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INDEPENDENT ACCOUNTANTS  REVIEW REPORT

 
To the Board of Directors of 
Racing Prodigy, Inc. 
Saint Johns, Florida 

We have reviewed the accompanying financial statements of Racing Prodigy, Inc. 
comprises the balance sheets as of December 31, 2024, and December 31, 2023, and the related statements of 

2023, and the related notes to the financial statements. A review includes primarily applying analytical procedures 

scope than an audit, the objective of which is the e
a whole. Accordingly, we do not express such an opinion. 

 

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America; this includes the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error. 

Accountant s Responsibility 

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review 
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require 
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any 

accounting principles generally accepted in the United States of America.  We believe that the results of our 
procedures provide a reasonable basis for our conclusion.  
 
We are required to be independent of the Company and to meet our other ethical responsibilities, in accordance 
with the relevant ethical requirements related to our reviews.  
 

Account  

Based on our reviews

United States of America. 

Going Concern  

As discussed in Note 12, certain conditions indicate that the Company may be unable to continue as a going 
concern.  The accompanying financial statements do not include any adjustments that might be necessary should 
the Company be unable to continue as a going concern. 

July 23, 2025 
Los Angeles, California 
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As of December 31, 2024 2023
(USD )
ASSETS
Current Assets:

Cash 8,419$                  13,509$              
Accounts Receivable -                         928                     
Prepaids and Other Current Assets 103,638                1,487                  

Total Current Assets 112,057                15,924                

Property and Equipment, net 100,007                5,395                  
Intangible Assets 80,000                  110,000              
Security Deposit 309,625                -                      
Total Assets 601,689$              131,319$           

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities:

Accounts Payable 9,668$                  3,957$                
Credit Cards 1,662                    687                     
Current Portion of Convertible Notes 500,000                -                      
Accrued Interest 74,671                  49,329                
Deferred Revenue 100,000                -                      
Other Current Liabilities 420                        -                      

Total Current Liabilities 686,421                53,973                

Simple Agreement for Future Equity 5,438,525             652,050              
Related Party Loans, net of current portion 155,000                405,000              
Convertible note, net of current portion -                         500,000              
Total Liabilities 6,279,946             1,611,023          

STOCKHOLDERS' DEFICIT

Common Stock ($0.0001 par value, 10,000,000 shares authorized. As 
of December 31, 2024, and 2023, 5,000,000 shares of common stock 
have been issued and were outstanding. 500                        500                     
Additional Paid in Capital 221,280                117,024              
Accumulated Deficit (5,900,037)           (1,597,228)         
Total Stockholders' Deficit (5,678,257)           (1,479,704)         
Total Liabilities and Stockholders' Deficit 601,689$              131,319$           

See accompanying notes to financial statements.
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1. NATURE OF OPERATION 

Racing Prodigy, Inc. was incorporated on May 4, 2022, in the state of Delaware. The financial statements of 
Racing Prodigy, Inc. 

headquarters are located in Saint Johns, Florida. 
  

-based sports, entertainment, and media company that bridges sim racing esports 
and real world motorsports through its e2Real  pathway. They operate the Prodigy Racing League (PRL), where 
sim racers compete for Prodigy Passes that grant access to Prodigy Week tryouts, leading to real-world racing 
series and paid professional driving contracts.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

statements. The accounting policies conform to accounting principles generally accepted in the United States of 
 

 
Basis of Presentation 
The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with 
US GAAP and the Company has adopted the calendar year as its basis of reporting.
 
Use of Estimates 
The preparation of financial statements in conformity with US GAAP requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and 
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates. 
 
Cash  
Cash includes all cash in banks. As of December 31, 2024 and 2023 did not exceed FDIC 
insured limits.  
 
Accounts Receivable 
Accounts receivable are stated at the amount expected to be collected, net of any allowance for expected credit 
losses. The Company adopted ASU 2016-13, Financial Instruments  Credit Losses (ASC 326), effective January 
1, 2023, using the modified retrospective approach. The adoption did not have a material impact on the 

 
 

transaction timing differences with payment processors and are generally short-term in nature (typically settled 
within a few days). 
 
Management evaluates expected credit losses based on historical loss experience, current conditions, and 
reasonable and supportable forecasts. Due to the immaterial nature of receivables and historical collection 
experience, the Company determined that no allowance for expected credit losses was necessary as of December 
31, 2024 and 2023. 
 
Property and Equipment
Property and equipment are stated at cost. Expenditures for additions, major renewals and betterments are 
capitalized, and expenditures for maintenance and repairs are charged against income as incurred. When property 
and equipment are retired or otherwise disposed of, the related cost and accumulated depreciation are removed 
from the accounts, and any resulting gain or loss is reflected in statements of operations. 
 
Depreciation and amortization of property and equipment are computed using the straight-line method over the 
estimated useful lives of the respective assets. Leasehold improvements are amortized on a straight-line basis 
over either the useful life of the improvement or the remainder of the related lease term, whichever is shorter. 
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Estimated useful lives for property and equipment are as follows: 

 
 
Intangible Assets 

The Company recognizes intangible assets in accordance with ASC 350, including non-competition agreements 
arising from business acquisitions. In August 2022, the Company entered into an agreement to acquire certain 
assets of Racing Prodigy, LLC and agreed to pay a $150,000 fee to the former managing member for consulting 
services and a five-year non-competition agreement. This fee has been recorded as an intangible asset and is 
being amortized on a straight-line basis over the five-year term of the agreement. The unamortized balance of 
the non-compete asset was $80,000, $110,000 as of December 31, 2024, December 31, 2023, respectively. 
 
Revenue Recognition 
The Company recognizes revenue when it transfers promised goods or services to customers in an amount that 
reflects the consideration to which the Company expects to be entitled to in exchange for those goods or services. 
In determining when and how revenue is to be recognized from contracts with customers, the Company performs 

Revenue from Contracts 
with Customers: (1) identification of contract with customers, (2) determination of performance obligations, (3) 
measurement of the transaction price, (4) allocation of transaction price to the performance obligations, and (5) 
recognition of revenue when or as the company satisfies each performance obligation. 
 
The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers, which 
outlines a five-step framework to determine the timing and amount of revenue recognition. Revenue is recognized 
when control of promised goods or services is transferred to the customer in an amount that reflects the 
consideration the Company expects to receive in exchange. 
  
Revenue is derived primarily from the following sources: 
  
Sponsorship Revenue: The Company enters into sponsorship agreements with third parties that provide 
promotional benefits such as brand placement, digital media exposure, and event access. Revenue from 
sponsorships is recognized over time as performance obligations are satisfied throughout the duration of the 
sponsorship period, typically based on time elapsed or delivery milestones defined in the contract. 
  
Membership and Entry Fees: Membership revenue is recognized over the term of the membership agreement, 
generally ratably over time, as the Company provides access to member benefits, training content, and platform 
features. Entry fee revenue is recognized at a point in time, when the member participates in a qualifying event 
or competition, which represents fulfillment of the related performance obligation. 
  
Contract Liabilities 
Payments received in advance of performance are recorded as deferred revenue. As of December 31, 2024 and 
2023, the Company had deferred revenue of $100,000 and $0, respectively. This primarily relates to sponsorship 
revenue received in advance of the related service period. 
  
Significant Judgments 
For sponsorship arrangements with multiple deliverables, the Company exercises judgment in assessing the 
number of distinct performance obligations and allocating the transaction price using standalone selling prices. 
For time-based arrangements, revenue is recognized on a straight-line basis unless evidence suggests another 
method better represents the pattern of benefit transfer. 
  
Disaggregation of Revenue:
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Income Taxes
The Company is taxed as a C corporation for income tax purposes. The Company accounts for income taxes under 
the liability method, and deferred tax assets and liabilities are recognized for the future tax consequences 
attributable to differences between the financial statement carrying values of existing assets and liabilities and 
their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for 
the year in which those temporary differences are expected to be recovered or settled. A valuation allowance is 
provided on deferred tax assets if it is determined that it is more likely than not that the deferred tax asset will 
not be realized. The Company records interest, net of any applicable related income tax benefit, on potential 
income tax contingencies as a component of income tax expense. The Company records tax positions taken or 
expected to be taken in a tax return based upon the amount that is more likely than not to be realized or paid, 
including in connection with the resolution of any related appeals or other legal processes. Accordingly, the 
Company recognizes liabilities for certain unrecognized tax benefits based on the amounts that are more likely 
than not to be settled with the relevant taxing authority. The Company recognizes interest and/or penalties 
related to unrecognized tax benefits as a component of income tax expense. 
 
Stock-Based Compensation 
The Company accounts for stock-based compensation to both employees and non-employees in accordance with 
ASC 718, Compensation - Stock Compensation.  Under the fair value recognition provisions of ASC 718, stock-
based compensation cost is measured at the grant date based on the fair value of the award and is recognized 
as expense ratably over the requisite service period, which is generally the option vesting period.  The Company 
uses the Black-Scholes option pricing model to determine the fair value of stock options. 
 
 
Fair Value of Financial Instruments 

as cash, accounts receivable, accounts payable, and accrued expenses) approximates fair value due to the short-
term nature of such instruments. 
 
The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable 
inputs used in valuation techniques. These levels, in order of highest to lowest priority, are described below: 

Level 1  Quoted prices (unadjusted) in active markets that are accessible at the measurement date for 
identical assets or liabilities. 
 
Level 2  Observable prices that are based on inputs not quoted on active markets but corroborated by 
market data.
 
Level 3  
assumptions made by other market participants. These valuations require significant judgment. 

 

are short-term in nature and their carrying amounts approximate fair value. 
  
The Company does not hold any financial assets or liabilities measured at fair value on a recurring basis. 
Accordingly, no assets or liabilities are classified within Level 1, 2, or 3 of the fair value hierarchy as of December 
31, 2024 or 2023.
 
