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ASSET PURCHASE AGREEMENT 

This Agreement is entered into as of the 20th day of December, 2024 

BETWEEN: 

ORANGEFIN VENTURES LLC 

(the “Seller”) 

– and –

SOL STRATEGIES INC. 

(the “Buyer”) 

W I T N E S S E T H 

WHEREAS, the Seller owns and carries on the business of operating and managing nodes that 
validate transactions on the Solana and Arch blockchain networks and staking tokens on such 
networks (the “Business”); and 

WHEREAS, the Seller wishes to sell and assign to the Buyer, and the Buyer wishes to purchase 
and assume from the Seller title to and all rights and obligations of the Seller in the Purchased 
Assets and the Assumed Liabilities, subject to the terms and conditions set forth herein. 

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

ARTICLE 1
PURCHASE AND SALE OF ASSETS 

1.1 Assets to be Transferred. Subject to the terms and conditions of this Agreement, 
the Seller agrees to sell to the Buyer, and the Buyer agrees to purchase, free and clear of all 
Encumbrances, all of the Seller’s right, title and interest in, to and under the assets owned by the 
Seller in the Business (but excluding the Excluded Assets and the Excluded Liabilities) 
(collectively the “Purchased Assets”) including the following: 

(a) Validators. A 100% ownership interest in the Seller’s validator on the Solana
blockchain, including main networks and test networks, and all accounts,
information, data, infrastructure and other components required for or associated
with the access, management, operation and other use or exploitation of such
validator in the Business (the “Solana Validator”) and a 100% ownership interest
in the Seller’s validator on the Arch blockchain, including test networks, and all
accounts, information, data, infrastructure and other components required for or
associated with the access, management, operation and other use or exploitation of
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such validator in the Business (the “Arch Validator”, and together with the Solana 
Validator, the “Blockchain Validators”), which includes, in respect of both 
Blockchain Validators, but is not limited to:  

(i) the cryptographic keys that are publicly available and accessible for the
purpose of identifying the Blockchain Validators on the applicable
blockchain networks (“Public Keys”), specifically:

(A) for the Solana Validator on the main network, the authorized
withdrawer account with the Public Key [Redacted –
Commercially Sensitive Confidential Information] (which is to be
transferred to the Buyer by updating the Public Key and pairing it
with a key or account owned by the Buyer), the identity account
with the Public Key [Redacted – Commercially Sensitive
Confidential Information] and the vote account with the Public
Key [Redacted – Commercially Sensitive Confidential
Information];

(B) for the Solana Validator on the test network, the authorized
withdrawer account with the Public Key [Redacted –
Commercially Sensitive Confidential Information] (which is to be
transferred to the Buyer by updating the Public Key and pairing it
with a key or account owned by the Buyer), the identity account
with the Public Key [Redacted – Commercially Sensitive
Confidential Information]  and the vote account with the Public
Key [Redacted – Commercially Sensitive Confidential
Information]; and

(C) for the Arch Validator on the test network, the Public Key(s) for the
Arch test network [Redacted – Commercially Sensitive
Confidential Information].

(ii) the confidential cryptographic keys that are paired with the Public Keys and
provide exclusive access rights to the Blockchain Validators’ accounts set
out in Section 1.1(a)(i) and authorize the holder to perform activities by the
Blockchain Validators (the “Private Keys”);

(iii) all rights and authorities, including those for administration and operation,
associated with the communication and collaboration tools for the
launching of the Solana Validator and Arch Validator on the main networks
of the Solana blockchain and Arch blockchain;

(b) testnet SOL tokens allocated to and actively staked or delegated for the operation
of the Solana Validator on the Solana test network, with a total balance of 2.6 SOL;

(c) the ISO 27001 certificate and documentation related thereto;
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(d) Archived e-mails relating to the ISO 27001 certificate in the Seller’s Protonmail
account;

(e) PP Neue Machina font;

(f) the rights and authorities relating to IPv4 Range [Redacted – Commercially
Sensitive Confidential Information] and ASN [Redacted – Commercially
Sensitive Confidential Information] that are used in the connection to the
Blockchain Validators, the communication of the Blockchain Validators with other
nodes, and grouping of the network paths used by the Blockchain Validators (“IPv4
and ASN”);

(g) Intellectual Property. All Seller Intellectual Property listed in Exhibit A attached
hereto; 

