opportunities 

Employees, officers and directors are prohibited from taking for themselves business 

opportunities that are discovered through the use of corporate property, information or position. 

No employee, officer or director may use corporate property, information or position for personal 

gain, and no employee, officer or director may compete with the Company. Competing with the 

Company may involve engaging in the same line of business as the Company, or any situation 

where the employee, officer or director takes away from the Company opportunities for sales or 

purchases of products, services or interests. Employees, officers and directors owe a duty to the 

Company to advance its legitimate interests when the opportunity to do so arises. 

Fair Dealing 

Each employee, officer and director of the Company should endeavor to deal fairly with 

customers, suppliers, competitors, the public and one another at all times and in accordance with 

ethical business practices. No one should take unfair advantage of anyone through manipulation, 

concealment, abuse of privileged information, misrepresentation of material facts or any other 

unfair dealing practice. No bribes, kickbacks or other similar payments in any form shall be made 

directly or indirectly to or for anyone for the purpose of obtaining or retaining business or 

obtaining any other favorable action. The Company and any employee, officer or director 
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involved may be subject to disciplinary action as well as potential civil or criminal liability for 

violation of this policy. 

Occasional business gifts to, or entertainment of, non-government employees in connection with 

business discussions or the development of business relationships are generally deemed 

appropriate in the conduct of Company business. However, these gifts should be given 

infrequently and their value should be modest. Gifts or entertainment in any form that would likely 

result in a feeling or expectation of personal obligation should not be extended or accepted. 

Practices that are acceptable in a commercial business environment may be against the law or 

the policies governing federal, state or local government employees. Therefore, no gifts or 

business entertainment of any kind may be given to any government employee without the prior 

approval of the Legal Department. 

Except in certain limited circumstances, the Foreign Corrupt Practices Act (“FCPA”) prohibits 

giving anything of value directly or indirectly to any “foreign official” for the purpose of obtaining 

or retaining business. When in doubt as to whether a contemplated payment or gift may violate 

the FCPA, contact a manager/supervisor or the Legal Department] before taking any action. 

Quality of Public Disclosures 

The Company has a responsibility to provide full and accurate information in our public 

disclosures, in all material respects, about the Company’s financial condition and results of 

operations. Our reports and documents filed with or submitted to the Securities and Exchange 

Commission and our other public communications shall include full, fair, accurate, timely and 

understandable disclosure, and the General Counsel shall assist in monitoring such disclosures. 

Compliance with This Code and Reporting of Any Illegal or Unethical Behavior 

All employees, directors and officers are expected to comply with all of the provisions of this 

Code. The Code will be strictly enforced and violations will be dealt with immediately, including 

by subjecting persons who violate its provisions to corrective and/or disciplinary action such as 

dismissal or removal from office. Violations of the Code that involve illegal behavior will be 

reported to the appropriate authorities. 

Situations which may involve a violation of ethics, laws, rules, regulations or this Code may not 

always be clear and may require the exercise of judgment or the making of difficult decisions.  

Employees, officers and directors should promptly report any concerns about a violation of 

ethics, laws, rules, regulations or this Code to the Legal Department or, in the case of 

accounting, internal accounting controls or auditing matters, the Audit Committee of the Board of 

Directors. Interested parties may also communicate directly with the Company’s non-

management directors through contact information located in the Company’s annual report on 

Form 10-K.  

Any concerns about a violation of ethics, laws, rules, regulations or this Code by any senior 

executive officer or director should be reported promptly to the General Counsel, and the 

General Counsel shall notify the Nominating and Corporate Governance Committee of any 

violation. Any such concerns involving the General Counsel should be reported to the 

Nominating and Corporate Governance Committee. Reporting of such violations may also be 
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done anonymously through the Whistleblower Hotline (1-844-539-2219) or in writing to 

https://secure.ethicspoint.com/domain/media/en/gui/86221/index.html. An anonymous report 

should provide enough information about the incident or situation to allow the Company to 

investigate properly. If concerns or complaints require confidentiality, including keeping an 

identity anonymous, the Company will endeavor to protect this confidentiality, subject to 

applicable law, regulation or legal proceedings. 

The Company encourages all employees, officers and directors to report any suspected 

violations promptly and intends to thoroughly investigate any good faith reports of violations. The 

Company will not tolerate any kind of retaliation for reports or complaints regarding misconduct 

that were made in good faith. Open communication of issues and concerns by all employees 

without fear of retribution or retaliation is vital to the successful implementation of this Code. All 

employees, officers and directors are required to cooperate in any internal investigations of 

misconduct and unethical behavior. 

The Company recognizes the need for this Code to be applied equally to everyone it covers. The 

General Counsel of the Company will have primary authority and responsibility for the 

enforcement of this Code, subject to the supervision of the Nominating and Corporate 

Governance Committee, or, in the case of accounting, internal accounting controls or auditing 

matters, the Audit Committee of the Board of Directors, and the Company will devote the 

necessary resources to enable the General Counsel to establish such procedures as may be 

reasonably necessary to create a culture of accountability and facilitate compliance with the 

Code. Questions concerning this Code should be directed to the Legal Department. 

The provisions of this Section 10 are qualified in their entirety by reference to Section 11. 

Reporting Violations to a Governmental Agency 

You understand that you have the right to: 

 Report possible violations of state or federal law or regulation that have occurred, are 

occurring, or are about to occur to any governmental agency or entity, or self-

regulatory organization; 

 Cooperate voluntarily with, or respond to any inquiry from, or provide testimony 

before any self-regulatory organization or any other federal, state or local regulatory 

or law enforcement authority; 

 Make reports or disclosures to law enforcement or a regulatory authority without prior 

notice to, or authorization from, the Company; and 

 Respond truthfully to a valid subpoena. 

You have the right to not be retaliated against for reporting, either internally to the company or to 
any governmental agency or entity or self-regulatory organization, information which you 
reasonably believe relates to a possible violation of law. It is a violation of federal law to retaliate 
against anyone who has reported such potential misconduct either internally or to any 
governmental agency or entity or self-regulatory organization. Retaliatory conduct includes 
discharge, demotion, suspension, threats, harassment, and any other manner of discrimination in 
the terms and conditions of employment because of any lawful act you may have performed. It is 

tel:18445392219
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unlawful for the company to retaliate against you for reporting possible misconduct either 
internally or to any governmental agency or entity or self-regulatory organization. 

Notwithstanding anything contained in this Code or otherwise, you may disclose confidential 
Company information, including the existence and terms of any confidential agreements between 
yourself and the Company (including employment or severance agreements), to any 
governmental agency or entity or self-regulatory organization. 

The Company cannot require you to withdraw reports or filings alleging possible violations of 
federal, state or local law or regulation, and the company may not offer you any kind of 
inducement, including payment, to do so. 

Your rights and remedies as a whistleblower protected under applicable whistleblower laws, 
including a monetary award, if any, may not be waived by any agreement, policy form, or 
condition of employment, including by a predispute arbitration agreement. 

Even if you have participated in a possible violation of law, you may be eligible to participate in 
the confidentiality and retaliation protections afforded under applicable whistleblower laws, and 
you may also be eligible to receive an award under such laws. 

Waivers and Amendments 

Any waiver of the provisions in this Code for executive officers or directors may only be granted 

by the Board of Directors and will be disclosed to the Company’s shareholders within four 

business days. Any waiver of this Code for other employees may only be granted by the Legal 

Department. Amendments to this Code must be approved by the Nominating and Corporate 

Governance Committee Board of Directors and amendments of the provisions in this Code 

applicable to the CEO and the senior financial officers will also be promptly disclosed to the 

Company’s shareholders. 
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	(Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware)
	1. That the name of this corporation is Securitize Holdings, Inc., and that this corporation was originally incorporated pursuant to the General Corporation Law on the 17th day of October, 2025 under the name Securitize Holdings, Inc.
	2. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware and has been duly approved by the written consent of the stockholders of the cor...
	3.  The Certificate of Incorporation of the corporation is hereby amended and restated in its entirety to read as follows:
	Article 1  Name
	Article 2  Registered Office And Agent
	Article 3  Purpose And Powers
	Article 4  Capital Stock
	(A) Authorized Shares
	Classes of Stock. The total number of shares of stock that the Corporation shall have authority to issue is 300,000,000, consisting of 290,000,000 shares of Common Stock, par value $0.0001 per share (the “Common Stock”), and 10,000,000 shares of Prefe...
	Preferred Stock. The Board of Directors is hereby empowered, without any action or vote by the Corporation’s stockholders (except as may otherwise be provided by the terms of any class or series of Preferred Stock then outstanding), to authorize by re...

	(B) Voting Rights
	(C) Regulated Holders
	1. If a Regulated Holder (together with any of its Affiliates) at any time holds any shares of Common Stock or Preferred Stock which, on an as converted basis, in aggregate constitute more than 4.99 percent (4.99%) of a Class of Voting Shares of the C...
	2. Excess Securities shall only be entitled to the full voting rights set forth for such shares pursuant to this Amended and Restated Certificate of Incorporation following the transfer of the Excess Securities to:
	i. the Corporation;
	ii. a transferee in a widespread public distribution of the Voting Securities of the Corporation;
	iii. a transferee in transfers in which no transferee (or group of associated transferees) would receive 2 percent (2%) or more of any Class of Voting Shares of the Corporation; or
	iv. a transferee if such transferee would control more than 50 percent (50%) of the Voting Securities of the Corporation without any transfer of Excess Securities.
	3. For the purposes of this Article 4(C) only, an “Affiliate” shall have the meaning set forth in the U.S. Bank Holding Company Act of 1956, as amended, including the Federal Reserve Board’s implementing Regulation Y thereunder (12 C.F.R. Part 225).
	4.  Special Definitions re: Regulated Holder Issues. For purposes of this Certificate of Incorporation, the following definitions shall apply:
	i. “BHCA” shall mean the U.S. Bank Holding Company Act of 1956, as amended.
	ii. “Class of Voting Shares” shall have the meaning specified in Regulation Y (12 C.F.R. Part 225.2(q)(3)).
	iii. “Exchange Trigger Transaction” shall mean the transfer of any series of Nonvoting Securities from a Regulated Holder in any of the following transfers: (A) to the Corporation; (B) a widespread public distribution; (C) a private placement which no...
	iv. “Nonvoting Securities” shall have the meaning specified in Regulation Y (12 C.F.R. Part 225.2(q)(2)).
	v. “Regulated Holder” shall mean a holder of shares of a Class of Voting Shares of the Corporation that is a bank holding company under the provisions of the BHCA, together with its Affiliates and any subsequent transferee of any such holder, together...
	vi. “Voting Securities” shall have the meaning specified in Regulation Y (12 C.F.R. Part 225.2(q)(l)).