Advertising & Promotional Costs 
Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years 
ended December 31, 2024, and December 31, 2023, amounted to $1,088,041 and $357,042, which is included 
in sales and marketing expenses. 
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Promissory Notes and Term Loans 
Promissory notes and term loans are initially recognized at the principal amount received, net of any debt issuance 
costs. Interest expense is recognized using the effective interest method. The Company evaluates debt for 
modifications or extinguishments and derecognizes the liability when legally released from the obligation. 
 
Convertible Notes  
Convertible notes are accounted for in accordance with ASC 470 and ASC 815. If the embedded conversion 
features require bifurcation, they are recorded separately as derivative liabilities at fair value. If not bifurcated, 
the notes are measured at amortized cost, and any premium, discount, or beneficial conversion feature is 
amortized over the term of the note. 
 
SAFE Agreements 

guidance in 
ASC 480-10-25. The SAFEs represent instruments that obligate the Company to issue a variable number of equity 
shares upon the occurrence of certain future triggering events (such as equity financing, liquidity events, or 
dissolution) in exchange for a fixed monetary investment and are subject to valuation caps. 
 
Because the SAFEs may be required to be settled in cash or a variable number of shares upon a change of control 

redeemable financial instruments or net-settled obligations under ASC 480-10-25-8. As such, the SAFEs do not 
 

 
The Company has therefore determined that classification as a liability is appropriate based on the following 
considerations: 

 The SAFEs contain provisions that require the Company to transfer assets (i.e., settle in cash or a variable 
number of shares). 

 The settlement features are outside the sole control of the Company (e.g., in a change of control). 
 The SAFEs do not qualify as permanent equity instruments. 

 
The SAFEs are measured at fair value, with changes in fair value recognized in the statement of operations each 
period in accordance with ASC 480 and ASC 825-10. The fair value of the SAFEs is determined using valuation 
techniques that consider the underlying terms of the instruments and relevant market inputs. 
 
 
Subsequent Events 
The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance 
of the financial statements to provide additional evidence relative to certain estimates or to identify matters that 
require additional disclosure. Subsequent events have been evaluated through the date the financial statements 
were issued.  
 
3. DETAILS OF CERTAIN ASSETS AND LIABILITIES 

Prepaid and other current assets consist of the following: 
 

 
 
The Company recognizes prepaid expenses for amounts paid in advance for goods or services to be consumed in 
future periods. These amounts are expensed on a straight-line basis over the term of the related service 
agreement or when the benefit is realized.  
 
 
 
Other current liabilities consist of the following: 
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4. PROPERTY AND EQUIPMENT 

Property and equipment consist of the following: 
 

 
Depreciation expense for the years ended December 31, 2024 and 2023 was $5,892 and $154, respectively. 
 
5. INTANGIBLE ASSETS 

Intangible assets consist of the following: 
 

 
 
Amortization expense for the years ended December 31, 2024 and 2023 was $30,000 and $30,000, respectively.  
 
Estimated annual amortization expense subsequent to December 31, 2024 is as follows: 
 

 
 
6. DEBT 

Related Party Loans 
During the years presented, the Company borrowed money from the related parties. The details of the loans from the 
owners are as follows: 
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The summary of the future maturities is as follows: 

 

Convertible Note 
 
The Company has issued convertible loan notes to various First Principles Advisors, LLC. Details of Convertible 
Notes issued and outstanding are as follows: 
 

 
 
Each note will be convertible into Conversion Shares pursuant to following events: 
 
Next Equity Financing Conversion 

 
If the Company completes a qualified equity financing of at least $1,000,000 (excluding this Note) before the 
maturity date, the outstanding principal and accrued interest will automatically convert into the same class of 

 
(i) 80% of the price per share paid by investors in that financing, or 
(ii) a price based on a $5,000,000 valuation cap, calculated by dividing that amount by the number of 
outstanding equity securities on a fully diluted basis prior to the financing. The resulting number of shares is 
rounded to the nearest whole share. The converted securities will have terms pari passu with those in the 
financing round. 
 
Change of Control Conversion 
If a Change of Control occurs before the maturity date or before a qualified financing, the outstanding balance 
will automatically convert, immediately prior to the transaction, into common stock. The number of shares is 
calculated using the lesser of:
(i) 80% of the price per share of common stock used in the transaction, or 
(ii) a price based on a $5,000,000 valuation cap (as defined above). 
 
Maturity Conversion 
If the Note remains outstanding on or after the September 30, 2025 maturity date, it will automatically convert 
into common stock. The number of shares is determined by dividing the outstanding balance by a price based 
on a $2,000,000 valuation cap, using the fully diluted equity count immediately prior to maturity. 
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The convertible promissory notes meet the Variable-Share Obligations requirements for classification under ASC 
480 and as a result, are required to be classified as a liability and carried at amortized cost as the Company has 
not made an election pursuant to one of the fair value options provided within ASC 815 and ASC 825. 
 
SAFE Agreement 

The details and the terms are as follows:  

 
 
Liquidity Event 
If a Liquidity Event (such as a Change of Control, Direct Listing, or IPO) occurs before the SAFE is terminated or 
converted, the investor will automatically be entitled to receive the greater of: 

o -  
o (ii) the Conversion Amount, representing the value of shares of Common Stock calculated as the 

Purchase Amount divided by the Liquidity Price. 
 holders are offered choices in the form of consideration (cash, stock, etc.), the SAFE 

investor will be given the same option, subject to applicable eligibility requirements. 
Equity Financing 
If the Company completes an Equity Financing before the SAFE terminates, the SAFE will automatically convert into 
the greater of: 

o The number of shares equal to the Purchase Amount divided by the lowest price per share of the 
new Preferred Stock sold in the round, or 

o The number of shares equal to the Purchase Amount divided by the Discount Price (20% discount to 
the new round price).

Dissolution Event 
If the Company undergoes dissolution (including bankruptcy or liquidation) before the SAFE converts or terminates, 
the investor is entitled to receive the Cash-Out Amount (equal to the Purchase Amount) immediately prior to the 
dissolution. 
Liquidation Priority 
In a Liquidity or Dissolution Event: 

o -Out Amount rank junior to Company creditors and unconverted 
convertible noteholders, pari passu with other SAFEs and Preferred Stock, and senior to Common 
Stock. 

o
similarly converted instruments, and junior to any liquidation preference claims. 

The SAFE Agreement is considered a mandatorily redeemable financial instrument under ASC 480-10-15-8. Because the 
SAFE may require the issuer to redeem the instrument for cash upon a change of control, the agreement should be 
classified and recorded as a liability under ASC 480-10-25-8 because a change of control is an event that is considered 



RACING PRODIGY, INC. 
NOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2024 AND DECEMBER 31, 2023 
 

- 13 - 
 

not under the sole control of the issuer. Therefore, the SAFEs are classified as marked-to-market liabilities pursuant to 
ASC 480 in other long-term liabilities. 

7. SHARE-BASED COMPENSATION 

During 2022
Company reserved 855,555 shares of its Common Stock pursuant to the Plan, which provides for the grant of 
shares of stock options, stock appreciation rights, and stock awards (performance shares) to employees, non-
employee directors, and non-employee consultants. The option exercise price generally may not be less than the 
underlying stock's fair market value on the date of the grant and generally has a term of four years. The amounts 
granted each calendar year to an employee or non-employee are limited, depending on the type of award. 
 
Stock Options 
 
The Company granted stock options to its employees and executives at various times. The stock options were 
valued using the Black-Scholes pricing model with a range of inputs indicated below: 
 

 
 
The risk-free interest rate assumption for options granted is based upon observed interest rates on the United 
States government securities appropriate for the expected term of the Company's employee stock options. 
 
The expected term of employee stock options is calculated using the simplified method which takes into 
consideration the contractual life and vesting terms of the options. 
 
The Company determined the expected volatility assumption for options granted using the historical volatility of 
a comparable public company's Common Stock. The Company will continue to monitor peer companies and other 
relevant factors used to measure expected volatility for future stock option grants, until such time that the 

istory to use historical volatility. 
 
The dividend yield assumption for options granted is based on the Company's history and expectation of dividend 
payouts. The Company has never declared or paid any cash dividends on its Common Stock, and the Company 
does not anticipate paying any cash dividends in the foreseeable future.  
 
Management estimated the fair value of Common Stock based on recent sales to third parties. Forfeitures are 
recognized as incurred. 
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The weighted-average grant-date fair value of options granted in 2024 and 2023 was $1.33. The aggregate 
intrinsic value of options outstanding and exercisable as of December 31, 2024, was $215,699 and $186,305, 
respectively. 
 
The Company recognizes compensation expense for stock-based compensation awards using the straight-line 
basis over the applicable service period of the award. The service period is generally the vesting period.  During 
the year ended December 31, 2024, and 2023, the Company recognized stock-based compensation expense of 
$104,256 and $41,634, respectively.  
 
Warrants 
 
In October 2023, the Company issued a warrant to purchase 56,315 shares of its Common Stock to a third-party 
holder. The warrant has a term of 10 years, an exercise price of $1.01 per share, and may be exercised at any 
time during the exercise period. The 
the number of shares received is determined based on the difference between the fair market value of the shares 
and the exercise price. 
 

 
 
 

 
 
The Company recognized warrant expense of $74,890 during the year ended December 31, 2023, which is 
included in general and administrative expenses. 
 
 
8. EQUITY AND CAPITALIZATION 

Common Stock 
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The Company is authorized to issue 10,000,000 shares of common stock with a par value of $0.0001. As of 
December 31, 2024, and 2023, 5,000,000 shares of common stock have been issued and are outstanding. 
 
Equity transactions are recorded by allocating proceeds between common stock at par value and additional paid-
in capital. Costs directly attributable to equity issuances are recorded as a reduction of additional paid-in capital.  
 

declared. As of December 31, 2024, no dividends had been declared. 
 
As of December 31, 2024, the Company had reserved 113,496 shares of common stock for future issuance under 
its equity incentive plan.  
 
