NEW MAJORITY CAPITAL MANAGEMENT LLC

SUBSCRIPTION AGREEMENT
(PREFERRED UNITS AND COMMON UNITS SERIES 2)

THE SECURITIES (AS DEFINED HEREIN) HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE
OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON THE
TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN.

THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND
SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE
LOSS OF THEIR ENTIRE INVESTMENT.

New Majority Capital Management LL.C
225 Dyer Street, Providence, RI 02903

Attention: Kris Schumacher and Havell Rodrigues, the Managing Members

Ladies and Gentlemen:

Pursuant to this Subscription Agreement (as amended, waived, supplemented or
otherwise modified from time to time, this “Subscription Agreement” of this “Agreement”), the
undersigned desires to subscribe for and purchase from New Majority Capital LLC, a limited
liability company organized under the laws of Delaware )the “Company”), up to 1,070 of the
Company’s Preferred Units at a price per Unit equal at $1,000, for an aggregate purchase price
of (the “Purchase Price”). The

purchase and sale of the Securities shall be consummated on the terms and conditions set forth in
this Subscription Agreement and in the Amended and Restated Limited Liability Company
Agreement of the Company, by and among the Company, the Managing Members and the Members
named therein (as amended, waived, supplemented or otherwise modified from time to time, the
“LLC Agreement”). Capitalized terms used but not otherwise defined herein shall have the
respective meanings ascribed thereto in the LLC Agreement.

The undersigned further understands that the subscription for the Securities hereunder is
being made without registration of the Securities under the Securities Act of 1933, as amended (the
“Securities Act”), or any securities law of any state of the United States or of any other jurisdiction.

L Subscription. Subject to the terms and conditions hereof and the provisions of the LLC
Agreement, the undersigned hereby irrevocably subscribes for the Securities for the Purchase Price,
which is payable as described in Section 4 hereof. In order to purchase the Securities at the Closing
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9 Legend. Any certificates from time (o time representing the Securities sold pursuant (o this
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the State of i choice or conflict of law provision or rule (whether of the State of

et of law provision or rule (whether o
on of laws of any jurisdiction Delaware or any other jurisdiction) that would eause the application of laws of any jurisdiction

than those of the State of Delawa

or conflict
that " jurisdiction) that would cause the applic

Dela

jon and other headings contuined in this 15, Scction_and Other Headings The section and other headings contained in this 15, Section and Other Headings. The section and other
ement are for refercnce purposes only and shall not affect the meaning or Subscription Ag rence

recment are for reference purposes only and shall ot aff
erpretation of this Subscription Agreement

interpretation of this Subscription Agreement his Subseription Agreement.
16 Counterparts. This Subscription Agreement may be executed in any number of Subscription Agreement may be executed in any number
erparts, cach of which when s ered shall be dee
which together shall be deemed to me agreement.

ccuted and delivered shall be deemed to be an original and
nd the sam

All notices and other communications provided for herein shall be in writing and Il notices and other communications provided for herein shall be in writing and mmunications provided for herein shall be in writing and
rsonally or iven il delivered personally or sent by registered or certified

ven if delivered personally istered or certified ¥
Jllowing addre ail, ipL xequested, postage prepaid to the following addresses (or such other address a

eipt reques
either party party shall hay ¥ notice in writing to the other): ther party shall have specified by nc

If to the Company or the e Capital Management LLC

o Kris Schumacher and Havell Rodrigues, the Managing A ol
Members

225 Dyer Street, Providence, RI 02903 225 Dyer Stree

the Managing

New Majority Capital Mana c If to the Company or the
Kiis Schumacher and Havell R Managing Members:

Managing Members:




newmajoritycapital.com
Attention:  Kris Schum:
Managing Members

RPCK Rastegar Panchal LLP

60 East 42* Street, Suite 2410

New York, NY 1016

E-mail: chintan@rpek.com/joshua.tcitelbaum@rpck com
Attention: Chintan ichal, Esq. and Joshua Teitelbaum

18, Binding Effect. The provisions of this Subscription A; ipon and

the parties heroto and their respective heirs, legal representafives, successors

All representations, warranties and covenunts contained in this Subscription
Agreement shall survive (i) the acceptance of the subscription by the Company and th

ii) changes in the transactions, documents and instruments, including the LLC A,

are not material or which are to the benefit of the undersigned and (3if) the d

20 Notification of Changes. The und
 upon the pecurmence of any event prior to the

pursuant o this Subsc nent which would presentation, warranty

covenant of the undersigned

21 Severability. If any term or pre
on, such invalidity, illega

mail
havell @newmajoritycay
Auention: Kris Schumache
Managing Members

with a copy, which shall not RPCK Rastegar Panchal LLP
comstitute notice, 1 One Grand Central Place