	Article 5  Bylaws
	Article 6  Board of Directors
	(A) Power of the Board of Directors. The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors.
	(B) Number of Directors. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances, the number of directors which shall constitute the Board of Directors shall be fixed exclusivel...
	(C) Election of Directors. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances from and after the Effective Time, the directors shall be divided into three classes, designat...
	There shall be no cumulative voting in the election of directors. Election of directors need not be by written ballot unless the Bylaws so provide.

	(D) Vacancies. Vacancies on the Board of Directors resulting from death, resignation, retirement, disqualification, removal or otherwise and newly created directorships resulting from any increase in the number of directors shall, except as otherwise ...
	(E) Removal. No director may be removed from office by the stockholders except for cause with the affirmative vote of the holders of not less than a majority of the total voting power of all outstanding securities of the Corporation generally entitled...
	(F) Preferred Stock Directors. Notwithstanding anything else contained herein, whenever the holders of one or more classes or series of Preferred Stock shall have the right, voting separately as a class or series, to elect directors, the election, ter...

	Article 7  Meetings of Stockholders
	(A) Annual Meetings. An annual meeting of stockholders for the election of directors to succeed those whose terms expire and for the transaction of such other business as may properly come before the meeting shall be held at such place if any, on such...
	(B) Special Meetings. Special meetings of the stockholders may be called only by the Board of Directors acting pursuant to a resolution adopted by a majority of the Board of Directors or by the Chair of the Board of Directors. Notwithstanding the fore...
	(C) No Action by Written Consent. Subject to the rights of the holders of any class or series of Preferred Stock then outstanding, as may be set forth in the resolution or resolutions adopted by the Board of Directors pursuant to ‎Article 4(A) hereto ...

	Article 8  Indemnification
	(A) Limited Liability. To the fullest extent permitted by Delaware Law, no director or officer of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director or offi...
	(B) Right to Indemnification.
	1. Each person (and the heirs, executors or administrators of such person) who was or is a party or is threatened to be made a party to, or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, admini...
	2. The Corporation may, by action of its Board of Directors, provide indemnification to such of the employees and agents of the Corporation to such extent and to such effect as the Board of Directors shall determine to be appropriate and authorized by...
	(C) Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, o...
	(D) Nonexclusivity of Rights. The rights and authority conferred in this ‎Article 8 shall not be exclusive of any other right that any person may otherwise have or hereafter acquire.
	(E) Preservation of Rights. Neither the amendment nor repeal of this ‎Article 8, nor the adoption of any provision of this Amended and Restated Certificate of Incorporation or the Bylaws, nor, to the fullest extent permitted by Delaware Law, any modif...

	Article 9  Forum Selection
	(A) Forum Selection. Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corpora...

	Article 10  Amendments
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	Article 1  Offices
	Section 1.01. Registered Office.  The registered office of Securitize Corp. (the “Corporation”) shall be in the [•], State of Delaware.
	Section 1.02. Other Offices.  The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of Directors of the Corporation (the “Board of Directors”) may from time to time determine or the busin...
	Section 1.03. Books.  The books of the Corporation may be kept within or 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 2  Meetings of Stockholders
	Section 2.01. Time and Place of Meetings.  All meetings of stockholders shall be held at such place, either within or without the State of Delaware, or at no place (by means of remote communication), on such date and at such time as may be determined ...
	Section 2.02. Annual Meetings.  An annual meeting of stockholders shall be held for the election of directors and to transact such other business as may properly be brought before the meeting in accordance with these Bylaws.
	Section 2.03. Special Meetings.  Special meetings of the stockholders may be called by the Board of Directors acting pursuant to a resolution adopted by a majority of the Board of Directors or by the Chair of the Board of Directors.
	Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of Notice.
	(b) A written waiver of any such notice signed by the person entitled thereto, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice.  Attendance ...

	Section 2.05. Quorum.  Unless otherwise provided under the Certificate of Incorporation or these Bylaws and subject to Delaware Law, the presence, in person or by proxy, of the holders of a majority of the voting power of all outstanding securities of...
	Section 2.06. Voting.
	(b) Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to a corporate action in writing without a meeting may authorize another person or persons to act for such stockholder by proxy, appointed by an instru...

	Section 2.07. Action by Consent.  Subject to the rights of the holders of any class or series of preferred stock then outstanding, as may be set forth in the certificate of designations for such class or series of preferred stock, any action required ...
	Section 2.08. Organization.  At each meeting of stockholders, the Chairperson of the Board of Directors, if one shall have been elected, or in the Chairperson’s absence or if one shall not have been elected, the director designated by the vote of the ...
	Section 2.09. Order of Business.  The order of business at all meetings of stockholders shall be as determined by the chairperson of the meeting.
	Section 2.10. Nomination of Directors and Proposal of Other Business.
	(a) Annual Meetings of Stockholders.
	(ii) For nominations or other business to be properly brought before an annual meeting of stockholders by a stockholder pursuant to clause ‎(D) of paragraph ‎(i) of this ‎‎Section 2.10(a), the stockholder must have given timely notice thereof in writi...
	(iii) A stockholder’s notice to the Secretary shall set forth:
	(A) as to each person whom the stockholder proposes to nominate for election or reelection as a director:
	(1) the name, age, business address and residence address of such person;
	(2) the principal occupation or employment of such person;
	(3) (i) for each class or series, the number of shares of capital stock of the Corporation that are held of record or are beneficially owned (and proof of any such beneficial ownership) by such person and any affiliates or associates (each within the ...
	(4) all information relating to such person, or any affiliates or associates of such person, that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A unde...
	(5) all completed and signed questionnaires in the same form as those questionnaires required of the Corporation’s directors (which will be provided to such person within 5 business days following a written request therefor);
	(6) a statement that such person has read the Corporation’s corporate governance guidelines and any other Corporation policies and guidelines applicable to directors (which will be provided to such person within 5 business days following a written req...
	(7) an executed agreement by such person: (i) consenting to serve as a director if elected and (if applicable) to being named in a proxy statement and/or form of proxy relating to the meeting at which directors are to be elected, along with a represen...
	(8) such other information reasonably requested by the Corporation to determine whether such person is qualified under the Certificate of Incorporation, these Bylaws, the rules or regulations of any stock exchange applicable to the Corporation, or any...

	(B) as to any other business that the stockholder proposes to bring before the meeting:
	(1) a brief description of the business desired to be brought before the meeting;
	(2) the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such business includes a proposal to amend these Bylaws, the text of the proposed amendment);
	(3) the reasons for conducting such business; and
	(4) any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made;

	(C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made:
	(1) the name and address of such stockholder (as they appear on the Corporation’s books) and any such beneficial owner;
	(2) a representation as to whether such stockholder or such beneficial owner has complied with all applicable legal requirements in connection with its acquisition of shares or other securities of the Corporation;
	(3) a written agreement from such stockholder that it is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear at the meeting in person or through a qualified representative (as defined in ‎Section 2.10(...
	(4) in the case of a nomination, a written agreement from such stockholder (and such beneficial owner) that it (or they) will not submit any substitute nominations unless they are made within the time periods set forth in this ‎Section 2.10 and the st...
	(5) in the case of a nomination, a written agreement from such stockholder (and such beneficial owner) that it (or they) has not, and shall not, nominate a number of nominees (inclusive of substitutes) that exceeds the number of directors to be electe...
	(6) a written agreement that such stockholder (and such beneficial owner) shall (i) update and supplement the notice required by this ‎Section 2.10, if necessary, so that the information provided or required in such notice shall be true and correct as...

	(D) as to each of the stockholder giving the notice, the beneficial owner, if any, on whose behalf the nomination or proposal is made, and, if such stockholder or beneficial owner is an entity, each person controlling, controlled by or under common co...
	(1) for each class or series, the number of shares of capital stock of the Corporation that are held of record or are beneficially owned (and proof of any such beneficial ownership) by such Proposing Person, or any associates (within the meaning of Ru...
	(2) the name of each nominee holder of each class or series of capital stock of the Corporation that are owned beneficially (and proof of any such beneficial ownership) but not of record by such Proposing Person, or any associates of such Proposing Pe...
	(3) a description of any agreement, arrangement, relationship or understanding pursuant to which such Proposing Person, or any associates of such Proposing Person, has a right to vote any shares of any security of the Corporation;
	(4) a description of any material pending or threatened legal proceeding in which such Proposing Person is a party or material participant involving the Corporation or any of its officers or directors, or any affiliate of the Corporation;
	(5) a description of (i) any plans or proposals which any such Proposing Person may have with respect to securities of the Corporation that would be required to be disclosed pursuant to Item 4 of Exchange Act Schedule 13D (regardless of whether the re...
	(6) a description of any agreement, arrangement or understanding (including, regardless of the form of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock ap...
	(7) a written representation as to whether any Proposing Person, or any other participant as defined in Item 4 of Schedule 14A under the Exchange Act, will engage in a solicitation with respect to such nomination or other business and, if so, whether ...
	(8) a representation that promptly after any Proposing Person solicits the holders of the Corporation’s stock referred to in the representation required under the preceding clause, and in any event no later than 5 business days before the applicable m...
	(9) any direct or indirect interest of such Proposing Person, or any associates of such Proposing Person, in any contract (including, in any such case, any employment agreement, collective bargaining agreement or consulting agreement) with the Corpora...
	(10) any other information relating to such Proposing Person, or any associates of such Proposing Person, or proposed business that would be required to be disclosed in a proxy statement or other filing required to be made in connection with the solic...
	(11) such other information relating to any proposed item of business as the Corporation may reasonably require to determine whether such proposed item of business is a proper matter for stockholder action.
	(b) Special Meetings of Stockholders.  If the election of directors is included as business to be brought before a special meeting in the Corporation’s notice of meeting, then nominations of persons for election to the Board of Directors at a special ...
	(c) General.
	(ii) Without limiting any remedy available to the Corporation, and unless otherwise determined by the Board of Directors, the Chairperson of the Board of Directors or the chairperson of the meeting, a stockholder may not present nominations for direct...