 
9. INCOME TAXES  

The provision for income taxes for the year ended December 31, 2024 and December 31, 2023 consists of the 
following: 
 

 
 

December 31, 2024, and December 
31, 2023 are as follows: 
 

 
 
Management assesses the available positive and negative evidence to estimate if sufficient future taxable income 
will be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has 
determined that it is more likely than not that the Company will not recognize the benefits of the federal and 
state net deferred tax assets, and, as a result, full valuation allowance has been set against its net deferred tax 
assets as of December 31, 2024 and December 31, 2023. The amount of the deferred tax asset to be realized 
could be adjusted if estimates of future taxable income during the carry-forward period are reduced or increased. 
 
For the fiscal year ending December 31, 2024
carryforwards of $5,655,944. Utilization of some of the federal and state NOL carryforwards to reduce future 

of the carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable 
income, does not expire, and will carry on indefinitely. 
 
The Company recognizes the impact of a tax position in the financial statements if that position is more likely 
than not to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical 
merits of the position. As of December 31, 2024, and December 31, 2023, the Company had no unrecognized tax 
benefits. 
 
The Company recognizes interest and penalties related to income tax matters in income tax expense. As of 
December 31, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to 
uncertain tax positions. 
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10. CONTINGENCIES AND COMMITMENTS 

Contingencies 
 

these requirements may result in fines, penalties, restrictions on operations, or losses of permits, which will have 
outflow of economic resources. 

 
Litigation and Claims
 
From time to time, the Company may be involved in or exposed to litigation arising from operations in the normal 
course of business. As of December 31, 2024, and December 31, 2023, there were no pending or threatened 

 
 
11. RELATED PARTY TRANSACTIONS 

Chief Executive Officer, in the principal amount of $50,000. The note bears interest at a rate of 3% per annum. 
The outstanding principal and accrued interest are due in full on August 25, 2032. As of December 31, 2024 and 
2023, the outstanding balance was $50,000. 

On the same date, August 25, 2022, the Company entered into a separate promissory note agreement with Your 
Home Here, LLC, a related party holding more than 40% ownership in the Company. The note bears interest at 
3% per annum, with the outstanding principal and accrued interest due in full on August 25, 2032. As of December 
31, 2024 and 2023, the outstanding balance was $105,000. 

In October 2023, the Company entered into a promissory note agreement with Your Home Here, LLC, a related 
party holding more than 40% ownership in the Company. The note was issued in the principal amount of 
$250,000. The entire outstanding balance was repaid in full during the year ended December 31, 2024. 

On September 7, 2022, the Company issued a convertible note in the principal amount of $500,000 to Your Home 
Here, LLC, a related party holding more than 40% ownership in the Company. The note bears interest at a rate 
of 5% per annum and matures on September 30, 2025. As of December 31, 2024 and 2023, the outstanding 
balance was $500,000. 

12. GOING CONCERN 

The accompanying financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net 
operating loss of $3,648,214, an operating cash outflow of $3,829,616 and liquid assets in cash of $8,419, which 
is less than a year's worth of cash reserves as of December 31, 2024. These factors normally raise substantial 

 
 

statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing 
sufficient to meet current and future obligations and deploy such to produce profitable operating results.  
 
Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy 
its capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or 
equity financing. 
 
There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it 
is unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned 
development, which could harm its business, financial condition, and operating results. The accompanying 
financial statements do not include any adjustments that might result from these uncertainties. 
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13. SUBSEQUENT EVENTS  

In 2025, the Company issued  in $2,586,000. The discount rate is set to 
85%.  
 
The Company has evaluated subsequent events through the date the financial statements were issued, and has 
concluded that, other than the event described above, no additional events or transactions have occurred that 
would require adjustment to or disclosure in the financial statements.  
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FIRST AMENDED AND RESTATED 
STOCKHOLDERS AGREEMENT 

 
THIS FIRST AMENDED AND RESTATED STOCKHOLDERS AGREEMENT, dated as of September 

6, 2022 (this Agreement Racing Prodigy, Inc. Corporation the 
stockholders of the Corporation who execute this Agreement  Stockholders

Stockholder  

STATEMENT OF PURPOSE 

WHEREAS, the Stockholders presently own the shares of the capital stock of the Corporation Capital 
Stock  specified opposite their names on Exhibit A attached hereto , which constitute 100% of the issued and 
outstanding common stock, $.001 par value per share, of the Corporation; and 

 
WHEREAS, the parties hereto desire to promote their mutual interests and the interest of the Corporation by 

imposing certain restrictions and obligations on themselves, the Corporation and on the shares of Capital Stock as set 
forth in this Agreement; and  

WHEREAS, the parties hereto have entered into that Stock Repurchase Agreement dated August 25, 2022 (the 
Stock Repurchase Agreement regarding the shares of Capital Stock of Stockholder David K. Cook Cook  and  

Original 
Stockholders Agreement w desire herewith to completely amend, restate and supersede the Original 
Stockholders Agreement with this Agreement;  

AGREEMENT 
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other 
good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree 
as follows: 

ARTICLE I 
COVENANTS OF EACH STOCKHOLDER 

 
1.1. Representations, Warranties and Covenants of Each Stockholder.  Each Stockholder represents and 

warrants to, and covenants and agrees with, the Corporation that such Stockholder has full legal right, power and 
authority (including the due authorization by all necessary corporate action) to enter into this Agreement and to perform 

tions hereunder without the need for the consent of any other person; and this Agreement has 
been duly authorized, executed and delivered and constitutes the legal, valid and binding obligation of such Stockholder 
enforceable against such Stockholder in accordance with the terms hereof.   

1.2. Legend.  The certificates representing all shares of Capital Stock of the Corporation, and any securities 
convertible into or exchangeable for such Capital Stock, and any options, warrants or other rights to acquire such 
capital stock or securities, now or hereafter held by any party hereto, including shares of Capital Stock and all other 
securities of the Corporation (or a successor to the Corporation) received on account of ownership of the Capital Stock 
including all securities issued in connection with any merger, consolidation, stock dividend, stock distribution, stock 
split, reverse stock split, stock combination, recapitalization, reclassification, subdivision, conversion or similar 
transaction in respect thereof ( Securities ) shall bear the following legend in addition to any other legend required 
under applicable law: 

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
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TRANSFERRED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR STATE SECURITIES LAWS 
OR AN OPINION OF COUNSEL, SATISFACTORY TO THE CORPORATION, THAT SUCH REGISTRATION 
IS NOT REQUIRED. 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO SUBJECT TO THE TERMS AND 
CONDITIONS OF A STOCKHOLDERS AGREEMENT BY AND AMONG THE CORPORATION AND THE 
HOLDERS SPECIFIED THEREIN, A COPY OF WHICH AGREEMENT IS ON FILE AT THE PRINCIPAL 
OFFICE OF THE CORPORATION.  THE SALE, TRANSFER OR OTHER DISPOSITION OF THE SECURITIES 
IS SUBJECT TO THE TERMS OF SUCH AGREEMENT AND THE SECURITIES ARE TRANSFERABLE ONLY 
UPON PROOF OF COMPLIANCE THEREWITH. 

1.3. Restrictions on Transfers of Securities.  The following restrictions on Transfer (as defined below) shall 
apply to all Securities owned by any Stockholder or Permitted Transferee (as defined below): 

(a) No Stockholder or Permitted Transferee shall Transfer (other than in connection with a 
redemption or purchase by the Corporation) any Securities unless (i) such Transfer is to a person or entity approved in 
advance in writing by the Board of Directors of the Corporation and (ii) such Transfer otherwise complies with the 
provisions of this Section 1.3 (and Section 1.4 if requested by the Corporation) as conditions precedent to such Transfer 
(the transferee of a Transfer meeting the requirements of Section 1.3(a)(i) and (ii) shall be a Permitted Transferee ).  
Any purported Transfer in violation of this Agreement shall be null and void and of no force and effect and the 
purported transferee shall have no rights or privileges in or with respect to the Corporation Transfer
includes the making of any sale, exchange, assignment, hypothecation, gift, security interest, pledge or other 
encumbrance, or any contract therefor, any voting trust or other agreement or arrangement with respect to the transfer 
of voting rights or any other beneficial interest in any of the Securities, the creation of any other claim thereto or any 
other transfer or disposition whatsoever, whether voluntary or involuntary, affecting the right, title, interest or 
possession in or to such Securities, other than an exchange of any Securities by a Stockholder or Permitted Transferee 
for other securities of the Corporation. 

(b) Prior to any proposed Transfer of any Securities, the holder thereof shall give written notice 
to the Corporation describing the manner and circumstances of the proposed Transfer and shall establish to the 
reasonable satisfaction of the Corporation that the proposed Transfer of the Securities may be effected without 
registration under the Securities Act and applicable state securities laws, including without limitation, if reasonably 
required by the Corporation, by providing a written opinion of legal counsel, addressed to the Corporation and the 
transfer agent, if other than the Corporation, reasonably satisfactory in form and substance to each addressee, to the 
effect that the proposed Transfer of the Securities may be effected without registration under the Securities Act and 
applicable state securities laws.  Each certificate evidencing the Securities transferred shall bear the legends set forth 
in Section 1.2, except that such certificate shall not bear such legend if the opinion of counsel referred to above is to 
the further effect that such legend is not required in order to establish compliance with any provision of the Securities 
Act or applicable state securities laws.  The transferring Stockholder shall pay all reasonable fees incurred by 
Corporation in completing the Transfer. 

(c) Nothing in this Section 1.3 shall prevent the Transfer, free of any restrictions under this 
Agreement, of Securities by a Stockholder or a Permitted Transferee to one or more of its Permitted Transferees or to 
the Corporation; provided, however, that each such Permitted Transferee shall take such Securities only upon agreeing 
to being fully bound by the terms of this Agreement applicable to it with the same effect as if it were a party hereto; 
and provided, further, that (i) no entity or person shall be a Permitted Transferee unless such transferee executes a 
joinder to this Agreement in substantially the form attached hereto as Exhibit B, which joinder states with respect to 
any Permitted Transferee other than a natural person, that such Permitted Transferee agrees to Transfer such Securities 
to the Stockholder from whom such Permitted Transferee received such Securities immediately prior to the occurrence 
of any event which would result in such person no longer being a Permitted Transferee of such Stockholder, and (ii) 
no Transfer shall be effected except in compliance with the registration requirements of the Securities Act or pursuant 
to an available exemption therefrom. 
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1.4. Right of First Refusal.