(h) Hardware. The following hardware owned by the Seller and used solely in the
Business: (i) a system76 laptop and (ii) all hardware wallets, authentication devices
and security key, including Yubikey (the “Purchased Hardware”), as well as all
required information for the Buyer’s use of such Purchased Hardware, including
account information, pin code, recovery seed phrase (if applicable) and other device
documentation;

(i) Third Party Commercial Agreements and Subscriptions. All rights, title, and
interest in the Seller’s third-party commercial agreements, licenses, and
subscriptions supporting the Purchased Assets, including both contracts, terms and
conditions and purchase orders for software solutions and services for IT
infrastructure, hosting, security configurations, software development; data
backup, cybersecurity monitoring, communication; industry standard compliance,
asset management; and network connectivity and allocations, with the third party
providers listed in Exhibit B attached hereto (the “Assumed Contracts”);

(j) Other Property.  All instruction manuals, service bulletins, operational procedures,
security protocols and other similar documentation, lists of customers and suppliers
(together with sales and purchase histories), price lists, material and system
specifications, prototypes, testnet and sandbox environments, equipment or
inventory used for research, marketing and development solely in connection with
the Business, and other documents or information generated or used exclusively in
the Seller’s operation of the Business (“Business Records”), together with the
goodwill of the Business, in each case, other than with respect to the Excluded
Assets and Excluded Liabilities; and

(k) All rights to receive mail, email and other communication solely relating to the
Purchased Assets.

1.2 Excluded Assets.  Notwithstanding anything to the contrary contained in Section
1.1 or elsewhere in this Agreement, the following assets of the Seller are not part of the sale and
purchase contemplated hereunder, are excluded from the Purchased Assets and shall remain the
property of the Seller after the Closing (collectively, the “Excluded Assets”):



- 4 -

(a) all rights and authorities relating to the Ethereum validator;

(b) all rights and authorities relating to the Gnosis validator;

(c) all rights and authorities relating to the Picasso validator;

(d) all rights and authorities relating to the Eigenlayer operator;

(e) credit agreements, bank agreements, promissory notes, guarantees, letters of credit,
letters of guarantee, negotiable instruments, any lease of any property that would
be required to be classified and accounted for as a capital lease in accordance with
generally accepted accounting principles and any mortgages and other security
agreements that create an Encumbrance;

(f) all claims for and rights to receive refund of taxes and other governmental charges
relating to the Business for any periods arising prior to the Closing Date;

(g) all claims, actions, deposits, prepayments, refunds, causes of action, rights of
recovery, rights of set off, and rights of recoupment of any kind or nature (including
any such item relating to taxes) relating to the Purchased Assets arising prior to the
Closing Date or relating to the Excluded Assets;

(h) the Purchase Price and all other rights of the Seller under this Agreement, any
Transfer Document to which Seller is a party, and any other agreements entered
into by the Seller pursuant to this Agreement;

(i) all contracts with any independent contractors or employees of the Seller prior to
the Closing Date;

(j) all cash and digital assets and/or tokens owned or held by the Seller, other than the
ones held in the identity account located in the Public Key described in Section
1.1(a)(i)(A);

(k) all bank accounts or similar accounts of the Seller;

(l) all contracts that are not Assumed Contracts;

(m) all books and records of the Seller, including, without limitation, tax returns relating
to the Excluded Assets or Excluded Liabilities, the Seller’s governing documents,
minute books and company seals of the Seller, and any documentation contained
within the Seller’s systems that are not used solely in connection with the Business,
other than the Business Records;

(n) any of the Seller’s employee and personnel records, files, papers, data and related
information, including any correspondence related thereto, in whatever form;

(o) any equity interests of the Seller;
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(p) all certificates for insurance, binders for insurance policies and insurance, and
claims and rights thereunder and proceeds thereof;

(q) all rights to receive mail, email and other communications relating to the Excluded
Assets;

(r) any attorney-client privilege and any documents or other information covered by
attorney-client privilege, the attorney work product doctrine or other similar
protection with respect to this Agreement, any Transfer Document, any other
agreement entered into or delivered in connection with this Agreement, and the
transactions and matters contemplated hereby and thereby;

(s) all claims of the Seller against third parties relating to the Business or the Purchased
Assets, whether choate or inchoate, known or unknown, contingent or non-
contingent for any period prior to the Closing Date;

(t) any right to, claim to, or interest in any and all airdrops relating to the Business of
any and all digital assets distributed or claimable prior to the Closing Date;

(u) any right to, claim to, or interest in the Paladin tokens and any and all airdrops
relating thereto;

(v) all hardware owned by the Seller other than the Purchased Hardware; and

(w) any other right, property or asset of the Seller that is not a Purchased Asset.