	(iii) Compliance with paragraphs ‎(a) and ‎(b) of this ‎Section 2.10 shall be the exclusive means for a stockholder to make nominations or submit other business (other than as provided in ‎Section 2.10(c)(iv)).
	(iv) Notwithstanding anything to the contrary, the notice requirements set forth herein with respect to the proposal of any business pursuant to this ‎‎Section 2.10(a) shall be deemed satisfied by a stockholder if such stockholder has submitted a prop...
	(v) Any stockholder directly or indirectly soliciting proxies from other stockholders in connection with any annual or special meeting of stockholders must use a proxy card color other than white, which shall be reserved for the exclusive use for soli...
	(vi) For purposes of these Bylaws, “business day” means any day other than Saturday, Sunday or a day on which banks are closed in New York City, New York; and “close of business” means 5:00 p.m. local time at the principal executive offices of the Cor...


	Article 3  Directors
	Section 3.01. Number, Election and Term of Office.  Subject to the Certificate of Incorporation, the number of directors shall be fixed from time to time solely by resolution adopted by the affirmative vote of a majority of the Board.  The term of eac...
	Section 3.02. Quorum and Manner of Acting.  Unless the Certificate of Incorporation or these Bylaws require a greater number, a majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of...
	Section 3.03. Time and Place of Meetings.  The Board of Directors shall hold its meetings at such place, either within or without the State of Delaware, and at such time as may be determined from time to time by the Board of Directors (or the Chairper...
	Section 3.04. Annual Meeting.  The Board of Directors may meet for the purpose of organization, the election of officers and the transaction of other business, as soon as practicable after each annual meeting of stockholders.  Notice of such meeting n...
	Section 3.05. Regular Meetings.  After the place, if any, and time of regular meetings of the Board of Directors shall have been determined and notice thereof shall have been once given to each member of the Board of Directors, regular meetings may be...
	Section 3.06. Special Meetings.  Special meetings of the Board of Directors may be called by the Chairperson of the Board of Directors or the President and shall be called by the Chairperson of the Board of Directors, President or the Secretary, on th...
	Section 3.07. Committees.  The Board of Directors may designate one or more committees, each committee to consist of one or more of the directors of the Corporation.  The Board of Directors may designate one or more directors as alternate members of a...

	Section 3.08. Action by Consent.  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...
	Section 3.09. Telephonic Meetings.  Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, members of the Board of Directors, or any committee designated by the Board of Directors, may participate in a meeting of the Board of...
	Section 3.10. Resignation.  Any director may resign from the Board of Directors at any time by giving notice to the Board of Directors or to the Secretary of the Corporation.  Any such notice must be in writing or by electronic transmission to the Boa...
	Section 3.11. Vacancies.  Unless otherwise provided in the Certificate of Incorporation, vacancies on the Board of Directors resulting from death, resignation, removal or otherwise and newly created directorships resulting from any increase in the num...
	Section 3.12. Removal.  No director may be removed from office by the stockholders except for cause with the affirmative vote of the holders of not less than a majority of the total voting power of all outstanding securities of the corporation general...
	Section 3.13. Compensation.  Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board of Directors shall have authority to fix the compensation of directors, including fees and reimbursement of expenses.
	Section 3.14. Preferred Stock Directors.  Notwithstanding anything else contained herein, whenever the holders of one or more classes or series of preferred stock shall have the right, voting separately as a class or series, to elect directors, the el...
	Section 3.15. Board Observers. The Board of Directors may designate one or more persons as non-voting observer(s) (each, an “Observer”), and remove any Observer designated by it, in its sole discretion. Each Observer shall be entitled to receive the s...

	Article 4  Officers
	Section 4.01. Principal Officers.  The principal officers of the Corporation shall be appointed by the Board of Directors and may consist of a Chief Executive Officer, a President, a Chief Financial Officer, a Chief Operating Officer, one or more Vice...
	Section 4.02. Appointment, Term of Office and Remuneration.  The principal officers of the Corporation shall be appointed by the Board of Directors in the manner determined by the Board of Directors.  Each such officer shall hold office for such perio...
	Section 4.03. Subordinate Officers.  In addition to the principal officers enumerated in ‎‎Section 4.01 herein, the Corporation may have one or more Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such other subordinate offic...
	Section 4.04. Removal.  Except as otherwise permitted with respect to subordinate officers, any officer may be removed, with or without cause, at any time, by resolution adopted by the Board of Directors.
	Section 4.05. Resignations.  Any officer may resign at any time by giving notice to the Board of Directors (or to a principal officer if the Board of Directors has delegated to such principal officer the power to appoint and to remove such officer).  ...
	Section 4.06. Powers and Duties.  The officers of the Corporation shall have such powers and perform such duties incident to each of their respective offices and such other duties as may from time to time be conferred upon or assigned to them by the B...

	Article 5  Capital Stock
	Section 5.01. Certificates For Stock; Uncertificated Shares.  The shares of the Corporation shall be represented by certificates, provided that the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or s...
	Section 5.02. Lost Certificates.  The Corporation may issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it that is alleged to have been lost, stolen or destroyed, and the Corporation may re...
	Section 5.03. Shares Without Certificates.  The Corporation may adopt a system of issuance, recordation and transfer of its shares of stock by electronic or other means not involving the issuance of certificates, provided the use of such system by the...
	Section 5.04. Transfer Of Shares.  Shares of the stock of the Corporation may be transferred on the record of stockholders of the Corporation by the holder thereof or by such holder’s duly authorized attorney upon surrender of a certificate therefor p...
	Section 5.05. Authority for Additional Rules Regarding Transfer.  The Board of Directors shall have the power and authority to make all such rules and regulations as they may deem expedient concerning the issue, transfer and registration of certificat...

	Article 6  Indemnification
	Section 6.01. Limited Liability.  A director or officer of the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by applicable law.
	Section 6.02. Right to Indemnification.
	(b) The Corporation may, by action of its Board of Directors, provide indemnification to such of the employees and agents of the Corporation to such extent and to such effect as the Board of Directors shall determine to be appropriate and authorized b...

	Section 6.03. Insurance.  The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a ...
	Section 6.04. Nonexclusivity of Rights.  The rights and authority conferred in this ‎‎Article 6 shall not be exclusive of any other right that any person may otherwise have or hereafter acquire.
	Section 6.05. Preservation of Rights.  Neither the amendment nor repeal of this ‎‎Article 6, nor the adoption of any provision of the Certificate of Incorporation or these Bylaws, nor, to the fullest extent permitted by applicable law, any modificatio...

	Article 7  General Provisions
	Section 7.01. Fixing the Record Date.
	(b) 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 e...
	Section 7.02. Dividends.  Subject to limitations contained in Delaware Law and the Certificate of Incorporation, the Board of Directors may declare and pay dividends upon the shares of capital stock of the Corporation, which dividends may be paid eith...
	Section 7.03. Year.  The fiscal year of the Corporation shall commence on January 1 and end on December 31 of each year.
	Section 7.04. Corporate Seal.  The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words “Corporate Seal, Delaware”.  The seal may be used by causing it or a facsimile thereof to be impress...
	Section 7.05. Voting of Stock Owned by the Corporation.  The Board of Directors may authorize any person, on behalf of the Corporation, to attend, vote at and grant proxies to be used at any meeting of stockholders of any corporation (except this Corp...
	Section 7.06. Amendments.  These Bylaws or any of them, may be altered, amended or repealed, or new Bylaws may be made, by the stockholders entitled to vote thereon at any annual or special meeting thereof or by the Board of Directors as provided in t...
	Section 7.07. Forum Selection.  Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of ...
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	─ assist the Board in its oversight of:
	 the integrity of the Company’s financial statements and internal controls;
	 the qualifications, independence and performance of the Company’s independent auditor;
	 the design and implementation of the internal audit function; and
	 the Company’s compliance with legal and regulatory requirements; and

	─ prepare the Committee report that the Securities and Exchange Commission (the “SEC”) rules require to be included in the Company’s annual proxy statement.
	─ The Committee shall be directly responsible for the appointment, compensation, retention and oversight of the work of any accounting firm engaged for the purpose of preparing or issuing an audit report or performing other audit, review or attest ser...
	─ The Committee shall pre-approve the audit services and non-audit services (including the fees and terms thereof) to be provided by the Company’s independent auditor pursuant to pre-approval policies and procedures established by the Committee. The C...
	─ The Committee shall discuss with the independent auditor its responsibilities under generally accepted auditing standards, review and approve the planned scope and timing of the independent auditor’s annual audit plan(s) and discuss significant find...
	─ The Committee shall evaluate the independent auditor’s qualifications, performance and independence, and shall present its conclusions with respect to the independent auditor to the full Board on at least an annual basis. As part of such evaluation,...
	 obtain and review a report or reports from the Company’s independent auditor:
	─ describing the independent auditor’s internal quality-control procedures;
	─ describing any material issues raised by (i) the most recent internal quality-control review, peer review or Public Company Accounting Oversight Board (“PCAOB”) review, of the independent auditing firm, or (ii) any inquiry or investigation by govern...
	─ describing all relationships between the independent auditor and the Company consistent with applicable requirements of the PCAOB regarding the independent auditor’s communications with the audit committee concerning independence; and

	 review and evaluate the lead audit partner of the independent auditor team(s);
	 confirm and evaluate the rotation of the audit partners on the audit engagement team as required by law;
	 consider whether the independent auditor should be rotated, so as to assure continuing auditor independence; and
	 obtain the opinion of management of the independent auditor’s performance.