60 East 42 Street, Suite 2410

New York, NY 10165

E-mail: chintan@rpck.com/joshua teitelbaum @ rpcl

P
Attention: Chintan Panchal, Esq. hua Teitelbaum

efit of the parties h

al. All representation anties and covenants c ed in this Subscription
hall survive (i) the accept: the subs

ments and i

benefit of the us

Notification of Changes. The undersigned hereby covenants and ag

upon the occur 1y event prior 1o the closi
o this Subscription Agrecment which would ca

bility, 1[ any term
y jurisdiction, such invalidit or unenforceability shall not affect any other term or
provision of this Agreement or invalidate unenforceable such any

other jurisdiction.

ATURE PAGES FOLLOW]

kris@newmajoritycapital.com,

with a copy, which shall not RPCK Ra
constitute notice, o: One Grand Central Plce
. Suite 2410

18, Binding Effect, The provisions of this Subseription Agrecment shall be binding u
acerue to the benefit of the parties hereto and their respective heirs, legal representatives,
and assigns

19, Survival All repre ontained in this Subscription
Company and the Closi

0. Notification of Changes. The under
Company upon the occurrence of any
pursuant 1o this Subscription Agrees

covenant of the undersi

v. IFany term ar provision of this Agreement is invalid, ill
. such invalidity, illegality or unenforceability shall not affect any other term o
ment or invalidate or render unenforceable such term 1 in any
other jurisdiction,

VATURE PAGES FOLLOW]




EXHIBIT A EXHIBIT A EXHIBIT A

JOINDER AGREEMENT JOINDER AGREEMENT JOINDER AGREEMENT

See Aract tached)




any ent, d 1y
192022, as amended from time to time (the "L} ), among Havell Rodrigues
(“HR"), Kris Schumacher (“KS” together with HR. the “Managing Members”) and New
Majority Capital Management LLC, a company organired under the laws of Delaware (the
"Company”). Pursuant to and in accordance with Section 401 of the LLC Agreement, th

hercby eviewed a complete copy of the LLC
ment and agrees that uj ome &

i

a]

in: t d shall be deemed, and
y admitted as, a Member for all purposes thereof and entitled to all the ri
d shall hold the status of Member

ights incidental

ion shall have the mea ascribed

NEW MAJORITY CAPITAL MANAGEMENT LLC

ference is be

iended from time 1o time (the

Schumacher (“KS™ together with HR.

pital Management LLC, a compa

Pursuant to and in accordan

undersigned hereby acknowledges that it has recei
nt and ag at upon execution of this Joinder Agreement, such Pe

party to the LLC Agreement and shall be fully bot and subject (o, all of the ca
and conditions of the LLC Ag as thou al p
is hereby admitted as, a Member for all purpos
thereto, and shall hold the status of Member.

¢ thereto and shall be deemed, and
thereof and entitled to all the rights incidental

Capitalized terms used herein without definition shall have the meani

cribed
thereto in the LLC /

TURE PAGE FOLLOWS|

"APITAL MANAGEMENT LLC
MENT

imited Liability Com ment, dated May
19 2022, as amended from time to time (the "LLC Agreement"), avell Rodrigues
(“HR"), Kris Schumacher (“KS” together with HR, the “Managin
Majority Capital Management LLC. a company organized under the laws of Delaware (the

"Company”). Pursuant to and in accordance with Section 4.01 of the LLC A
d

that it has received and reviewed a comple
ees that upon execution of this Joinder Agreement, such Person shall bec
Agreement and shall be fully bound by, and subject to, all of the covenants, terms,
and conditions of the LLC ment as though an original party thereto and shall be deemed, and
is hereby admitted as. a Member for all purposes thereof and entitled to all the rights incidental
thereto, and shall hold the status of Member,

Capitalized terms used herein without definition shall have the meanings ascribed
thereto in the LI

[SIGNATURE PAGE FOLLOWS]




LLEBs 1 ER

Read and Approved (For IRA Use Only):

By:

SUBSCRIBER:

 Tnvestor Scguatune

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X ] Not Accredited

SIGNATURE PAGE

TO

SUBSCRIPTION AGREEMENT