1.3 Ownership Rights of the Buyer. The Seller and the Buyer acknowledge that after
the closing of the transaction contemplated by this Agreement, all of the Seller’s right, title and
interest in, to and under the Purchased Assets (other than any Purchased Assets to be delivered
post-Closing in accordance with Article 5 of this Agreement, for which this Section shall apply as
at the date such assets are delivered by the Seller to the Buyer) will be owned by the Buyer one
hundred percent (100%) and, subject to applicable law and rules and regulations, and technical
limitations of the applicable blockchains underlying the Blockchain Validators, the Buyer shall
have the exclusive right to:

(a) access, manage, operate, control and otherwise use and exploit the Blockchain
Validators and all components thereof in the conduct of the Business;

(b) license or permit any third party to access, manage, operate or otherwise use or
exploit the Blockchain Validators as the Buyer determines within their sole
discretion;

(c) control and manage all aspects of the operation of the Blockchain Validators,
including the generation, management, and safeguarding of the Blockchain
Validators’ Private Keys and operational decision making authorities;

(d) all profits generated by the Blockchain Validators; and
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(e) subject to this Section 1.3 and Section 3.5(b), sell, assign, transfer, convey and
deliver good and marketable title of the Purchased Assets to a third party in whole
or in part, without prior written notice or consent to the Seller.

Notwithstanding the foregoing, if the Buyer closes, terminates, sells or otherwise transfers the 
Solana Validator on or prior to the later of the third anniversary of the Closing Date or the date on 
which the final Remaining Share Tranche is paid to the Seller in accordance with this Agreement, 
the Buyer will provide written notice to Seller of the same. 

ARTICLE 2 
LIABILITIES 

2.1 Assumed Liabilities. Under this Agreement, “Liabilities” shall mean liabilities, 
claims, indebtedness, product warranty, endorsement, losses, costs, expenses, obligations or 
responsibilities, whether known, unknown, direct, indirect, absolute, contingent or otherwise. At 
Closing, the Buyer shall assume, agree to perform or discharge, indemnify the Seller against, and 
otherwise have responsibility for, the following Liabilities of the Seller (the “Assumed 
Liabilities”): 

(a) any Liability arising on or after the Closing Date under the Assumed Contracts; and

(b) any other Liability arising out of or relating to the Buyer’s ownership or operation
of the Business and the Purchased Assets on or after the Closing Date, including
any Liability for taxes.

Notwithstanding the foregoing, it is acknowledged and agreed by the parties that Assumed 
Liabilities shall only include Liabilities arising on or after the Closing Date and that any present 
or past Liabilities and any Liabilities that exist as a result of the Seller’s actions prior to the Closing 
Date shall remain with the Seller. With regards to any Purchased Assets to be delivered post-
Closing in accordance with Article 5 of this Agreement, Liabilities will only be assumed by the 
Buyer after the date of transfer of such Purchased Assets by the Seller to the Buyer. 

2.2 Excluded Liabilities. The Buyer will not and does not assume, agree to perform or 
discharge, or indemnify the Seller against, or otherwise have any responsibility for, the Liabilities 
of the Seller, other than the Assumed Liabilities, whether arising prior to, on or after the Closing 
Date (the “Excluded Liabilities”), including the following, which the Seller will perform and 
discharge when due:  

(a) all present and future Liabilities with respect to the Excluded Assets;

(b) any Liability under any Assumed Contract that arises out of or relates to any actual
or alleged breach of such Assumed Contract that occurred prior to the Closing Date;

(c) any Liability arising out of or relating to the Seller’s ownership or operation of the
Business and the Purchased Assets prior to the Closing Date, including any liability
for taxes; and
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(d) all Liabilities of the Seller in respect of any present or former employees or
independent contractors, including in respect of their employment or service or the
termination thereof.