	─ The Committee shall establish policies for the Company’s hiring of current or former employees of the independent auditor.
	─ The Committee shall review management’s plans with respect to the responsibilities, budget and staffing of the internal audit function and its plans for the implementation of the internal audit function. The review shall include a discussion of thos...
	─ The Committee shall meet to review and discuss with management and the independent auditor the annual audited financial statements and unaudited quarterly financial statements, including reviewing the Company’s specific disclosures under “Management...
	─ The Committee shall review with management and the independent auditor, in separate meetings whenever the Committee deems appropriate:
	 any analyses or other written communications prepared by management and/or the independent auditor setting forth significant financial reporting issues and judgments made in connection with the preparation of the financial statements, including anal...
	 the critical accounting policies and practices of the Company;
	 the effect of regulatory and accounting initiatives, as well as off-balance sheet transactions and structures, on the Company’s financial statements; and
	 any major issues regarding accounting principles and financial statement presentations, including any significant changes in the Company’s selection or application of accounting principles.

	─ The Committee, or the Chair of the Committee, shall review the Company’s earnings press releases prior to public dissemination, the type and presentation of information included in the Company’s earnings press releases, as well as financial informat...
	─ The Committee shall, in conjunction with the Chief Executive Officer and Chief Financial Officer of the Company, review the Company’s disclosure controls and procedures and internal control over financial reporting. The review of internal control ov...
	─ The Committee shall review and discuss with the independent auditor any audit problems or difficulties and management’s response thereto, including those matters required to be discussed with the Committee by the auditor pursuant to established audi...
	 any restrictions on the scope of the independent auditor’s activities or on access to requested information;
	 any accounting adjustments that were noted or proposed by the auditor but were not adopted or reflected;
	 any communications between the audit team and the audit firm’s national office regarding auditing or accounting issues presented by the engagement;
	 any management or internal control letter issued, or proposed to be issued, by the auditor; and
	 any significant disagreements between management and the independent auditor.

	─ In connection with its oversight responsibilities, the Committee shall be directly responsible for the resolution of disagreements between management and the auditor regarding the Company’s financial reporting.
	─ The Committee shall review the Company’s policies and practices with respect to risk assessment and risk management including with respect to the Committee’s oversight of risks from cybersecurity threats and, including discussing with management the...
	─ The Committee shall establish procedures for:
	 the receipt, retention and treatment of complaints received by the Company regarding accounting, internal accounting controls or auditing matters, and
	 the confidential, anonymous submission by employees of the Company of concerns regarding questionable accounting or auditing matters.

	─ The Committee shall prepare the Committee report that the SEC rules require to be included in the Company’s annual proxy statement.
	─ The Committee shall review the Company’s compliance with laws and regulations, including major legal and regulatory initiatives. The Committee shall also review any major litigation or investigations against the Company that may have a material impa...
	─ The Committee shall review, and if appropriate, approve related person transactions in accordance with the Company’s Related Person Transaction Policy.
	─ The Committee shall report to the Board periodically. This report shall include a review of any issues that arise with respect to the quality or integrity of the Company’s financial statements, the Company’s compliance with legal or regulatory requi...
	─ At least annually, the Committee shall evaluate its own performance and report to the Board on such evaluation.
	─ The Committee shall review and assess the adequacy of this charter annually and recommend any proposed changes to the Board.
	─ compensation to any accounting firm engaged for the purpose of preparing or issuing an audit report or performing other audit, review or attest services for the Company;
	─ compensation to any advisers employed by the Committee; and
	─ ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out its duties.
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	 The Compensation Committee shall review and approve (or recommend to the Board for approval) the compensation of the Chief Executive Officer and each of the Company’s other executive officers. In reviewing and approving (or recommending to the Board...
	 review and approve corporate goals and objectives relevant to executive officer compensation;
	 evaluate each executive officer’s performance in light of such goals and objectives and determine each executive officer’s compensation based on such evaluation, including such other factors as the Committee deems appropriate and in the best interes...
	 determine any long-term incentive component of each of the Company’s executive officers.

	 The Committee shall review and evaluate the Company’s executive compensation and benefits policies generally (subject, if applicable, to stockholder approval), including the review and recommendation of any compensation recoupment policy or incentiv...
	 The Committee shall oversee the preparation of the Compensation Committee Report required by SEC rules to be included in the Company’s annual proxy statement or Form 10-K, and the Committee shall review and discuss the Company’s Compensation Disclos...
	 The Committee shall report to the Board periodically.
	 At least annually, the Committee shall evaluate its own performance and report to the Board on such evaluation.
	 The Committee shall periodically review and assess the adequacy of this charter and recommend any proposed changes to the Board for approval.
	 The Committee shall review and assess risks arising from the Company’s employee compensation policies and practices and whether any such risks are reasonably likely to have a material adverse effect on the Company.
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	1. Definitions. For the purposes of this Policy, the following terms shall have the meanings set forth below. Capitalized terms used but not defined in this Policy shall have the meanings set forth in the Securitize Corp. 2026 Omnibus Incentive Plan (...
	(a) “Covered Compensation” means any Incentive-based Compensation “received” by a Covered Executive during the applicable Recoupment Period; provided that:
	(i) such Incentive-based Compensation was received by such Covered Executive (A) on or after the Effective Date, (B) after he or she commenced service as an Executive Officer and (C) while the Company had a class of securities publicly listed on a Uni...
	(ii) such Covered Executive served as an Executive Officer at any time during the performance period applicable to such Incentive-based Compensation.

	(b) “Covered Executive” means any (i) current or former Executive Officer and (ii) any other employee of the Company and its subsidiaries designated by the Committee as subject to this Policy from time to time.
	(c) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
	(d) “Executive Officer” means, with respect to the Company, (i) its president, (ii) its principal financial officer, (iii) its principal accounting officer (or if there is no such accounting officer, its controller), (iv) any vice-president in charge ...
	(e) “Financial Reporting Measure” means any (i) measure that is determined and presented in accordance with the accounting principles used in preparing the Company’s financial statements, (ii) stock price measure or (iii) total shareholder return meas...
	(f) “Financial Restatement” means a restatement of the Company’s financial statements due to the Company’s material noncompliance with any financial reporting requirement under U.S. federal securities laws that is required in order to correct:
	(i) an error in previously issued financial statements that is material to the previously issued financial statements; or
	(ii) an error that would result in a material misstatement if the error were (A) corrected in the current period or (B) left uncorrected in the current period.

	(g) “Incentive-based Compensation” means any compensation (including, for the avoidance of doubt, any cash or equity or equity-based compensation, whether deferred or current) that is granted, earned and/or vested based wholly or in part upon the achi...
	(h) “NYSE” means the New York Stock Exchange, or any successor thereof.
	(i) “Recoupment Period” means the three (3) fiscal years completed immediately preceding the date of any applicable Recoupment Trigger Date. Notwithstanding the foregoing, the Recoupment Period additionally includes any transition period (that results...
	(j) “Recoupment Trigger Date” means the earlier of (i) the date that the Board (or a committee thereof or the officer(s) of the Company authorized to take such action if Board action is not required) concludes, or reasonably should have concluded, tha...

	2. Recoupment of Erroneously Awarded Compensation.
	(a) In the event of a Financial Restatement, if the amount of any Covered Compensation received by a Covered Executive (the “Awarded Compensation”) exceeds the amount of such Covered Compensation that would have otherwise been received by such Covered...
	(b) If (i) the Financial Reporting Measure applicable to the relevant Covered Compensation is stock price or total shareholder return (or any measure derived wholly or in part from either of such measures) and (ii) the amount of Erroneously Awarded Co...
	(c) For the avoidance of doubt, the Company’s obligation to recover Erroneously Awarded Compensation is not dependent on (i) if or when the restated financial statements are filed or (ii) any fault of any Covered Executive for the accounting errors or...
	(d) Notwithstanding anything to the contrary in Sections ‎2(a) through ‎(c) hereof, the Company shall not be required to recover any Erroneously Awarded Compensation if both (x) the conditions set forth in either of the following clauses (i) or (ii) a...
	(i) the direct expense paid to a third party to assist in enforcing the recovery of the Erroneously Awarded Compensation under this Policy would exceed the amount of such Erroneously Awarded Compensation to be recovered; provided that, before concludi...
	(ii) recovery of the Erroneously Awarded Compensation would likely cause an otherwise tax-qualified retirement plan, under which benefits are broadly available to employees of the Company, to fail to meet the requirements of Sections 401(a)(13) or 411...

	(e) The Company shall not indemnify any Covered Executive, directly or indirectly, for any losses that such Covered Executive may incur in connection with the recovery of Erroneously Awarded Compensation pursuant to this Policy, including through the ...
	(f) The Committee shall determine, in its sole discretion, the manner and timing in which any Erroneously Awarded Compensation shall be recovered from a Covered Executive in accordance with applicable law, including, without limitation, by (i) requiri...