(a) Offering Notice. Except for a Transfer Permitted Transfer , if any 
Stockholder (an Offering Stockholder Securities to any person 
or entity (other than in a Permitted Transfer, unless the Corporation requires compliance with this Section 1.4), such 
Offering Stockholder shall give written notice thereof (the Offering Notice ) to the Corporation and the other 
Stockholders holding Capital Stock ( Stockholders ).  The Offering Notice shall state (i) the type and amount of 
Securities to be transferred (the Offered Securities ), (ii) the name of the prospective person or entity (the 

Prospective Stockholder ) to whom the Offering Stockholder desires to Transfer such Offered Securities, (iii) the 
price of the Offered Securities to be paid by the Prospective Stockholder, which price must be payable in cash, (iv) that 
the proposed purchase of the Offered Securities shall be consummated no later than 60 days after the expiration of the 
options referred to in Sections 1.4(b) and (c) and (v) that the offer of the Prospective Stockholder has been accepted 
by the Offering Stockholder subject to the rights of the Corporation and the Stockholders contained in this Section 1.4. 

(b) Corporation Option to Purchase.  For a period of five (5) business days after receipt of the Offering Notice, 
the Corporation shall have the option to purchase all the Offered Securities on the same terms contained in the Offering 
Notice on which the Prospective Stockholder has agreed to purchase the Offered Securities.  
to purchase the Offered Securities hereunder shall be exercisable by delivering written notice to such effect, prior to 
the expiration of such option period, to the Offering Stockholder and the other Stockholders.  The failure of the 
Corporation to exercise its option to purchase all of the Offered Securities within such five (5) business day period 
shall be deemed to be a waiver of its right to purchase the Offered Securities. 

(c) Stockholder .  If the Corporation elects not to purchase any or all of the Offered 
Securities pursuant to Section 1.4(b), then each other Stockholder (the Other Stockholder ) shall have the option, for 
a period of fifteen (15) five (5) business 
day option in Section 1.4(b), to purchase, on the same terms contained in the Offering Notice on which the Prospective 
Stockholder has agreed to purchase the Offered Securities, such O
Securities not purchased by the Corporation pursuant to Section 1.4(b).  Each Other 
purposes of this Section 1.4, is equal to the ratio of (i) the number of shares of Capital Stock owned by such Other 
Stockholder as of the date of the Offering Notice to (ii) the total number of shares of Capital Stock owned by all Other 
Stockholders as of the date of the Offering Notice. Each Other Stockholder s option to purchase Offered Securities 
hereunder shall be exercisable by delivering written notice to such effect, prior to the expiration of such option, to the 
Offering Stockholder and the Corporation (a ), and stating therein the quantity of Offered 
Securities to be purchased.  The failure of any Other Stockholder to exercise such Other 
purchase Offered Securities within such fifteen (15) day period shall be deemed to be a waiver of such Other 

 

(d) Sale by Offering Stockholder.  Unless the Corporation or the Other Stockholders collectively elect to 
purchase all of the Offered Securities, the Offering Stockholder shall be free to Transfer all, but not less than all, of the 
Offered Securities not purchased by the Corporation or the Other Stockholders to the Prospective Stockholder in 
accordance with the terms set forth in the Offering Notice; provided, that if such sale is not consummated within sixty 
(60) days after the expiration of the options set forth in this Section 1.4, the restrictions provided for herein shall again 
become effective, and no Transfer of such Offered Securities may be made thereafter (other than a Transfer to a 
Permitted Transferee) by the Offering Stockholder without again offering the same to the Corporation and the Other 
Stockholders in accordance with this Section 1.4. 

(e) Closing.  The closing of any purchase of the Offered Securities by the Corporation or Other Stockholders 
pursuant to this Section 1.4 shall take place remotely via the exchange of documents and signatures no later than sixty 
(60) days after the date of expiration of the options referred to in Sections 1.4(b) and (c) above, or at such other time 
and place as the parties to the transaction may agree.  At such closing, the Offering Stockholder shall deliver the Offered 
Securities, duly endorsed for Transfer and accompanied by all requisite stock transfer taxes, if any, and the Offered 
Securities to be Transferred shall be free and clear of any liens, claims or encumbrances (other than restrictions imposed 
by this Agreement and pursuant to applicable federal and state securities laws) and the Offering Stockholder shall so 
represent and warrant and shall also represent and warrant that it is the record and beneficial owner of such Offered 
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Securities.  The Corporation and the Other Stockholders participating in the purchase shall deliver at such closing, by 
certified or official bank check or by wire transfer of immediately available funds, payment in full for such Offered 
Securities. 

1.5.  Drag Along Rights. 

(a) If the Corporation receives (i) a bona fide offer in writing to consummate a Change of Control (as defined 
herein) of the Corporation Approved Sale a bona fide offer in writing from a third party not affiliated with 
any Stockholder to purchase additional Securities to be issued by the Corporation Approved Financing

Approved Transaction , and the majority of the 
members of the Board of Directors, and   Stockholders owning more than fifty percent (50%) of the issued and 

Majority in Interest  approve the consummation of such Approved 
Transaction, then each Stockholder shall take all actions necessary or reasonably requested to consummate any 
Approved Transaction, including, without limitation, as set forth in this Section 1.5.  

 
(b) In the event such transaction requires the approval of the Stockholders of the Corporation, if the matter is 

to be brought to a vote at a Stockholder meeting, after receiving proper notice of any meeting of Stockholders of the 
Corporation to vote on the approval of an Approved Transaction, to be present, in person or by proxy, as a holder of 

Capital Stock, at all such meetings and be counted for the purposes of determining the 
presence of a quorum at such meetings and to vote (in person, by proxy or by action by written consent, as applicable) 
all of their shares of Capital Stock in favor of such Approved Transaction and in opposition of any and all other 
proposals that could reasonably be expected to delay or impair the ability of the Corporation to consummate such 
Approved Transaction; to refrain from exercising and waive all rights of appraisal under applicable law in connection 
with the Approved Transaction; and to execute and deliver all related documentation including, without limitation, 
delivering all certificates representing shares of Capital Stock, options and/or warrants held by such party, provided, 
that if any such certificate, option or warrant is lost, such party shall execute an affidavit of lost certificate, option or 
warrant in a form acceptable to the Corporation, and take such other action in support of the Approved Transaction as 
shall reasonably be requested by the Board. 

 
(c) The obligations of the Stockholders pursuant to this Section 1.5 are subject to the satisfaction of the 

following conditions: (i) all Stockholders shall receive the same proportion and amounts of the aggregate consideration 
from such Approved Transaction for their securities that such Stockholders would have received if such aggregate 
consideration had been distributed by the Corporation in complete liquidation pursuant to the rights and preferences 
set forth in the Certificate of Incorporation as in effect immediately prior to such Approved Transaction; (ii) if any 
Stockholders of any class of shares of Capital Stock are given an option as to the form and amount of consideration to 
be received, all Stockholders of such class will be given the same option; and (iii) no Stockholder shall be obligated to 
make any out-of-pocket expenditure prior to the consummation of the Approved Transaction (excluding modest 

e of ownership of the Corporation, of reasonable expenses incurred in 
connection with a consummated Approved Transaction to the extent such expenses are incurred for the benefit of all 
Stockholders and are not otherwise paid by the Corporation or the purchaser (costs incurred by or on behalf of a 

 
 
1.6. Tag-Along Rights. 
  
(a) Exercise of Right.  If the Stockholders constituting a Majority in Interest desire to sell all of such 

Stockholders  Capital Stock in the Corporation ( Selling Stockholders ) to an unrelated third party Prospective 
Stockholder pursuant to a bona fide third party offer, such Selling Stockholders shall deliver a written notice (a 

Transfer Notice )  and each other Stockholder may elect to participate in the proposed Transfer, as set forth in Section 
1.5(b) below and otherwise on the same terms and conditions specified in the Transfer Notice ( Tag-Along Rights ). 
If a Stockholder desires to exercise its Tag-Along Rights it must give the Selling Stockholders written notice to that 
effect within fifteen (15) days after the earlier of the expiration or express rejection within fifteen (15) days of the 
Transfer Notice, and upon giving such notice, the Stockholder shall be deemed to have effectively exercised the Tag-
Along Rights. 
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(b) Shares Includable.  If a Stockholder timely exercises the Tag-Along Rights by delivering the written notice 
provided for above in Section 1.6(a), the Stockholder may include in the proposed Transfer all or any part of the 
Stockholder shares equal to the product obtained by multiplying (i) the aggregate number of shares of Capital Stock 
subject to the proposed Transfer by (ii) a fraction, the numerator of which is the number of shares of Capital Stock 
owned by the Stockholder immediately before consummation of the proposed Transfer and the denominator of which 
is the number of all shares of Capital Stock outstanding immediately before consummation of the proposed Transfer. 

 
(c) Delivery of Certificates.  A Stockholder shall effect its participation in the proposed Transfer by delivering 

to the Selling Stockholders, no later than fifteen (15) days after such Stockholder Tag-Along Rights, 
one or more stock certificates, properly endorsed for Transfer representing the number of Capital Stock that such 
Stockholder elects to include in the proposed Transfer. 

 
(d) Purchase Agreement.  The parties hereby agree that the terms and conditions of any sale pursuant to this 

Section 1.6 will be memorialized in, and governed by, a written purchase and sale agreement with customary terms 
and provisions for such a transaction and the parties further covenant and agree to enter into such an agreement as a 
condition precedent to any sale or other Transfer pursuant to this Section 1.6. 