ARTICLE 3 
PURCHASE PRICE - PAYMENT 

3.1 Purchase Price.  The aggregate purchase price for the Purchased Assets shall be 
(collectively, the “Purchase Price”): 

(a) USDC$750,000 to be delivered to the Seller at Closing (the “Cash
Consideration”);

(b) US$750,000 of common shares in the capital of the Buyer (“Common Shares”) at
a price of per Common Share determined by the closing price of the Common
Shares on the Canadian Securities Exchange (“CSE”) as of the trading day
immediately preceding to the date hereof (the “Share Price”) (the “Closing Share
Consideration”); and

(c) US$5,000,000 of Common Shares to be distributed over three (3) years from the
Closing Date in accordance with Section 3.2(c) (the “Remaining Share
Consideration” and together with the Closing Share Consideration, the “Share
Consideration”).

3.2 Payment of Purchase Price.

(a) The Buyer shall pay the Cash Consideration to the Seller on Closing in USDC, or
any other cryptocurrency agreed upon by the parties. It acknowledged and agreed
that the value of such alternative currencies is to be based on the closing price of
such cryptocurrency on www.coinmarketcap.com as of the day immediately
preceding to the date hereof. Notwithstanding the foregoing, the value of each
USDC delivered as payment for the Cash Consideration will be US$1.

(b) The Buyer shall pay the Closing Share Consideration to the Seller at Closing by
issuing the applicable number of Common Shares, registered in accordance with
the registration instructions provided by the Seller to the Buyer;

(c) Subject to Section 3.5, the Buyer shall pay the Remaining Share Consideration to
the Seller or an affiliate of the Seller by issuing the following number of Common
Shares on the following dates (each, a “Remaining Share Tranche”), in each case
in accordance with registration instructions provided by the Seller to the Buyer:

(i) a number of Common Shares on the date that is six months from the Closing
Date equal to US$833,333.33 divided by the closing price of the Common
Shares on the trading day immediately prior to such payment date;
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(ii) a number of Common Shares on the date that is 12 months from the Closing
Date equal to US$833,333.33 divided by the closing price of the Common
Shares on the trading day immediately prior to such payment date;

(iii) a number of Common Shares on the date that is 18 months from the Closing
Date equal to US$833,333.33 divided by the closing price of the Common
Shares on the trading day immediately prior to such payment date;

(iv) a number of Common Shares on the date that is 24 months from the Closing
Date equal to US$833,333.33 divided by the closing price of the Common
Shares on the trading day immediately prior to such payment date;

(v) a number of Common Shares on the date that is 30 months from the Closing
Date equal to US$833,333.33 divided by the closing price of the Common
Shares on the trading day immediately prior to such payment date; and

(vi) a number of Common Shares on the date that is 36 months from the Closing
Date equal to US$833,333.33 divided by the closing price of the Common
Shares on the trading day immediately prior to such payment date.

The Closing Share Consideration and the Remaining Share Consideration shall be calculated using 
the daily exchange rate announced by the Bank of Canada on the business day immediately 
preceding the date of such calculation, provided that if such rate is not available on the applicable 
date, then such rate shall be determined as of the immediately preceding date on which such rate 
is available. 

3.3 Securities Law Considerations. 

(a) The Common Shares to be issued to the Buyer pursuant to Sections 3.1(b) and
3.1(c) will be subject to all applicable securities laws of each of the provinces and
territories of Canada and the policies and regulations of the CSE, as they may be
promulgated or amended from time to time (collectively, the “Applicable
Securities Laws”).

(b) The issuance of the Share Consideration is conditional upon such issuance being
exempt from the requirements as to the filing of a prospectus and as to the
preparation of an offering memorandum or similar document contained in any
statute, regulation, instrument, rule or policy applicable to the issuance of such
Common Shares or upon the issue of such orders, consents or approvals as may be
required to permit such issuance without the requirement of filing a prospectus or
delivering an offering memorandum or similar document.

(c) Forthwith after the Closing Date, the Buyer shall file such forms and documents as
may be required under Applicable Securities Laws, which, without limiting the
generality of the foregoing, shall include a Form 72-503F as prescribed by Ontario
Securities Commission Rule 72-503 Distributions Outside Canada.
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(d) If the Common Shares become listed on a U.S. national securities exchange,
including without limitation, Nasdaq or the New York Stock Exchange, unless
registered under Securities Act of 1933, the Common Shares to be issued to the
Buyer pursuant to Sections 3.1(b) and 3.1(c) may be characterized as “restricted
securities” under the applicable U.S. federal and state securities laws, inasmuch as
they are being acquired in a transaction not involving a public offering and that
under such laws and applicable regulations such securities may be resold without
registration under Securities Act of 1933, only in certain limited circumstances. In
this connection, the Seller represents that it is familiar with SEC Rule 144, as
presently in effect, and understands the resale limitations imposed thereby and by
the Securities Act of 1933.