	3. Administration. This Policy shall be administered by the Committee.  All decisions of the Committee shall be final, conclusive and binding upon the Company and the Covered Executives, their beneficiaries, heirs, executors, administrators and any ot...
	4. Amendment/Termination. Subject to Section 10D of the Exchange Act and the Listing Rule, this Policy may be amended or terminated by the Committee at any time. To the extent that any applicable law, or stock market or exchange rules or regulations r...
	5. Interpretation. Notwithstanding anything to the contrary herein, this Policy is intended to comply with the requirements of Section 10D of the Exchange Act and the Listing Rule (and any applicable regulations, administrative interpretations or stoc...
	6. Other Compensation Clawback/Recoupment Rights. Any right of recoupment under this Policy is in addition to, and not in lieu of, any other remedies, rights or requirements with respect to the clawback or recoupment of any compensation that may be av...
	7. Exempt Compensation. Notwithstanding anything to the contrary herein, the Company has no obligation under this Policy to seek recoupment of amounts paid to a Covered Executive which are granted, vested or earned based solely upon the occurrence or ...
	8. Miscellaneous.
	(a) Any applicable award agreement or other document setting forth the terms and conditions of any compensation covered by this Policy shall be deemed to include the restrictions imposed herein and incorporate this Policy by reference and, in the even...
	(b) This Policy shall be binding and enforceable against all Covered Executives and their beneficiaries, heirs, executors, administrators or other legal representatives.
	(c) All issues concerning the construction, validity, enforcement and interpretation of this Policy and all related documents, including, without limitation, any employment agreement, offer letter, equity award agreement or similar agreement, shall be...
	(d) The Covered Executives, their beneficiaries, heirs, executors, administrators and any other legal representative and the Company shall initially attempt to resolve all claims, disputes or controversies arising under, out of or in connection with t...
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	Section 1. Purpose.  The purpose of the Securitize Holdings, Inc. 2026 Omnibus Incentive Plan (as amended from time to time, the “Plan”) is to motivate and reward eligible employees and other service providers of Securitize Holdings, Inc. (the “Compan...
	Section 2. Definitions.  As used in the Plan, the following terms shall have the meanings set forth below:
	(a) “Affiliate” means any entity that, directly or indirectly through one or more intermediaries controls, is controlled by or is under common control with, the Company.
	(b) “Award” means any Option, SAR, Restricted Stock, RSU, Performance Award, Other Cash-Based Award or Other Stock-Based Award granted under the Plan.
	(c) “Award Agreement” means any agreement, contract or other instrument or document (including in electronic form) evidencing any Award granted under the Plan, which may, but need not, be executed or acknowledged by a Participant.
	(d) “Beneficial Owner” has the meaning ascribed to such term in Rule 13d-3 under the Exchange Act.
	(e) “Beneficiary” means a Person entitled to receive payments or other benefits or exercise rights that are available under the Plan in the event of a Participant’s death.  If no such Person can be named or is named by a Participant, or if no Benefici...
	(f) “Board” means the Board of Directors of the Company.
	(g) “Business Combination” means the transactions contemplated by that certain Business Combination Agreement, dated as of October 27, 2025, by and among Securitize, Inc., the Company, Cantor Equity Partners II, Inc., Pinecrest Merger Sub, and Senna M...
	(h) “Cause” is as defined in the Participant’s Service Agreement, if any, or if not so defined, means the Participant’s: (i) material breach of his or her obligations under any agreement or arrangement entered into with the Company or any Affiliate; (...
	(i) “Change in Control” means the occurrence of any one or more of the following events:
	(i) any Person, other than
	(ii) a change in the composition of the Board such that, during any 12-month period, the individuals who, as of the beginning of such period, constitute the Board (the “Existing Board”) cease for any reason to constitute at least 50% of the Board; pro...
	(iii) the consummation of a merger, amalgamation or consolidation of the Company or any of its Subsidiaries with any other corporation or other entity, or the issuance of voting securities in connection with such a transaction pursuant to applicable s...
	(iv) the sale or disposition by the Company of all or substantially all of the Company’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets from the ...

	(j) “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, and the Treasury Regulations promulgated thereunder.  Any reference to a provision in the Code shall include any successor provision thereto.
	(k) “Committee” means the Compensation Committee of the Board unless another committee is designated by the Board.  If there is no compensation committee of the Board and the Board does not designate another committee, references herein to the “Commit...
	(l) “Consultant” means any individual, including an advisor, who is providing services to the Company or any Subsidiary or who has accepted an offer of service or consultancy from the Company or any Subsidiary.
	(m) “Director” means any member of the Board.
	(n) “Disability” means that a Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous...
	(o) “Effective Date” means the date on which the Business Combination is consummated.
	(p) “Employee” means any individual, including any officer, employed by the Company or any Subsidiary or any prospective employee or officer who has accepted an offer of employment from the Company or any Subsidiary.
	(q) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations promulgated thereunder.  Any reference to a provision in the Exchange Act shall include any successor provision thereto.
	(r) “Fair Market Value” means

	(s) “Incentive Stock Option” means an option representing the right to purchase Shares from the Company, granted pursuant to ‎Section 6, that meets the requirements of Section 422 of the Code.
	(t) “Non-Qualified Stock Option” means an option representing the right to purchase Shares from the Company, granted pursuant to ‎Section 6, that is not an Incentive Stock Option.
	(u) “Option” means an Incentive Stock Option or a Non-Qualified Stock Option.
	(v) “Other Cash-Based Award” means an Award, other than an Other Share-Based Award, granted pursuant to ‎Section 11, including cash, tokens or cryptocurrency, or other property, awarded as a bonus or upon the attainment of specified performance criter...
	(w) “Other Share-Based Award” means an Award granted pursuant to ‎Section 11 that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Shares or factors that may influence the value of Sha...
	(x) “Participant” means the recipient of an Award granted under the Plan.
	(y) “Performance Award” means an Award granted pursuant to ‎Section 10.
	(z) “Performance Period” means the period established by the Committee with respect to any Performance Award during which the performance goals specified by the Committee with respect to such Award are to be measured.
	(aa) “Person” has the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) thereof.
	(bb) “Restricted Stock” means any Share subject to forfeiture conditions, granted pursuant to ‎Section 8.
	(cc) “RSU” means a contractual right granted pursuant to ‎Section 9 that is denominated in Shares.  Each RSU represents a right to receive the value of one Share in cash, Shares, tokens or cryptocurrency, other property, or a combination thereof.
	(dd) “SAR” means a right granted pursuant to ‎Section 7 to receive upon exercise by the Participant or settlement, in cash, Shares, tokens or cryptocurrency, other property, or a combination thereof, the excess of

	(ee) “Section 409A” means Section 409A of the Code.
	(ff) “Service Agreement” means any employment, severance, consulting or similar agreement between the Company or any Affiliate and a Participant.
	(gg) “Share” means a share of the Company’s common stock, par value $0.0001.
	(hh) “Subsidiary” means an entity of which the Company directly or indirectly holds all or a majority of the value of the outstanding equity interests of such entity or a majority of the voting power with respect to the voting securities of such entit...
	(ii) “Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted by a company or other business acquired by the Company or with which the Company combines.
	(jj) “Termination of Service” means, in the case of a Participant who is an Employee, cessation of the employment relationship such that the Participant is no longer an employee of the Company or any Subsidiary, or, in the case of a Participant who is...

	Section 3. Eligibility.
	(a) Any Employee, non-employee Director or Consultant shall be eligible to be selected to receive an Award under the Plan, to the extent that an offer or receipt of an Award is permitted by applicable law, stock market or exchange rules and regulation...
	(b) Holders of equity compensation awards granted by a company that is acquired by the Company or any Subsidiary (or whose business is acquired by the Company or any Subsidiary) or with which the Company or any Subsidiary combines shall be eligible fo...

	Section 4. Administration.
	(a) Administration of the Plan.  The Plan shall be administered by the Committee.  All decisions of the Committee shall be final, conclusive and binding upon all parties, including the Company, its shareholders, Participants and any Beneficiaries ther...
	(b) Delegation of Authority.  To the extent permitted by applicable law, including under Section 152(b) or 157(c) of the Delaware General Corporation Law, the Committee may delegate to one or more officers of the Company some or all of its authority u...
	(c) Authority of Committee.  Subject to the terms of the Plan and applicable law, the Committee (or its delegate) shall have full discretion and authority to:


	Section 5. Shares Available for Awards.
	(a) Subject to adjustment as provided in ‎Section 5(c) and except for Substitute Awards, the maximum number of Shares available for issuance under the Plan shall not exceed in the aggregate [●] Shares; provided, that beginning with the Company’s first...
	(b) If any Award (other than a Substitute Award), or any portion thereof, is forfeited, canceled, expires, terminates, or otherwise lapses, or is settled in cash, tokens or cryptocurrency, or other property, in whole or in part, in each case without t...
	(c) In the event that the Committee determines that, as a result of any dividend or other distribution (other than an ordinary dividend or distribution), recapitalization, stock split, reverse stock split, reorganization, merger, amalgamation, consoli...
	(i) the number and type of Shares (or other securities) which thereafter may be made the subject of Awards, including the aggregate limits specified in ‎Section 5(a) and ‎Section 5(f);
	(ii) the number and type of Shares (or other securities) subject to outstanding Awards;
	(iii) the grant, acquisition, exercise or hurdle price with respect to any Award or, if deemed appropriate, make provision for a payment in cash, tokens or cryptocurrency to the holder of an outstanding Award; and
	(iv) the terms and conditions of any outstanding Awards, including the performance criteria of any Performance Awards;

	(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares, treasury Shares or Shares acquired by the Company.
	(e) A Participant who is a non-employee Director may not receive compensation for any calendar year in excess of $750,000 in the aggregate, including payments of cash, tokens or cryptocurrency or other property and Awards.
	(f) Subject to adjustment as provided in Section 5(c), the maximum number of Shares available for issuance with respect to Incentive Stock Options shall be [●].

	Section 6. Options.  The Committee is authorized to grant Options to Participants with the following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee ...
	(a) The exercise price per Share under an Option shall be determined by the Committee at the time of grant; provided, however, that, except in the case of Substitute Awards, such exercise price shall not be less than the Fair Market Value of a Share o...
	(b) The term of each Option shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such Option.
	(c) The Committee shall determine the methods by which, and the forms in which payment of the exercise price with respect thereto may be made or deemed to have been made, including cash, Shares, tokens or cryptocurrency, other Awards, other property, ...
	(d) No grant of Options may be accompanied by a tandem award of dividend equivalents or provide for dividends, dividend equivalents or other distributions to be paid on such Options. In addition, no holder of an Option shall have any rights of a share...
	(e) The terms of any Incentive Stock Option granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code.  Incentive Stock Options may be granted only to employees of the Company or of a parent or subsidiary corpo...

	Section 7. Stock Appreciation Rights.  The Committee is authorized to grant SARs to Participants with the following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as...
	(a) SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted under the Plan (“tandem”) and may, but need not, relate to a specific Option granted under ‎Section 6.
	(b) The exercise or hurdle price per Share under a SAR shall be determined by the Committee; provided, however, that, except in the case of Substitute Awards, such exercise or hurdle price shall not be less than the Fair Market Value of a Share on the...
	(c) The term of each SAR shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such SAR.
	(d) Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the SAR multiplied by the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdl...
	(e) No grant of SARs may be accompanied by a tandem award of dividend equivalents or provide for dividends, dividend equivalents or other distributions to be paid on such SARs. In addition, no holder of a SAR shall have any rights of a shareholder of ...