(e) Deliveries.  Each stock certificate a Stockholder delivers to the Selling Stockholders pursuant to Section 0 
above will be transferred to the Prospective Stockholder against payment therefor in consummation of the sale of the 
Capital Stockpursuant to the terms and conditions specified in the Transfer Notice and the purchase and sale agreement, 
and the Selling Stockholders shall concurrently therewith remit or direct payment to the Stockholder the portion of the 
sale proceeds to which such Stockholder is entitled by reason of the Stockholder
Prospective Stockholder or transferees refuse(s) to purchase securities subject to the Tag-Along Rights from the 
Stockholders exercising their Tag-Along Rights hereunder, no Selling Stockholders may sell any Capital Stock to such 
Prospective Stockholder or transferees unless and until, simultaneously with such sale, such Selling Stockholders 
purchases all securities subject to the Tag-Along Rights from the Stockholders on the same terms and conditions 
(including the proposed purchase price) as set forth in the Transfer Notice. 

(f) Additional Compliance.  If any proposed Transfer is not consummated within 90 days after receipt of the 
Transfer Notice, the Selling Stockholders proposing the proposed Transfer may not sell any Capital Stock unless they 
first comply in full with each provision of this Section 1. 6.  The exercise or election not to exercise any right by any 
Stockholders hereunder shall not adversely affect their right to participate in any other sales of Capital Stock subject 
to this Section 1.6. 

(g) Transfer Void; Equitable Relief.  Any proposed Transfer not made in compliance with the requirements of 
this Agreement shall be null and void ab initio, shall not be recorded on the books of the Corporation or their transfer 
agent and shall not be recognized by the Corporation.  Each party hereto acknowledges and agrees that any breach of 
this Agreement would result in substantial harm to the other parties hereto for which monetary damages alone could 
not adequately compensate.  Therefore, the parties hereto unconditionally and irrevocably agree that any non-breaching 
party hereto shall be entitled to seek protective orders, injunctive relief and other remedies available at law or in equity 
(including, without limitation, seeking specific performance or the rescission of purchases, sales and other transfers of 
Capital Stock not made in strict compliance with this Agreement). 

1.7.  Preemptive Rights.   

(a) The Corporation hereby grants to each Stockholder, for a period of twenty-four (24) months 
from the date such Stockholder executes this Agreement, the right to purchase such Stockholder s pro rata share of any 
Additional Shares of Capital Stock (as defined below, which the Corporation may, from time to time, propose to sell 

Offered New Securities ered 
New Securities, for purposes of this Section 1.7, is equal to the ratio of (i) the number of shares of Capital Stock owned 
by the Participating Stockholder immediately prior to the issuance of the Offered New Securities to (ii) the total number 
of shares of Capital Stock outstanding at such time, assuming conversion or exercise of all rights to convert into Capital 
Stock.  Additional Shares of Capital Stock Capital Stock issued, other than (1) the following 
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shares of Capital Stock and (2) shares of Capital Stock deemed issued pursuant to the following: (A) shares of Capital 
Stock issued as a dividend or distribution; (B) shares of Capital Stock issued by reason of a dividend, stock split, split-
up or other distribution on shares of Capital Stock, shares of Capital Stock or options issued to employees or directors 
of, or individual consultants or advisors to, the Corporation or any of its subsidiaries pursuant to a plan, agreement or 
arrangement approved by the Board of Directors and Stockholders of the Corporation; (iv) shares of Capital Stock 
actually issued upon the exercise of options or shares of Capital Stock actually issued upon the exercise of an option 
and (v) shares of Capital Stock issued pursuant to the acquisition of another corporation by the Corporation by merger, 
purchase of substantially all of the assets or other reorganization or to a joint venture agreement, provided, that such 
issuances are approved by the Board of Directors of the Corporation. 

 
(b) In the event the Corporation proposes to undertake an issuance of Offered New Securities, it 

will cause to be given to each Stockholder a written notice setting forth the terms and conditions upon which the 
Stockholder may purchase such Offered New Preemptive Notice
Notice, the Stockholder shall have the right to reply, in writing, within fifteen (15) days of the date of such Preemptive 
N Preemptive Reply  New Securities on the 
date of sale to the purchaser and each Stockholders who elected to purchase the Offered New Securities shall be a 
Participating Stockholder  

 
(c) If any Offered New Securities are not purchased by the Participating Stockholders, such 

Offered New Securities not purchased may thereafter, for a period not exceeding one hundred twenty (120) days 
following the expiration of such five (5) day period for a Preemptive Reply, be issued, sold or subjected to rights or 
options to the purchaser at a price not less than and on terms not otherwise more favorable (taken as a whole) than that 
at which they were offered to the Stockholders.  Any such Offered New Securities not so issued, sold or subjected to 
rights or options to the purchaser during such one hundred twenty (120) day period will thereafter again be subject to 
the preemptive rights provided for in this Section 1.7. 

   
1.8.     Termination of Rights.  The covenants set forth in Sections 1.4, 1.5, 1.6, and 1.7 shall terminate and 

be of no further force or effect (i) immediately before the consummation of any public offering 
Securities, (ii) when the Corporation first becomes subject to the periodic reporting requirements of Section 12(g) or 
15(d) of the Exchange Act, or (iii) upon a Change of Control, whichever event occurs first. For purposes of this 

Change of Control  winding up of an entity voluntary or 
involuntary; (B) a sale, lease, exchange, transfer, exclusive license or other disposition (including, without limitation, 
by merger, consolidation, or otherwise) of all or substantially all of the assets of the an entity to a person or group; or 
(C) any merger, consolidation or other business combination, or a recapitalization or refinancing of an entity the result 

al owner, 
directly or indirectly, of equity in such entity entitling such person or group to exercise any portion of the total voting 
power of then-
directors or other management. 

ARTICLE II 
COVENANTS 

 
2.1. Board of Directors. Each holder of Capital Stock agrees to vote, in person or by proxy, at any annual 

or special Stockholder Stockholder
shares of Capital Stock of the Corporation owned of record or beneficially by such Stockholder and entitled to vote 
thereon, and shall take all other necessary or desirable actions within its control (whether in suc
as a stockholder, officer, or director of the Corporation), and the Corporation shall take all necessary and desirable 
actions within its control (including, without limitation, calling Stockholders  der to 
cause the Corporation to appoint a Board of Directors with the size and composition as determined by the holders of 
Capital Stock;  provided that (i) as long as First Principles Advisors, LLC  FPA is a Stockholder, the Stockholders 
agree to vote all of their shares of Capital Stock that have the right to vote so that such persons designated in advance by 
FPA shall be elected as Directors, and (ii) as long as Cook is a Stockholder, the Stockholders agree to vote all of their 
shares of Capital Stock that have the right to vote so that Cook shall be elected as a Director. Any designee elected 
pursuant to this Section 2.1 shall hold office until his or her successor shall have been duly elected and qualified or he 
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or she shall have been earlier removed from said office pursuant to the provisions hereof. No Stockholder shall (a) 
grant any proxy or enter into any agreements or arrangements of any kind with any Person inconsistent with the 
provisions of this Agreement or (b) enter into or agree to be bound by any other voting agreement or voting trust with 
respect to its shares. Any designee elected pursuant to this Section 2.1 shall hold office until his or her successor shall 
have been duly elected and qualified or he or she shall have been earlier removed from said office pursuant to the 
provisions hereof.     

  
2.2.         Buy Sell Events Buy Sell Events

to a Stockholder, the Corporation shall have the first option and the other Stockholders Remaining Stockholders
shall have the second option to purchase all, but not less than all, of the Capital Stock owned by the Stockholder with 
respect to whom the Buy Sell Event has occurred: 

(a) 
court of competent jurisdiction. 

 
(b) Inability or failure of the Stockholder to perform those duties and responsibilities that 

have traditionally been assigned to him or her in whatever capacity as an employee, officer or director of the 
Corporation for a period of six (6) months or more during any twelve (12) month period due to a then-existing 
physical or mental condition, impairment, or incapacity, including habitual substance abuse (hereinafter 

Disability
ll be deemed to have 

occurred at the date on which the determination of Disability is made. 

(c) Conviction of the Stockholder of a felony criminal offense or other crime of moral 
turpitude, or the event of any fraud or embezzlement against the Corporation. 

(d) A Event of 
Bankruptcy
that such person is bankrupt or insolvent or is subject to Chapter 11 or any reorganization proceeding; or ii) 
the filing by such person of a voluntary petition in any State or Federal Court to be adjudicated a bankrupt or 
to subject such person to Chapter 11 or any reorganization proceeding; or (iii) the filing by a third party of an 
involuntary petition in any State or Federal Court to have such person adjudicated bankrupt or insolvent, or for 
an order for relief, or to subject such person to the provisions of Chapter 11 or any reorganization proceeding 
or to obtain the appointment of a receiver which is not dismissed within one hundred twenty (120) days of the 
date of the filing; or (iv) the making by such person of an assignment for the benefit of creditors. 

(e) Any material breach of this Agreement by a Stockholder which is not cured within 
thirty (30) days after written notice of such breach is given to the Stockholder. 
 

(f) A Change of Control in respect of a Stockholder, unless such Change of Control is 
approved by the other Stockholders. Change of Control
Stockholder that is an entity, means (A) any liquidation, dissolution or winding up of the Stockholder voluntary 
or involuntary; (B) a sale, lease, exchange, transfer, exclusive license or other disposition (including, without 
limitation, by merger, consolidation, or otherwise) of all or substantially all of the assets of the Stockholder to 
a person or group; or (C) any merger, consolidation or other business combination, or a recapitalization or 
refinancing of the Stockholder 
such Stockholder becomes the beneficial owner, directly or indirectly, of equity in such Stockholder entitling 
such person or group to exercise any portion of the total voting power of then-outstanding equity of such 
Stockholder in connection with the election or appointment of the Stockholder
management. 
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(g) Any Stockholder resigns or terminates his or her employment or services as an 
independent contractor with the Corporation or is discharged by the Corporation, with or without Cause (as 
defined herein). 
 