3.4 Trading Restrictions; Registration Rights; Beneficial Ownership Limitation.

(a) The Common Shares issuable pursuant to the Share Consideration will, unless as
otherwise permitted hereunder, be subject to voluntary resale restrictions whereby
the Seller shall not sell more than 15% of the five-day VWAP in any single trading
day. “VWAP” means the volume weighted average trading price of the Common
Shares on the CSE, calculated by dividing the total value by the total volume of
Common Shares traded on the CSE for the relevant period. Notwithstanding
anything to the contrary herein, if the Beneficial Ownership Limitation set forth in
Section 3.4(d) applies and has been met, then the trading restrictions set forth in
this 3.4(a) shall not apply to the Seller.

(b) If, at any time after the Common Shares are listed on a U.S. national securities
exchange, the Buyer proposes or is required to file a registration statement or shelf
take-down under the Securities Act of 1933 with respect to an offering of Common
Shares or similar common equity securities of the Buyer, whether or not for its own
account or for the account of one or more securityholders of the Buyer, on a form
and in a manner that would permit registration of the Share Consideration, the
Buyer shall give written notice not later than ten (10) business days prior to the
anticipated date of filing of such registration statement or shelf take-down, or as
promptly as otherwise practicable, but not later than ten (10) business days prior to
the anticipated date of filing of such registration statement or shelf take-down, to
the Seller of its intention to effect such registration or shelf take-down and shall
include in such registration or take-down all of the Seller’s Share Consideration
with respect to which the Buyer has received a written request from the Seller for
inclusion therein within three (3) days after the Company’s notice is given to the
Seller (a “Piggyback Registration”), provided, however, the Company shall not
be required to register any of the Seller’s Share Consideration pursuant to this
Section 3.4(b) that are eligible for resale pursuant to Rule 144 without restriction
(including, without limitation, volume restrictions) and without the need for current
public information required by Rule 144(c)(1) (or Rule 144(i)(2), if applicable) or
that are the subject of a then-effective Registration Statement, and provided further,
if the underwriter(s) or agent(s) that is arranging for sale of securities to be
registered on such registration statement shall determine in its or their reasonable
good faith judgment that it cannot sell, or that it would not be advisable to sell, all
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the securities desired to be sold, then the number of Consideration Shares shall be 
reduced pro rata in proportion to the total number of securities sought to be included 
by each selling security holder.  In the event that the Seller makes such written 
request, the Seller may withdraw its Share Consideration from such Piggyback 
Registration by giving written notice to the Buyer and the managing underwriter(s), 
if any, at any time at least two (2) business days prior to the effective date of the 
registration statement relating to such Piggyback Registration or the date of the 
launch of the shelf take-down. 

(c) The certificates or book-entry statements evidencing the Share Consideration shall
not contain any legend restricting the transfer thereof: (i) while a registration
statement (including the S-1 Resale Registration Statement) covering the sale or
resale of such Share Consideration is effective under the Securities Act of 1933, (ii)
following any sale of such Share Consideration pursuant to Rule 144, (iii) if such
Share Consideration are eligible for sale under Rule 144(b)(1), or (iv) if such legend
is not required under applicable requirements of Securities Act of 1933 (including
judicial interpretations and pronouncements issued by the staff of the Securities
and Exchange Commission). When any of the foregoing conditions are first met,
the Buyer shall cause its counsel to issue a legal opinion to the Buyer’s transfer
agent to effect the issuance of the Common Shares without a restrictive legend for
the Common Shares promptly (or if such conditions are met at the time of issuance
of the Share Consideration, then such shares shall be issued free of all legends).
Further, for so long as the Seller holds Share Consideration that is subject to a
restrictive legend under the Securities Act of 1933, the Buyer also agrees to do all
acts and things as may be reasonably required to by it (or its counsel) to facilitate a
sale by the Seller of Common Shares comprising the Share Consideration provided
such sale is conducted pursuant to, and in compliance with, Rule 904 of Regulation
S promulgated under the Securities Act of 1933.