	Section 8. Restricted Stock.  The Committee is authorized to grant Awards of Restricted Stock to Participants with the following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of...
	(a) The Award Agreement shall specify the vesting schedule.
	(b) Awards of Restricted Stock shall be subject to such restrictions as the Committee may impose, which restrictions may lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.
	(c) Subject to the restrictions set forth in the applicable Award Agreement, a Participant generally shall have the rights and privileges of a shareholder with respect to Awards of Restricted Stock, including the right to vote such Shares of Restricte...
	(d) The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividends or other distributions paid on Awards of Restricted Stock prior to vesting be paid either in cash or in additional Shares and either on a cur...
	(e) Any Award of Restricted Stock may be evidenced in such manner as the Committee may deem appropriate, including book-entry registration.
	(f) The Committee may provide in an Award Agreement that an Award of Restricted Stock is conditioned upon the Participant making or refraining from making an election with respect to the Award under Section 83(b) of the Code.  If a Participant makes a...

	Section 9. RSUs.  The Committee is authorized to grant Awards of RSUs to Participants with the following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Commit...
	(a) The Award Agreement shall specify the vesting schedule and the delivery schedule (which may include deferred delivery later than the vesting date).
	(b) Awards of RSUs shall be subject to such restrictions as the Committee may impose, which restrictions may lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.
	(c) An RSU shall not convey to a Participant the rights and privileges of a shareholder with respect to the Share subject to such RSU, such as the right to vote or the right to receive dividends, unless and until and to the extent a Share is issued to...
	(d) The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividend equivalents or other distributions paid on Awards of RSUs prior to vesting or settlement, as applicable, be paid either in cash or in addition...
	(e) Shares delivered upon the settlement of RSUs may be evidenced in such manner as the Committee may deem appropriate, including book-entry registration.
	(f) The Committee may determine the form or forms (including cash, Shares, tokens or cryptocurrency, other Awards, other property or any combination thereof) in which any RSU may be settled.

	Section 10. Performance Awards.  The Committee is authorized to grant Performance Awards to Participants with the following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the ...
	(a) Performance Awards may be denominated as a cash amount, number of Shares or units or a combination thereof and are Awards that may be earned upon achievement or satisfaction of performance conditions specified by the Committee.  In addition, the C...
	(b) Performance criteria may be measured on an absolute (e.g., plan or budget) or relative basis, and may be established on a corporate-wide basis, with respect to one or more business units, divisions, Subsidiaries or business segments, or on an indi...
	(c) Settlement of Performance Awards shall be in cash, Shares, tokens or cryptocurrency, other Awards, other property, net settlement, or any combination thereof, as determined in the discretion of the Committee.
	(d) A Performance Award shall not convey to a Participant the rights and privileges of a shareholder with respect to the Shares subject to such Performance Award, such as the right to vote (except as related to Restricted Stock) or the right to receiv...
	(e) The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to be made in connection with a Performance Award.

	Section 11. Other Cash-Based Awards and Other Share-Based Awards.  The Committee is authorized, subject to limitations under applicable law, to grant Other Cash-Based Awards (either independently or as an element of or supplement to any other Award un...
	Section 12. Effect of Termination of Service or a Change in Control on Awards.
	(a) The Committee may provide, by rule or regulation or in any applicable Award Agreement, or may determine in any individual case, the circumstances in which, and the extent to which, an Award may be exercised, settled, vested, paid or forfeited in t...
	(b) The Committee may determine, in its discretion, whether, and the extent to which, (i) an Award will vest during a leave of absence, (ii) a reduction in service level (for example, from full-time to part-time employment) will cause a reduction, or ...
	(c) In the event of a Change in Control, the Committee may, in its sole discretion, and on such terms and conditions as it deems appropriate, take any one or more of the following actions with respect to any outstanding Award, which need not be unifor...
	(i) continuation or assumption of such Award by the Company (if it is the surviving corporation) or by the successor or surviving entity or its parent;
	(ii) substitution or replacement of such Award by the successor or surviving entity or its parent with cash, securities, rights or other property to be paid or issued, as the case may be, by the successor or surviving entity (or a parent or subsidiary...
	(iii) acceleration of the vesting of such Award (or any substituted or replacement award) and the lapse of any restrictions thereon and, in the case of an Option or SAR Award, acceleration of the right to exercise such Award (or substitute or replacem...
	(iv)  in the case of a Performance Award, determination of the level of attainment of the applicable performance condition(s); and
	(v) cancellation of such Award in exchange for a payment, such payment to be made in cash, securities, rights and/or other property, as determined by the Committee in its sole discretion, which payment shall be equal to the Fair Market Value of the Sh...


	Section 13. General Provisions Applicable to Awards.
	(a) Awards shall be granted for such cash or other consideration, if any, as the Committee determines; provided that in no event shall Awards be issued for less than such minimal consideration as may be required by applicable law.
	(b) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted under any other plan of the Company.  Awards granted in addition to or in tandem with other Awards, or...
	(c) Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or settlement of an Award may be made in the form of cash, Shares, tokens or cryptocurrency, other Awards, other property, net settlement, o...
	(d) Except as may be permitted by the Committee or as specifically provided in an Award Agreement,

	(e) A Participant may designate a Beneficiary or change a previous Beneficiary designation only at such times as prescribed by the Committee, in its sole discretion, and only by using forms and following procedures approved or accepted by the Committe...
	(f) All certificates, if any, for Shares and/or other securities delivered under the Plan pursuant to any Award or the exercise or settlement thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisa...
	(g) The Company will not be obligated to deliver any Shares under the Plan or remove restrictions from Shares previously delivered under the Plan until (i) all conditions to the settlement or exercise of the Award have been met to the Committee’s sati...
	(h) The Committee may impose restrictions on any Award with respect to non-competition, non-solicitation, confidentiality and other restrictive covenants, or requirements to comply with minimum share ownership requirements, as it deems necessary or ap...

	Section 14. Amendments and Terminations.
	(a) Amendment or Termination of the Plan.  Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award Agreement or in the Plan, the Board may amend, alter, suspend, discontinue or terminate the Plan or any po...
	(b) Dissolution or Liquidation.  In the event of the dissolution or liquidation of the Company, each Award shall terminate immediately prior to the consummation of such action, unless otherwise determined by the Committee.
	(c) Terms of Awards.  The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate any Award theretofore granted (including by substituting another Award of the same or a different type...
	(d) No Repricing.  The Committee may not, without shareholder approval, seek to effect any re-pricing of any previously granted “underwater” Option, SAR or similar Award by: (i) amending or modifying the terms of the Option, SAR or similar Award to lo...

	Section 15. Miscellaneous.
	(a) No Employee, Consultant, non-employee Director, Participant, or other Person shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity of treatment of employees, Participants or holders or Beneficiaries...
	(b) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue to provide services to, the Company or any Affiliate.  Further, the Company or any applicable Affiliate may at any time ...
	(c) No payment pursuant to the Plan shall be taken into account in determining any benefits under any severance, pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate, except to th...
	(d) Nothing contained in the Plan shall prevent the Company or any Affiliate from adopting or continuing in effect other or additional compensation arrangements, including the grant of options and other stock-based awards, and such arrangements may be...
	(e) The Company shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or from any compensation or other amount owing to a Participant the amount (in cash, Shares, other Awards, other property, net s...
	(f) If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction, or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by ...
	(g) Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company and a Participant or any other Person.  To the extent that any Person acquires a right to re...
	(h) No fractional Shares shall be issued or delivered pursuant to the Plan or any Award. Cash, tokens or cryptocurrency or other securities shall be paid or transferred in lieu the transfer or issuance of any fractional Shares.
	(i) Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the United States, or both, on such terms and conditions different from those applicable to Awards to Participants who are employed...

	Section 16. Effective Date of the Plan.  The Plan shall be effective as of the Effective Date.
	Section 17. Term of the Plan.  No Award shall be granted under the Plan after the earliest to occur of

	Section 18. Cancellation or “Clawback” of Awards.
	(a) The Committee may specify in an Award Agreement that a Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in a...
	(b) Any Awards granted under the Plan (including any payments made in respect of Awards) shall be subject to any clawback or recoupment arrangements or policies the Company has in place from time to time, and the Committee may, to the extent permitted...

	Section 19. Section 409A.  With respect to Awards subject to Section 409A, the Plan is intended to comply with the requirements of Section 409A, and the provisions of the Plan and any Award Agreement shall be interpreted in a manner that satisfies the...
	Section 20. Successors and Assigns.  The terms of the Plan shall be binding upon and inure to the benefit of the Company and any successor entity, including any successor entity contemplated by ‎Section 12(c).
	Section 21. Data Protection.  In connection with the Plan, the Company may need to process personal data provided by the Participant to the Company any Affiliate, third-party service providers or others acting on the Company’s behalf. Examples of such...
	(a) administering and maintaining Participant records;
	(b) providing the services described in the Plan;
	(c) providing information to future purchasers or merger partners of the Company or any Affiliate, or the business in which such Participant works; and
	(d) responding to public authorities, court orders, legal investigations and complying with the law, as applicable.

	Section 22. Governing Law.  The Plan and each Award Agreement shall be governed by the laws of the State of Delaware, without application of the conflicts of law principles thereof.

	O Project Senna - Employee Stock Purchase Plan [Final].pdf
	(a) “Business Combination” means the transactions contemplated by that certain Business Combination Agreement, dated as of October 27, 2025, by and among Securitize, Inc., the Company, Cantor Equity Partners II, Inc., Pinecrest Merger Sub, and Senna M...
	(b) “Effective Date” means the date on which the Business Combination is consummated.
	(a) Number of Shares. Subject to any adjustment in accordance with Section 17, the maximum number of Shares authorized for the issuance under the Plan shall be equal to [•] Shares.
	(b) Over-subscribed Offerings. The number of Shares which a Participant may purchase in an Offering under the Plan may be reduced if the Offering is over-subscribed. No option granted under the Plan shall permit a Participant to purchase Shares which,...
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	Article 1  Certain Definitions
	(b) For the purposes of this Agreement:

	Article 2  Services By Indemnitee
	Section 2.01 .  Services By Indemnitee.  Indemnitee hereby agrees to serve or continue to serve, at the will of the Company, as a director, officer or key employee of the Company, for so long as Indemnitee is duly elected or appointed or until Indemni...