2.3. Notice of Buy Sell Event.  Upon the occurrence of a Buy Sell Event, the Withdrawing Stockholder (as 

defined below) Option Notice
the Corporation and the Remaining Stockholders, which notice shall state that an Buy Sell Event giving rise to an 

Capital Stock has occurred, shall describe the general nature of the event and cite 
to the provision in this Agreement describing the event, and shall state the date on which the Buy Sell Event occurred.  
If the Stockholder with respect to whom the event has occurred Withdrawing 
Stockholder does not provide the Option Notice and the Corporation or the Remaining Stockholders nevertheless 
learn of the occurrence of such event, such party may, but shall not be required to, provide to the other parties to this 
Agreement the Option Notice. 

 
2.4. Exercise of Options.  In order to exercise the option granted pursuant to Section 2.3 above, the 

Corporation shall deliver notice to Withdrawing Stockholder as to whether or not it chooses to exercise its option 
within thirty (30) days of the delivery of the Option Notice after which time the option hereby granted to the 
Corporation shall expire.  The determination of whether the Corporation shall exercise its option to acquire Capital 
Stock of the  Withdrawing Stockholder as the result of the occurrence of a Buy Sell Event shall be made by the 

Withdrawing Stockholder, if a director, shall not vote on this issue.  If the 
Corporation does not exercise its option to purchase the Capital Stock within the time required, the Remaining 
Stockholders shall thereupon have an option to acquire all, but not less than all, of the Capital Stock owned by the 
Stockholder with respect to whom the Buy Sell Event has occurred. The Remaining Stockholders shall deliver notice 
to all of the Stockholders and the Corporation as to whether or not they choose to exercise their option, such notice to 
be sent no later than sixty (60) days after the date of delivery of the Option Notice, after which time the option hereby 
granted to the Remaining Stockholders shall expire and shall have the rights to purchase such Withdrawing 

 rata basis based on the amount of shares each such Remaining Stockholder owns 
over the number of shares of all Remaining Stockholders. If a Remaining Stockholder does not exercise its rights, the 
other Remaining Stockholders shall have the right to increase their purchase of the Withdrawing Capital 
Stock as mutually agreed between the other Remaining Stockholders 

2.5.        Buy Sell Events Purchase Price.  Upon the exercise of the Option Notice, any purchase of Capital 
Stock Purchase Price : 

(a)     If the Buy Sell Event is a Buy Sell Event under Sections 2.2 (a) or (b), then the  
and the other Remaining  successive options shall be to purchase the Capital Stock of such Withdrawing 
Stockholder to whom the Buy Sell Event occurred for a price equal to a price as follows: (A) the Withdrawing 
Stockholder and the Corporation (acting on behalf of all Persons who have options to purchase hereunder) shall attempt 
in good faith to agree on the fair market value of the Withdrawing Stockholders Capital Stock, when applicable; (B) if 
they are unable to agree, in writing, on the fair market value of the Capital Stock within thirty (30) days following the 
date of the Buy Sell Event, the fair market value shall be determined by the greater of the following, which must have 
occurred within six (6) months prior to the Buy Sell Event, (1) the valuation of all of the Capital Stock 
at the time such Capital Stock are sold to an unaffiliated third party and a valuation is placed on the 
Capital Stock; or (2) the valuation of all of the Capital Stock at the time of a sale of Capital Stock as a 
result of a previous Buy Sell Event; or (C) if none of the above is applicable, fair market value of the Capital Stock 
shall be determined by the Agreed to Value of all Capital Stock being sold shall be the agreed to purchase price but no 
less than the amount of capital invested in the Corporation by the Withdrawing Stockholder. Agreed 
to Value la set forth in Exhibit C. 

(b)     If the Buy Sell Event is a Buy Sell Event under Sections 2.2(c) through (f), then the  
and the successive options shall be to purchase the Withdrawing Stockholder s Capital Stock 
for the greater of (A) the  Book Value (as ) 
times the Capital Stock of the Withdrawing Stockholder, or (B) the amount of capital invested in the Corporation by 
the Withdrawing Stockholder.   
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I If the Buy Sell Event is a Buy Sell Event under Section 2.2(g), then the and the 
Withdrawing Stockhol er's Capital Stock (A) if 

the termination of employment or services of the Stockholder is by the Corporation for Cause (as defined herein), at 
the Capital Sto , or (B) if the termination of employment or services of the Stockholder 
is not by the Corporation for Cause, at the price of the Withdrawing Stockhol er's Capital Stock as determined under 
Section 2.5(a).  Notwithstanding the foregoing, if the Buy Sell Event is a Buy Sell Event under Section 2.2(g) resulting 
from any resignation or any termination of  employment with the Corporation prior to September 1, 2026, then 
the provisions of the Stock Repurchase Agreement shall apply and shall govern in the event of any conflict with the 
provisions of this Agreement.  For the avoidance of doubt, the provisions of the Stock Repurchase Agreement and the 

shares of Capital Stock of Cook apply only in case of a Buy Sell 
Event under Section 2.2(g) regarding Cook.  For all other purposes, including but not limited to 
shares of Capital Stock or a sale of the equity of the Corporation or the assets of the Corporation and any resulting 

Capital Stock and Cook shall be considered fully vested with regard to all of his Capital Stock.   

(i)            Cause shall, with respect to an individual 
Withdrawing Stockholder, means  (A) commission by such Withdrawing Stockholder of a willful and material act of 
dishonesty in the course of Withdrawing Stockholder  duties hereunder including, without limitation, an act of fraud, 
misappropriation or embezzlement; (B) conviction of such Withdrawing Stockholder by a court of competent 
jurisdiction of a crime constituting a felony or conviction in respect of any act involving fraud, dishonesty or moral 
turpitude; (C) such Withdrawing Stockholder  performance under the influence of illegal drugs or the abuse of legal 
drugs, or continued habitual intoxication, during working hours; (D) such Withdrawing Stockholder  willful and 
continuing refusal to perform duties and responsibilities inherent in his position with the Corporation, consisting of the 
Withdrawing Stockholder  refusal or intentional failure to take specific action requested that, if not taken, would be 
materially detrimental to the performance of Withdrawing Stockholder  overall responsibilities that are within 
Withdrawing Stockholder  individual control and consistent with Withdrawing Stockholder  duties and 
responsibilities under this Agreement or any laI(E) such Withdrawing Stockholder  material breach of this Agreement 
(other than as a result of illness, injury or incapacity) and failure to cure such breach within 30 days after notice thereof; 
or (F) such Withdrawing Stockholder  intentional misconduct or gross negligence which caused material damages to 
the Corporation. In the case of conduct described in (C) or (D) above that is capable of being promptly cured, in the 

Withdrawing Stockholders 
shall give such Withdrawing Stockholder written notice of such violation stating the conduct deemed to be Cause, and 
provide such Withdrawing Stockholder thirty (30) days from such notice to cure; provided that any future occurrences 

. 

2.6.       Terms of Payment; Closing; Inability to Pay. Unless otherwise specified under the terms of this 
Agreement, the Purchase Price for the Capital Stock under this Article II shall be paid as follows: 

 (a)      Payment in Full at Closing.  The buyer of Capital Stock may pay the full amount of the purchase 
price in cash or by certified check at the Closing (as hereinafter defined);  

 (b)        Installment Purchase. Alternatively, in the event the Purchase Price is greater than $50,000, 
the buyer of the Capital Stock may pay, upon such other terms as the parties shall agree, or, if no agreement is reached, 
in installments as follows: (a) thirty three percent (33%) of the total Purchase Price shall be paid by cash or certified 
check at the Closing on the purchase; and (b) the balance due on the Purchase Price shall be evidenced by a promissory 
note, executed and delivered by the buyer and made payable to the Withdrawing Stockholder or his or her estate. The 
promissory note shall provide for payment of the balance in two (2) equal annual installments, with the first installment 
payable on the first day of the month following the first anniversary of the Closing. The unpaid principal balance of 

Prime Rate Wall Street Journal on 
the Computation Date (or, if the Wall Street Journal is not published on such date, the most recent preceding date on 
which the Wall Street Journal was published), compounded monthly, accruing from such date through the date 
immediately prior to the date the final principal installment is due. The buyer shall have the right to prepay any portion 
or all of the balance of the purchase price at any time without penalty. 



10 
 

2.7. Closing. A closing shall be held for all purchases of Capital Stock under this Agreement at the offices 
of the Corporation, no later than on the sixtieth (60th) day following the death of the Withdrawing Stockholder or the 
exercise of the option to purchase the Withdrawing Stockholder Capital Stock, as applicable, or on such other date 

Closing
Withdrawing Stockholder or his, her or its legal representative (as the case may be) shall deliver to the buyer the Capital 
Stock certificate(s) evidencing the Capital Stock to be sold or redeemed, properly endorsed in blank with all transfer 
and excise taxes paid (and, where appropriate, the stamps affixed thereto); and in the event of death, the Withdrawing 
Stockholder

Withdrawing Stockholder had a will), and a release 
or tax waiver from the appropriate taxing authorities that the Capital Stock transferred are not subject to taxes. The 
Withdrawing Stockholder or the Withdrawing Stockholder e Capital Stock 
are transferred free and clear of all liens, encumbrances and claims. The buyer shall deliver to the seller cash or a 
certified check for the amount of the purchase price required to be paid at Closing and a promissory note for the balance 
of the purchase price, and, if the buyer is a corporation, certified copies of corporate resolutions authorizing the 
purchase. 

Notwithstanding anything to the contrary contained in this Agreement, the Corporation shall not be required 
to purchase any Capital Stock or to make any payment for the purchase of any Capital Stock, to the extent that: (i) such 
purchase or payment would, at the time the Corporation incurs the obligation to purchase the Capital Stock, violate any 

the Corporation is a party; or (ii) payment would, at the time the Corporation incurs the obligation to purchase the 
Capital Stock, render the Corporation insolvent. If the Corporation is prevented by the terms hereby from purchasing 
or making a payment for any Capital Stock which it would otherwise be required to purchase or make payment for, the 
Corporation shall purchase so much of the Capital Stock or make so much of the required payment as it can without 
violating the terms hereof and shall have a continuing obligation to the Withdrawing Stockholder (or his, her or its 
estate) to make the remaining purchases or payments. Until the obligation to purchase or pay for the Capital Stock has 
been satisfied in full, the Corporation shall use its best efforts to obtain any waiver or consent or to take any other 
action to authorize or permit the purchase or payment required by this Agreement and shall furnish to the Withdrawing 
Stockholder copies of all financial statements of the Corporation not less than annually during the period in which the 
Corporation is unable to make any required purchase or payment. 