(d) If the Common Shares become listed on a U.S. national securities exchange,
including without limitation, Nasdaq or the New York Stock Exchange, the Buyer
shall not issue any Share Consideration if, as a result of such issuance, the Seller
would beneficially own Common Shares in excess of the Beneficial Ownership
Limitation (as defined below) without the Seller’s prior written consent. The
determination of whether the Beneficial Ownership Limitation will be exceeded
shall be in the sole discretion of the Seller. Within two (2) trading days of receipt
of a written or oral request from the Seller, the Buyer shall confirm (first orally and
then in writing) to the Seller the number of Common Shares then issued and
outstanding. For purposes of this Section 3.4(d), the “Beneficial Ownership
Limitation” shall initially be 4.99% of the Common Shares that would be
outstanding immediately after giving effect to the issuance of the Share
Consideration issuable on the applicable payment date as set forth in Sections 3.1(b)
and 3.1(c), provided that the Seller, in its sole discretion, has the ability to increase
the Beneficial Ownership Limitation set forth in this Section 3.4(d).

3.5 Purchase Price Adjustments.
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(a) As of 5:00 p.m. (Toronto time) on the business day prior to the Closing Date (the
“Initial Stake”) and on each business day prior to the payment dates contemplated
by Section 3.2(c) (each, a “Subsequent Stake”), the Buyer shall calculate the total
delegated stake on the Solana Validator as denominated in SOL. The Buyer and the
Seller shall mutually agree on the calculation of the total delegated stake for the
Initial Stake and each Subsequent Stake. If any Subsequent Stake amount is more
than 5% less than the Initial Stake, the Remaining Share Tranche to be paid on the
applicable payment date shall be reduced by an equal percentage difference that
exceeds 5%.

(b) Notwithstanding the foregoing, if the Buyer closes, terminates, sells or otherwise
transfers the Solana Validator, or fails to materially operate or cause to be operated
the Solana Validator before the date that is three (3) years from the Closing Date,
the obligations of the Buyer under Section 3.2(c) shall continue and the Buyer shall
pay any Remaining Share Consideration to the Seller on the dates and as prescribed
in Section 3.2(c) and such Remaining Share Consideration shall not be subject to
any adjustment under Section 3.5(a).

(c) Any payments under this Section 3.5 shall be treated as an adjustment to the
Purchase Price by the parties for tax purposes, unless otherwise required by
applicable law.

3.6 Additional Obligations of the Parties.  After the Closing, the parties shall from time
to time at the request of the other party, and without further cost or expense to the requesting party,
use commercially reasonable efforts to execute and deliver such other instruments of conveyance
and take such other action as either party may reasonably request in order to consummate the
transactions contemplated hereby and to vest in the Buyer good and marketable title to the
Purchased Assets being transferred hereunder.

3.7 Allocation of the Purchase Price.  

(a) The Buyer and the Seller hereby agree to the allocation of the Cash Consideration
and the Closing Share Consideration among the Purchased Assets as follows:

(i) 90% to the Blockchain Validators and other Software; and

(ii) 10% to the goodwill of the Business (other than the Excluded Assets) and
other intangible property.

(b) The Buyer and the Seller hereby agree to the allocation of the Remaining Share
Consideration among the Purchased Assets as follows:

(i) 100% to the Blockchain Validators and other Software.

The parties shall file all tax returns consistent with the foregoing allocation unless required 
otherwise pursuant to a final “determination” as described in Section 1313(a) of the Internal 
Revenue Code of 1986, as amended. 
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3.8 Transfer Taxes.  Each party to this Agreement acknowledges that the Purchase 
Price is exclusive of all applicable value-added, goods and services, harmonized sales, sales, retail 
sales, use, consumption, customs, excise, stamp, transfer, or similar taxes, duties or charges 
(“Transfer Taxes”). All applicable Transfer Taxes exigible on the supplies of property or services 
by the Seller to the Buyer pursuant to this Agreement shall be borne and paid by the Buyer. To the 
extent that the Seller is required by applicable law to collect such Transfer Taxes from the Buyer, 
the Buyer shall pay such Transfer Taxes to the Seller, but only after receiving all of the necessary 
information and/or documentation legally required by the Buyer to claim any available Transfer 
Tax credits, refunds or rebates in respect of such Transfer Taxes. The parties shall cooperate with 
each other to the extent reasonably requested and legally permitted to minimize any such Transfer 
Taxes. The party required by law to file a tax return with respect to such Transfer Taxes shall do 
so within the time period prescribed by law.  The Buyer shall file such elections as may be 
applicable with the appropriate government authority within the time and in the manner required 
by applicable laws. 