	Article 3  Indemnification
	Section 3.01 . (a) Indemnity in Third-Party Proceedings. The Company will indemnify Indemnitee in accordance with the provisions of this Section 3.01(a) if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding, othe...
	Section 3.02 . Exclusions.  Notwithstanding any provision of this Agreement the Company shall not be obligated under this Agreement to make any indemnity in connection with any Proceeding (or any part of any Proceeding):
	(a) for which payment has actually been made to or on behalf of Indemnitee under any statute, insurance policy, indemnity provision, vote or otherwise, except with respect to any excess beyond the amount paid;
	(b) for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the Exchange Act or similar provisions of state statutory law or common law;
	(c) for any reimbursement of the Company by Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits realized by Indemnitee from the sale of securities of the Company, as required in each case under the Exchange ...
	(d) for any Proceeding initiated by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or its directors, officers, employees, agents or other indemnitees, unless (x) the Board authorized th...
	(e) if prohibited by applicable law.


	Article 4  Advancement Of Expenses; Defense of Claims
	Section 4.01 .  Advances.  Notwithstanding any provision of this Agreement to the contrary, the Company shall advance any Expenses actually and reasonably incurred by Indemnitee in connection with any Proceeding within thirty (30)  days after the rece...
	Section 4.02 .  Repayment of Advances or Other Expenses.  Indemnitee agrees that Indemnitee shall reimburse the Company for all Expenses advanced by the Company pursuant to ‎Section 4.01, in the event and only to the extent that it shall be determined...
	Section 4.03 .  Defense of Claims.  The Company will be entitled to participate in the Proceeding at its own expense.   The Company shall not settle any action, claim or Proceeding (in whole or in part) which would impose any Expense, judgment, fine, ...

	Article 5  Procedures For Notification of and Determination of Entitlement To Indemnification
	Section 5.01 .  Notification; Request For Indemnification.  (a) As soon as reasonably practicable after receipt by Indemnitee of written notice that he or she is a party to or a participant (as a witness or otherwise) in any Proceeding or of any other...
	Section 5.02 .  Determination of Entitlement.  (a) Where there has been a written request by Indemnitee for indemnification pursuant to ‎Section 5.01(b), then as soon as is reasonably practicable (but in any event not later than 60 days) after final d...
	Section 5.03 .  Presumptions and Burdens of Proof; Effect of Certain Proceedings.
	(b)  If the person, persons or entity empowered or selected under ‎Section 5.02 of this Agreement to determine whether Indemnitee is entitled to indemnification shall not have made a determination within the sixty (60) day period referred to in Sectio...
	(c) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of ...
	(d) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is in good faith reliance on the records or books of account of any Enterprise, including financial statements, or on in...
	(e) The knowledge and/or actions, or failure to act, of any other director, trustee, partner, managing member, fiduciary, officer, agent or employee of any Enterprise shall not be imputed to Indemnitee for purposes of determining any right to indemnif...


	Article 6  Remedies of Indemnitee
	Section 6.01 .  Adjudication or Arbitration.  (a) In the event of any dispute between Indemnitee and the Company hereunder as to entitlement to indemnification or advancement of Expenses (including where (i) a determination is made pursuant to ‎Sectio...
	(f) Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to indemnification under this Agreement shall be required to be made prior to the final disposition of the Proceeding, including any appeal therein.

	Article 7  Directors’ and Officers’ Liability Insurance
	Section 7.01 .  D&O Liability Insurance.  The Company shall obtain and maintain a policy or policies of insurance (“D&O Liability Insurance”) with reputable insurance companies providing liability insurance for directors and officers of the Company in...

	Article 8  Miscellaneous
	Section 8.01 .  Nonexclusivity of Rights.  The rights of indemnification, contribution and advancement of Expenses as provided by this Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled to under...
	Section 8.02 .  Insurance and Subrogation.   (a) Indemnitee shall be covered by the Company’s D&O Liability Insurance in accordance with its or their terms to the maximum extent of the coverage available for any director or officer under such policy o...
	(b) In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such righ...
	(c) The Company shall not be liable under this Agreement to make any payment of amounts otherwise indemnifiable (or for which advancement is provided) hereunder if and to the extent that Indemnitee has actually received such payment under any insuranc...
	Section 8.03   The Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee who is or was serving at the request of the Company as a director, officer, trustee, partner, managing member, fiduciary, board of directors’ committee me...
	Section 8.04 .  Contribution.  To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall...
	Section 8.05 .  Amendment.  This Agreement may not be modified or amended except by a written instrument executed by or on behalf of each of the parties hereto.  No amendment, alteration or repeal of this Agreement or of any provision hereof shall lim...
	Section 8.06 .  Waivers.  The observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) by the party entitled to enforce such term only by a writing signed by the pa...
	Section 8.07 .  Entire Agreement.  This Agreement and the documents referred to herein constitute the entire agreement between the parties hereto with respect to the matters covered hereby, and any other prior or contemporaneous oral or written unders...
	Section 8.08 .  Severability.  If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever:  (a) the validity, legality and enforceability of the remaining provisions of this Agreeme...
	Section 8.09 .  Notices.  All notices, requests, demands and other communications under this Agreement shall be in writing (which may be email or other electronic transmission including PDFs).  All such notices, requests and other communications shall...
	Section 8.10 .  Binding Effect.
	(b) This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors, assigns, including any direct or indirect successor by purchase, merger, consolidation or otherwise to all o...
	(c) The indemnification, contribution and advancement of Expenses provided by, or granted pursuant to this Agreement shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors, admin...

	Section 8.11 .  Governing Law.  This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules .
	Section 8.12 .  Consent To Jurisdiction.  Except with respect to any arbitration commenced by Indemnitee pursuant to ‎Section 6.01(a) of this Agreement, the Company and Indemnitee hereby irrevocably and unconditionally (i) agree that any action or pro...
	Section 8.13 .  Headings.  The Article and Section headings in this Agreement are for convenience of reference only, and shall not be deemed to alter or affect the meaning or interpretation of any provisions hereof .
	Section 8.14 .  Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original but all of which together shall constitute one and the same Agreement.  Only one such counterpa...
	Section 8.15 .  Use of Certain Terms.  As used in this Agreement, the words “herein,” “hereof,” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular paragraph, subparagraph, section, subsection...


	Q Project Senna - Registration Rights Agreement [Final Form].pdf
	RECITALS:
	Section 1. Certain Definitions
	Section 2. Registration Rights.
	2.1. Demand Registrations.
	(a)
	(ii) Subject to Section 2.1(c) and the provisions below with respect to the Minimum Threshold, following the expiration of any applicable lock-up  period (or other contractual limitation on the ability to sell shares), each Holder (or Holders)  shall ...
	(b)

	(ii) PubCo shall, as expeditiously as possible, but subject to Section 2.1(c), use its reasonable best efforts to (x) file or confidentially submit with the SEC (no later than (A) sixty (60) days from PubCo’s receipt of the applicable Demand Registrat...
	(c) Notwithstanding anything to the contrary in Section 2.1(a) or Section 2.1(b), the Shelf Underwriting and Demand Registration rights granted in Section 2.1(a) and Section 2.1(b) are subject to the following limitations: (i) PubCo shall not be requi...
	(d) No Demand Registration shall be deemed to have occurred for purposes of Section 2.1(b) (i) if the registration statement relating thereto (x) does not become effective, (y) is not maintained effective for a period of at least one hundred eighty (1...
	(e) Any Initiating Holder may withdraw or revoke a Demand Registration Request delivered by such Initiating Holder at any time prior to the effectiveness of such Demand Registration by giving written notice to PubCo of such withdrawal or revocation an...

	2.2. Piggyback Registrations.
	(a) If PubCo proposes or is required  to register any of its equity securities for its own account or for the account of any other shareholder under the Securities Act (other than pursuant to registrations on Form S-4 or Form S-8 or any similar succes...
	(b) Other than in connection with a Demand Registration or a Shelf Underwriting, at any time after giving a Piggyback Notice and prior to the effective date of the registration statement filed in connection with such registration, if PubCo shall deter...
	(c) Any Holder shall have the right to withdraw its request for inclusion of its Registrable Securities in any registration statement pursuant to this Section 2.2 by giving written notice to PubCo of its request to withdraw; provided, however, that su...

	2.3. Allocation of Securities Included in Registration Statement.
	(a) If any requested registration or offering made pursuant to Section 2.1 (including a Shelf Underwriting) involves an underwritten offering and the Manager of such offering shall advise PubCo in good faith that, in its view, the number of securities...
	(i) first, all Registrable Securities requested to be included in such underwritten offering by the Holders thereof (including pursuant to the exercise of piggyback rights pursuant to Section 2.2); provided, however, that if the number of such Registr...
	(ii) second, to the extent that the number of Registrable Securities to be included pursuant to clause (i) of this Section 2.3(a) is less than the Section 2.3(a) Sale Number, any securities that PubCo proposes to register for its own account, up to th...

	(b) If any registration or offering made pursuant to Section 2.2 involves an underwritten primary offering on behalf of PubCo and the Manager shall advise PubCo that, in its view, the number of securities requested to be included in such underwritten ...
	(i) first, all equity securities that PubCo proposes to register for its own account; and
	(ii) second, to the extent that the number of securities to be included pursuant to clause (i) of this Section 2.3(b) is less than the Section 2.3(b) Sale Number, the remaining Registrable Securities to be included in such underwritten offering shall ...

	(c) If any registration pursuant to Section 2.2 involves an underwritten offering that was initially requested by any Person(s) (other than a Holder) to whom PubCo has granted registration rights which are not inconsistent with the rights granted in, ...
	(i) first, the shares requested to be included in such underwritten offering shall be allocated on a pro rata basis among such Person(s) requesting the registration and all Holders requesting that Registrable Securities be included in such underwritte...
	(ii) second, to the extent that the number of securities to be included pursuant to clause (i) of this Section 2.3(c) is less than the Section 2.3(c) Sale Number, the remaining securities to be included in such underwritten offering shall be allocated...

	(d) If, as a result of the proration provisions set forth in clauses (a), (b) or (c) of this Section 2.3, any Holder shall not be entitled to include all Registrable Securities in an underwritten offering that such Holder has requested be included, su...