ARTICLE III  
CAPITAL CONTRIBUTIONS 

 
3.1.       Initial Capital Contributions.  Contemporaneously with the execution of this Agreement, the 

Stockholders have each contributed cash or property to the Corporation as set forth on Exhibit D attached hereto and 
as Capital Contribution
contribution to the capital of the Corporation. 

3.2.       Additional Funds.  

(a)        At such time as all of the Stockholders determine that the Corporation requires additional 
capital contributions for its operations or otherwise, they may by unanimous consent  require that additional capital 
contributions be made by them Capital Call .  The Stockholders by unanimous consent shall provide themselves 
w Capital Call Notice capital contributions needed and 
each  proportion based on their shares of Capital Stock Additional Capital Contribution
specified due date at lea Capital Due Date
statement confirming the need for such Additional Capital Contribution and how it will be used.   

(b)       Following a Capital Call Notice, each Stockholder Advancing Stockholder
when due cash to the Corporation in an amount equal to the Additional Capital Contribution specified in the Capital 
Call Notice multiplied by the Capital Stock. When an Advancing Stockholder makes his, her 
or its Additional Capital Contribution to the Corporation, then such Advancing Stockholder shall be credited in 
exchange therefor with the number of shares of Capital Stock equal to the quotient of the amount of the Additional 
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Capital Contribution divided by the price per share in effect on the date of this Agreement and as established by the 
Majority in Interest for such Capital Call.  

3.3.    Accredited Investor; Purchase for Own Account.  Each Stockholder has knowledge and experience in 
financial and business matters and in making high-risk investments of this type that the Stockholder is capable of 
evaluating the merits and risks of the investment contemplated by this Agreement and making an informed investment 
decision with respect thereto.  Each Stockholder has reviewed such other information regarding the Corporation and 
its business, operations, market potential, capitalization, financial condition and prospects, and all other matters deemed 
relevant by the applicable Stockholder.  If a Stockholder has invested in the Corporation, the Stockholder represents 

s Act.  The Stockholder 
represents to the Corporation that it is purchasing shares of Capital Stock for its own account, for investment only and 
not with a view to, or any present intention of, effecting a distribution of such shares of Capital Stock or any part 
thereof except pursuant to a registration or an available exemption under applicable law. Each Stockholder 
acknowledges that its shares of Capital Stock have not been registered under the Securities Act or the securities laws 
of any state or other jurisdiction and cannot be disposed of unless they are subsequently registered under the Securities 
Act and any applicable state laws or exemption from such registration is available. 

ARTICLE IV 
MISCELLANEOUS 

4.1. Amendment and Modification.  This Agreement may not be amended or modified, or any provision 
hereof may not be waived, unless such amendment or waiver is set forth in a writing executed by (a) the Corporation 
and (b) a Majority in Interest of the outstanding Capital Stock; provided, however, that if any amendment adversely 
affects the rights of one or more classes, groups or series of Stockholders without having the same adverse effect on the 
rights of other Stockholders, then such class, group or series, as applicable, of Stockholders must approve any such 
amendment by a vote of or written consent from the holders of the affected class, group or series of Securities, each 
voting as a separate class, group or series of Securities.  Any waiver or amendment effected in accordance with the 
terms hereof shall be binding upon all Stockholders and the Corporation.  Upon the effectuation of each such waiver or 
amendment, the Corporation shall promptly give written notice thereof to the Stockholders who have not previously 
consented thereto in writing.  No course of dealing between or among any persons having any interest in this Agreement 
will be deemed effective to modify, amend or discharge any part of this Agreement or any rights or obligations of any 
person under or by reason of this Agreement. 

4.2. Survival of Representations and Warranties.  All representations, warranties, covenants and 
agreements set forth in this Agreement will survive the execution and delivery of this Agreement and the Closing Date 
and the consummation of the transactions contemplated hereby, regardless of any investigation made by or on behalf of 
the Corporation or a Stockholder. 

4.3. Successors and Assigns; Entire Agreement.  This Agreement and all of the provisions hereof shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns and 
executors, administrators and heirs.  This Agreement sets forth the entire agreement and understanding among the 
parties as to the subject matter hereof and merges and supersedes all prior discussions and understandings of any and 
every nature among them. Specifically, this Agreement completely amends, restates and supersedes the Original 
Stockholders Agreement. 

4.4. Severability.  In the event that any provision of this Agreement or the application of any provision 
hereof is declared to be illegal, invalid or otherwise unenforceable by a court of competent jurisdiction, the remainder 
of this Agreement shall not be affected except to the extent necessary to delete such illegal, invalid or unenforceable 
provision unless that provision held invalid shall substantially impair the benefits of the remaining portions of this 
Agreement. 

4.5. Notices.  All notices provided for or permitted hereunder shall be made in writing by hand-delivery, 
registered or certified first-class mail, telex, telecopier or air courier guaranteeing overnight delivery to the other party 
at the Corporation , or, if to 
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the Stockholders or any of them, to their addresses as listed in the books of the Corporation.  All such notices shall be 
deemed to have been duly given:  when delivered by hand, if personally delivered; five (5) business days after being 
deposited in the mail, postage prepaid, if mailed; when receipt acknowledged, if telecopied; and on the next business 
day, if timely delivered to an air courier guaranteeing overnight delivery. 

4.6. Governing Law.  The validity, performance, construction and effect of this Agreement shall be 
governed by and construed in accordance with the internal law of Delaware, without giving effect to principles of 
conflicts of law. 

4.7. Headings.  The headings in this Agreement are for convenience of reference only and shall not 
constitute a part of this Agreement, nor shall they affect their meaning, construction or effect. 

4.8. Counterparts.  This Agreement may be executed in two or more counterparts and by the parties hereto 
in separate counterparts, each of which when so executed shall be deemed to be an original, and all of which taken 
together shall constitute one and the same instrument. 

4.9. Further Assurances.  Each party shall cooperate and take such action as may be reasonably requested 
by another party in order to carry out the provisions and purposes of this Agreement and the transactions contemplated 
hereby. 

4.10. Termination.  Unless sooner terminated in accordance with its terms, this Agreement shall terminate 
on the first to occur of the following events: (a) the unanimous written consent of the Stockholders, (b) an Approved 
Sale of the Corporation, or (c) the closing of an initial public offering. 

4.11. Remedies.  In the event of a breach or a threatened breach by any party to this Agreement of its 
obligations under this Agreement, any party injured or to be injured by such breach, in addition to being entitled to 
exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights 
under this Agreement.  The parties agree that the provisions of this Agreement shall be specifically enforceable, it 
being agreed by the parties that the remedy at law, including monetary damages, for breach of such provision will be 
inadequate compensation for any loss and that any defense in any action for specific performance that a remedy at law 
would be adequate is waived. 

4.12.  Party No Longer Owning Securities.  If a party hereto ceases to own any Securities, such party will no 
longer be deemed to be a Stockholder for purposes of this Agreement. 

4.13.  No Effect on Employment.  Nothing herein contained shall confer on any Stockholder the right to 
remain in the employ of the Corporation or any of its subsidiaries or affiliates. 

4.14.  Additional Stockholders.  The Corporation shall cause each person or entity hereafter becoming a 
holder of Capital Stock of the Corporation (whether pursuant to the exercise of stock options or otherwise) to execute 
a supplement to this Agreement in the form attached hereto as Exhibit B for purposes of making such person or entity 
a party hereto and subject to all of the terms and conditions hereof. 

4.15.  Bylaws Provision.  Nothing in this Agreement is intended to be inconsistent with the provisions of the 
Bylaws of the Corporation concerning the ownership, issuance, and Transfer of Securities.  In the event of any conflict or 
inconsistency between this Agreement and the Bylaws of the Corporation, this Agreement shall control.  Nothing in this 
Agreement is intended to be inconsistent with the provisions of the Stock Repurchase Agreement.  In the event of any 
conflict or inconsistency between this Agreement and the Stock Repurchase Agreement, the Stock Repurchase Agreement 
shall control. 

4.16.  Confidentiality. Each Stockholder (i) shall protect, and shall use its reasonable best efforts to cause its 
affiliates, owners, stockholders, directors, managers, officers, members, lenders, accountants, representatives, agents, 
consultants and advisors to protect, the confidentiality of all proprietary and confidential information relating to the 
assets and business of the Corporation, and (ii) agrees not to disclose, and to use its reasonable best efforts to cause its 
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affiliates, owners, directors, managers, officers, members, lenders, accountants, representatives, agents, consultants 
and advisors not to disclose, such proprietary and confidential information to any other person; provided, however, 
that each such person may disclose such information to its attorneys, accountants and advisors (provided that any such 
disclosure is made only on a need-to-know basis and each of such persons shall also be bound by the confidentiality 
provisions hereof) and to the extent that such disclosure is pursuant to or in connection with (A) a subpoena or court 
order, (B) any investigation or audit by a governmental authority, (C) any suit or proceeding with respect to this 
Agreement, or (D) the filing of any tax returns. In all such cases, each such person shall disclose such information only 
to the extent required to fulfill such purpose or legal requirement. If any such person becomes legally compelled to 
disclose any such proprietary and confidential information, such person shall promptly notify the Corporation of such 
fact so that it may seek an appropriate remedy to prevent such production, and request the person demanding such 
production to allow the Corporation a reasonable period of time to seek such remedy. This provision shall survive after 
any Stockholder is no longer affiliated with the Corporation. 