	2.4. Registration Procedures
	(a) prepare and file all filings with the SEC and FINRA as soon as practicable required for the consummation of the offering, including preparing and filing with the SEC a registration statement on an appropriate registration form of the SEC for the d...
	(b) (i) prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection therewith and such free writing prospectuses and Exchange Act reports as may be necessary to keep such registrat...
	(c) furnish, without charge, to each Participating Holder and each underwriter, if any, of the securities covered by such registration statement such number of copies of such registration statement, each amendment and supplement thereto (in each case ...
	(d) use its reasonable best efforts to register or qualify the Registrable Securities covered by such registration statement under such other securities or state “blue sky” laws of such jurisdictions as any sellers of Registrable Securities or any man...
	(e) promptly notify each Participating Holder and each managing underwriter, if any: (i) when the registration statement, any pre-effective amendment, the prospectus or any prospectus supplement related thereto, any post-effective amendment to the reg...
	(f) comply (and continue to comply) with all applicable rules and regulations of the SEC (including maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e)) and internal control over financial reporting (as defined in...
	(g) (i) (A) use its reasonable best efforts to cause all such Registrable Securities covered by such registration statement to be listed on the principal securities exchange on which similar securities issued by PubCo are then listed, if the listing o...
	(h) cause its senior management, officers and employees to participate in, and to otherwise facilitate and cooperate with the preparation of the registration statement and prospectus and any amendments or supplements thereto (including participating i...
	(i) provide and cause to be maintained a transfer agent and registrar for all such Registrable Securities covered by such registration statement not later than the effective date of such registration statement and, in the case of any secondary equity ...
	(j) enter into such customary agreements (including, if applicable, an underwriting agreement) and take such other actions as the Initiating Holder or the Majority Participating Holders or the underwriters shall reasonably request in order to expedite...
	(k) use its reasonable best efforts (i) to obtain opinions from PubCo’s counsel, including local and/or regulatory counsel, and a “comfort” letter and updates thereof from the independent public accountants who have certified the financial statements ...
	(l) deliver promptly to counsel for the Majority Participating Holders and to each managing underwriter, if any, copies of all correspondence between the SEC and PubCo, its counsel or auditors and all memoranda relating to discussions with the SEC or ...
	(m) use its reasonable best efforts to prevent the issuance or obtain the prompt withdrawal of any order suspending the effectiveness of the registration statement, or the prompt lifting of any suspension of the qualification of any of the Registrable...
	(n) provide a CUSIP number for all Registrable Securities, not later than the effective date of the registration statement;
	(o) use its reasonable best efforts to make available its senior management for participation in “road shows” and other marketing efforts and otherwise provide reasonable assistance to the underwriters (taking into account PubCo’s reasonable business ...
	(p) promptly prior to the filing of any document which is to be incorporated by reference into the registration statement or the prospectus (after the initial filing or confidential submission of such registration statement), and prior to the filing o...
	(q) furnish to counsel for the Majority Participating Holders and to each managing underwriter, without charge, upon request, at least one conformed copy of the registration statement and any post-effective amendments or supplements thereto, including...
	(r) cooperate with the Participating Holders and the managing underwriter, if any, to facilitate the timely preparation and delivery of certificates not bearing any restrictive legends representing the Registrable Securities to be sold, and cause such...
	(s) include in any prospectus or prospectus supplement if requested by any managing underwriter updated financial or business information for PubCo’s most recent period or current quarterly period (including estimated results or ranges of results) if ...
	(t) take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, however, that to the extent that any prohibition is applicable to PubCo, PubCo will use its reasonable best efforts to make any such prohibition inappli...
	(u) use its reasonable best efforts to cause the Registrable Securities covered by the applicable registration statement to be registered with or approved by such other governmental agencies or authorities as may be necessary to enable the Participati...
	(v) take all such other commercially reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of such Registrable Securities;
	(w) take all reasonable action to ensure that any free writing prospectus utilized in connection with any registration covered by Section 2.1 or 2.2 complies in all material respects with the Securities Act, is filed in accordance with the Securities ...
	(x) in connection with any underwritten offering, if at any time the information conveyed to a purchaser at the time of sale includes any untrue statement of a material fact or omits to state any material fact necessary in order to make the statements...
	(y) to the extent required by the rules and regulations of FINRA, retain a Qualified Independent Underwriter acceptable to the managing underwriter; and
	(z) use reasonable best efforts, in good faith,to cooperate with the managing underwriters, Participating Holders, any indemnitee of PubCo and their respective counsel in connection with the preparation and filing of any applications, notices, registr...

	2.5. Registration Expenses.
	(a) PubCo shall pay all Expenses with respect to any registration or offering of Registrable Securities pursuant to Section 2, whether or not a registration statement becomes effective or the offering is consummated.
	(b) Notwithstanding the foregoing, (x) the provisions of this Section 2.5 shall be deemed amended to the extent necessary to cause these expense provisions to comply with state “blue sky” laws of each state in which the offering is made and (y) in con...

	2.6. Certain Limitations on Registration Rights
	2.7. Limitations on Sale or Distribution of Other Securities
	(a) Each Holder that is a director or officer of PubCo agrees, to the extent requested by the Manager of any underwritten public offering pursuant to a registration or offering effected pursuant to Section 2.1 (including any Shelf Underwriting pursuan...
	(b) PubCo hereby agrees that, in connection with an offering pursuant to Section 2.1 (including any Shelf Underwriting pursuant to Section 2.1(e)) or 2.2, PubCo shall not sell, transfer, or otherwise dispose of, any Common Stock or Common Stock Equiva...

	2.8. No Required Sale
	Procedures
	2.9. Indemnification.
	(a) In the event of any registration or offer and sale of any securities of PubCo under the Securities Act pursuant to this Section 2, PubCo will (without limitation as to time), and hereby agrees to, and hereby does, indemnify and hold harmless, to t...
	(b) Each Participating Holder (and, if PubCo requires as a condition to including any Registrable Securities in any registration statement filed in accordance with Section 2.1 or 2.2, any underwriter and Qualified Independent Underwriter, if any) shal...
	(c) Indemnification similar to that specified in the preceding paragraphs (a) and (b) of this Section 2.9 (with appropriate modifications) shall be given by PubCo and each Participating Holder with respect to any required registration or other qualifi...
	(d) Any Person entitled to indemnification under this Agreement shall notify promptly the indemnifying party in writing of the commencement of any action or proceeding with respect to which a claim for indemnification may be made pursuant to this Sect...
	(e) If for any reason the foregoing indemnity is unavailable, unenforceable or is insufficient to hold harmless an indemnified party under Sections 2.9(a), (b) or (c), then each applicable indemnifying party shall contribute to the amount paid or paya...
	(f) The indemnity and contribution agreements contained herein shall be in addition to any other rights to indemnification or contribution which any indemnified party may have pursuant to law or contract and shall remain operative and in full force an...
	(g) The indemnification and contribution required by this Section 2.9 shall be made by periodic payments of the amount thereof during the course of the investigation or defense, as and when bills are received or expense, loss, damage or liability is i...

	2.10. No Inconsistent Agreements

	Section 3. Underwritten Offerings.
	3.1. Requested Underwritten Offerings
	3.2. Piggyback Underwritten Offerings

	Section 4. General.
	4.1. Adjustments Affecting Registrable Securities
	4.2. Rule 144
	. PubCo covenants that (i) so long as it remains subject to the reporting provisions of the Exchange Act, it will timely file the reports required to be filed by it under the Securities Act or the Exchange Act (including, but not limited to, the repor...
	4.3. Nominees for Beneficial Owners
	4.4. Amendments and Waivers
	4.5. Notices
	4.6. Successors and Assigns; Third-Party Beneficiaries
	4.7. Termination.
	(a) The obligations of PubCo and a Holder under this Agreement, in each case solely with respect to such Holder, will terminate upon the earlier of:
	(i) the date on which such Holder no longer holds any Registrable Securities; or
	(ii) for any Holder other than the Sponsor, the later of (A) the date on which such Holder no longer beneficially owns at least 1% of the then outstanding Common Stock or Common Stock Equivalents, and such Holder (notwithstanding any beneficial owners...

	(b) This Agreement shall terminate on the date that is ten (10) years from date hereof.
	(c) Notwithstanding clauses (a) and (b) above, Section 2.5, Section 2.9, Section 4.9 and Section 4.13 shall survive termination of this Agreement.

	4.8. Entire Agreement
	4.9. Governing Law; Jurisdiction; Waiver of Jury Trial.
	(a) This Agreement will be governed by, and construed in accordance with, the laws of the State of New York, without giving effect to the principles of conflict of laws thereof.
	(b) Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement may be brought against any of the parties in the United States District Court for the Southern District...

	4.10. Interpretation; Construction.
	(a) The table of contents and headings in this Agreement are for convenience of reference only, do not constitute part of this Agreement and shall not be deemed to limit or otherwise affect any of the provisions hereof. Where a reference in this Agree...
	(b) The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presu...

	4.11. Counterparts
	4.12. Severability
	4.13. Specific Enforcement
	4.14. Further Assurances
	4.15. Confidentiality
	4.16. Opt-Out Requests
	4.17. Original Registration Rights Agreement

	JOINDER AGREEMENT
	Section 1. Party to the Agreement. By execution of this Joinder Agreement, as of the date hereof the New Holder is hereby made a party to the Agreement as a Holder. The New Holder hereby agrees to become a party to the Agreement and to be bound by, an...
	Section 2. Defined Terms. Capitalized terms used but not defined herein shall have the meanings set forth in the Agreement unless otherwise noted.
	Section 3. Representations and Warranties of the New Holder.
	3.1. Authorization. The New Holder has all requisite power and authority and has taken all action necessary in order to duly and validly approve the New Holder’s execution and delivery of, and performance of its obligations under, this Joinder Agreeme...
	3.2. No Conflict. The New Holder is not under any obligation or restriction, nor shall it assume any such obligation or restriction, that does or would materially interfere or conflict with the performance of its obligations under this Joinder Agreement.

	Section 4. Further Assurances. The parties agree to execute and deliver any further instruments or perform any acts which are or may become necessary to effectuate the purposes of this Joinder Agreement.
	Section 5. Governing Law. This Joinder Agreement will be governed by, and construed in accordance with, the laws of the State of New York, without giving effect to the principles of conflict of laws thereof.
	Section 6. Counterparts. This Joinder Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same amendatory instrument.
	Section 7. Entire Agreement. This Joinder Agreement and the Agreement contain the entire understanding, whether oral or written, of the parties hereto with respect to the matters covered hereby. Any amendment or change in this Joinder Agreement shall ...