4.17. Intellectual Property Ownership.  If at any time, Stockholders (either alone or with others), while 
performing services for the Corporation, makes, conceives, discovers or reduces to practice any invention, 
modification, discovery, design, development, improvement, process, software program, work of authorship, 
documentation, formula, data, technique, know-how, secret or intellectual property right whatsoever or any interest 
therein (whether or not patentable or registrable under copyright or similar statutes or subject to analogous protection) 
(herein called ) that relates to the business of the Corporation or any of the products or services being 
developed, manufactured or sold by the Corporation or that may be used in relation therewith, such Developments and 
the benefits thereof shall immediately become the sole and absolute property of the Corporation and its assigns, and 
Stockholders shall promptly disclose to the Corporation each such Development and hereby assigns any rights 
Stockholders may have or acquire in the Developments and benefits and/or rights resulting therefrom to the Corporation 
and its assigns without further compensation and shall communicate, without cost or delay, and without publishing the 
same, all available information relating thereto to the Corporation. Upon the request of the Corporation, the 
Stockholders will execute and deliver all documents and do other acts which are or may be necessary to document such 
transfer or to enable the Corporation to file and prosecute applications for and to acquire, maintain, extend and enforce 
any and all patents, trademark registrations or copyrights under United States or foreign law with respect to any such 
Developments. Stockholders hereby waive and quitclaims to the Corporation any and all claims of any nature 
whatsoever that Stockholders now or hereafter may have for infringement of any patents resulting from any patent 
applications for any Developments assigned to the Corporation pursuant to this Agreement. 

4.18.     Non-Competition and Non-Solicitation Covenants.  The restrictions contained in this Section 4.18 will 
apply only to Stockholders and will remain in effect throughout the term of their ownership of Shares and for a period 
of two (2) years following the later of the termination date of their ownership of Capital Stock in the Corporation or 

Termination Date
be extended during which time such Stockholder and Corporation are in any litigation, arbitration, or other formal 

Restricted Period  

(a) Non-solicitation of Employees, Vendors and Consultants.  Each Stockholder or owner of any 
Restricted Party agrees that during the Restricted 

Period, each Restricted Party will not directly or indirectly, through any entity owned or managed in whole 
or in part (ownership does not mean holding less than five percent (5%) of stock in a publicly traded company) 
or Indirectly
as an employee or engage as a consultant any employee, vendor, or consultant, or otherwise solicit or induce 
or attempt to solicit or induce any employee, vendor, or consultant of Corporation to cease such employee, 

responding to a general public solicitation of employment. 

(b) Non-Solicitation of Customers.  Each Restricted Party agrees that during the Restricted Period, each 
Restricted Party will not directly or Indirectly (i) solicit, divert, entice, or otherwise take away any customers, 
who were customers of the Corporation at the Termination Date or within 12 months prior to the Termination 

Customer
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h 
employees, customers, agents, representatives, or vendors. The foregoing does not include solicitation and 
sale of goods and services that were not provided by the Corporation to the Customer. 

(c) Non-Disparagement. Each Restricted Party agrees that each Restricted Party will not, without prior 
written consent of Corporation, make any statements, written or oral, regarding the termination of this 
Agreement or make any statement (including to any media source) that would disrupt, impair, or affect 
adversely Corporation, or its employees, managers, members, officers, or directors, or place Corporation or 
such individuals in any negative light. 

(d) Non-Competition and Non- Restricted Party 
agrees that during the Restricted Period, each Restricted Party will not: (i) directly or Indirectly engage or 
invest in, own, manage, operate, finance, or control, consult with, participate in the ownership, management, 
operation, financing, or control of, consult for, be employed by, or lend its or his name to, or render services 
or advice to, any business or Person if such position involves rendering services or advice the same or similar 
as each Restricted Party provided to Corporation, that competes with the business of  developing and 
marketing worldwide an online competitive  auto racing experience, real world racing experience and league, 
or any business which the Corporation engages in twelve (12) months prior to the termination of their services 
to the Corporation or as a Restricted Party Business
solicit, divert, entice, or otherwise take away any Customers or attempt to do so; or (iii) disrupt, damage, 
impair, disparage, or interfere with the Business, whether by way of interfering with or disrupting 

Restricted Territory (i) within the world, (ii) if such restriction is 
determined to be too broad, then within the United States and Canada, (ii) if such restriction is determined to 
be too broad, then within the United States, (iii) if such restriction is determined to be too broad, then within 
five (5) miles of the location of any Customer, (iv) if such restriction is determined to be too broad, then 
within New Jersey, and (v) if such restriction is determined to be too broad, then Madison County, New Jersey 
and any county contiguous to Morris County, New Jersey. 

(e) Remedies.  Each Restricted Party understands that violation of this Agreement may result in 
immediate and irreparable injury to Corporation.  Accordingly, each Restricted Party agrees that Corporation 
has the right to seek a temporary injunction, restraining order and/or a permanent injunction to enforce the 
terms of this Agreement, and to obtain any and all other legal or equitable remedies that may be available.  
Further, in the event a Restricted Party violates this Agreement, Restricted Party 
costs and atto  

(f) Severability of Covenants. Restricted Party acknowledges and agrees that the Restrictive Covenants 
are reasonable and valid in time and scope and in all other respects. The covenants set forth in this Agreement 
shall be considered and construed as separate and independent covenants. Should any part or provision of any 
covenant be held invalid, void or unenforceable in any court of competent jurisdiction, such invalidity, 
voidness or unenforceability shall not render invalid, void or unenforceable any other part or provision of this 
Agreement. If any portion of the foregoing provisions is found to be invalid or unenforceable by a court of 
competent jurisdiction because its duration, the territory, the definition of activities or the definition of 
information covered is considered to be invalid or unreasonable in scope, the invalid or unreasonable term 
shall be redefined, or a new enforceable term provided, such that the intent of the Corporation and Restricted 
Party in agreeing to the provisions of this Agreement will not be impaired and the provision in question shall 
be enforceable to the fullest extent of the applicable laws. 

4.19      Survival.  The provision set forth in Sections 4.16, 4.17 and 4.18 shall survive after any Stockholder 
is no longer affiliated with or owns any Capital Stock of the Corporation. 

4.20 Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an 
original, but all of which together shall be deemed to be one and the same agreement. This Agreement may be executed 
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by electronic signature by one or more parties and such electronic signature shall be deemed to have the same legal 
mile, e-mail or 

copy of this Agreement. 

[Signatures Pages Follow] 



16 
 

IN WITNESS WHEREOF, the parties hereto have executed this Stockholders Agreement the day 
and year first above written.

RACING PRODIGY, INC. 
a Delaware corporation 

By:_____________________________________ 
           Matthew D. Fassnacht     
     Its:  President 

 
STOCKHOLDERS: 
 
 
FIRST PRINCIPLES ADVISORS, LLC 

      
     By:_______________________________________  

      Matthew D. Fassnacht 
Its:  Manager 
 
     

     _______________________________________ 
                              David K. Cook     
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EXHIBIT A 

LIST OF CAPITAL STOCK OWNERSHIP 
 
 

Stockholder Number of Shares 
First Principles Advisors, 
LLC 

255,000 

David K. Cook 245,000 
  
TOTAL 500,000 
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EXHIBIT B
 
 

Racing Prodigy, Inc. 
 

Joinder To Stockholders Agreement 
 

THIS JOINDER TO STOCKHOLDERS AGREEMENT (this Supplement ) is dated as of ________, 2022 between 
RACING PRODIGY, INC. a Delaware corporation (the Corporation ), and 
________________________________________( New Stockholder ). 

STATEMENT OF PURPOSE 

The Corporation has entered into a Stockholders Agreement, among the Corporation and the Stockholders of the 
Corporation designated on the signature pages thereto, a copy of which has been provided to the New Stockholder (as 
amended or supplemented, the Stockholders Agreement ). Pursuant to the terms of the Stockholders Agreement, the 
New Stockholder is required to execute this Supplement for the purposes of making such person a party to the 
Stockholders Agreement. The New Stockholder has agreed to execute this Supplement in consideration of the receipt 
of his, her or its shares of capital stock of the Corporation. 

NOW, THEREFORE, the Corporation and the New Stockholder agree as follows: 

1. Defined Terms. All capitalized undefined terms used in this Supplement have the meanings assigned thereto in the 
Stockholders Agreement. 

2. Joinder of New Stockholder. The New Stockholder hereby agrees to become a party to the Stockholders Agreement 
with all right, title and interest as a Stockholder thereunder and subject to all of the terms and conditions thereof. The 

 

IN WITNESS WHEREOF, the Corporation and the New Stockholder have executed this Joinder, this day of 
______________, 2022. 

________________________ 

By:         

Name; Title: _______________________________ 

     Address: __________________________________ 

        ___________________________________ 

 

RACING PRODIGY, INC.  

 
     By: ________________________________ 
     Name: _____________________________________ 
     Title: ______________________________________ 
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EXHIBIT C
 

AGREED TO VALUE 
 

The Agreed to Value of an Ownership Interest shall be determined as follows: 

Definitions: 

means, for any period of computation the revenue received by the Corporation.  

Step 1 Determine Revenue for each of the three fiscal years ending on or prior to the Computation Date.  

Step 2 Weight Revenue as follows: (If only one year of operation, use one year.  If only two years of operation use two 
years but weight the two years equally). 
 

Description Amount Factor Amount 
Most recent fiscal year  X3  
Second most recent fiscal year  X2  
Third most recent fiscal year  X1  

TOTAL    
Divided By:   6 
Weighted Revenue    

Step 3 Multiply Weighted Revenue by 4 to determine Enterprise Value. 

Step 4 Subtract all interest-bearing debt of the Corporation (this does not include accounts payable or accrued expense) 
as of the Computation Date from Enterprise Value to determine Capitalized Earnings Value. 

Step 5 Determine the Agreed to Value by multiplying the Capitalized Earnings Value by the percentage ownership 
of all issued and outstanding Capital Stock of the Withdrawing Stockholder as of the Computation Date. 
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EXHIBIT D
 

INITIAL CAPITAL CONTRIBUTIONS 
 
 
 

STOCKHOLDER INITIAL CAPITAL CONTRIBUTION 

First Principles Advisors, LLC $510.00 
David K. Cook $490.00 

 


























































































