3.9 Withholding Tax.  The Buyer shall be entitled to deduct or withhold from any 
consideration or amount otherwise payable or deliverable to the Seller under this Agreement, such 
amounts as the Buyer may reasonably determine is required to be deducted and withheld with 
respect to such payment under applicable law. Without limiting the generality of the foregoing, 
the parties shall use commercially reasonable efforts to cooperate to mitigate or eliminate any such 
withholding to the maximum extent permitted by applicable law. The Buyer shall notify the Seller 
of its intent to withhold at least five (5) business days prior to the relevant payment date with a 
written explanation substantiating the requirement to deduct or withhold. To the extent that 
amounts are so deducted or withheld, such deducted or withheld amounts shall be treated for all 
purposes hereof as having been paid to the Seller, in respect of which such deduction or 
withholding was made, provided that such deducted or withheld amounts are actually remitted to 
the appropriate government authority. To the extent that the amount so required to be deducted or 
withheld from any payment to the Seller exceeds the cash component, if any, of the consideration 
otherwise payable to such person, the Buyer is hereby authorized to sell or otherwise dispose of 
such portion of the Share Consideration issuable to the Seller as is necessary to provide sufficient 
funds to the Buyer to enable it to comply with such deduction or withholding requirement, and the 
Buyer shall notify the Seller thereof and remit the applicable portion of the net proceeds of such 
sale (after deduction of all fees, commissions or costs in respect of such sale) to the appropriate 
government authority and shall remit to such holder any unapplied balance of the net proceeds of 
such sale. Any sale will be made at prevailing market prices and the Buyer shall not be under any 
obligation to obtain or indemnify any Seller in respect of a particular price for the Share 
Consideration so sold. 

ARTICLE 4 
CLOSING  

4.1 Place and Time of Closing.  The closing of the transactions contemplated by this 
Agreement (the “Closing”) shall take place virtually by exchange of confirmatory emails of the 
parties, on or before the second day after all of the conditions to closing set forth in this Article 4 
are either satisfied or waived, or at such other time, date or place as the parties may mutually agree 
in writing (the “Closing Date”). At the Closing, the Seller will deliver to the Buyer good and 
marketable title to the Purchased Assets free and clear of any and all Encumbrances (other than 
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any Purchased Assets to be delivered post-Closing in accordance with Article 5 of this 
Agreement).  

4.2 Conditions to the Buyer’s Obligation to Close. The obligation of the Buyer to close 
the transactions contemplated by this Agreement is subject to the fulfillment (either by satisfaction 
or by written waiver by the Buyer), on or before the Closing Date, of the following conditions: 

(a) Delivery of Purchased Assets. The Seller shall have delivered or made available
to the Buyer the Purchased Assets at Closing (other than any Purchased Assets to
be delivered post-Closing in accordance with Article 5 of this Agreement). In the
case of the Assumed Contracts, subject to Section 5.2 and Section 5.3, the Seller
shall have ensured the Buyer’s ability to use and benefit from the accounts with
such third parties at Closing, by either (i) providing all necessary credentials,
passwords and administrative access to the accounts, licenses or services; or (ii)
where the Buyer already maintains its own account with the relevant third party,
cooperate with the Buyer to facilitate the transition of relevant configuration, data,
or account settings (including password reset) from the Seller’s account to the
Buyer’s account.

(b) Performance of Agreements and Covenants.  Each and all of the agreements and
covenants of the Seller to be performed and complied with pursuant to this
Agreement and the other agreements contemplated hereby shall have been duly
performed and complied with by it in all material respects, and this Agreement shall
have been duly executed and delivered.

(c) Buyer’s Consents and Approvals. The Buyer shall have obtained all approvals
necessary to be obtained in order to consummate the transactions contemplated
hereby, including approval (or conditional approval, which may be in the form of
the Buyer not receiving any objection from the CSE to such transactions during the
requisite five (5) business day period after the Buyer posts notice of such
transactions) of the CSE for listing and posting for trading the Share Consideration.

(d) Seller’s Consents and Approvals. Subject to Section 5.3, the Seller shall have
obtained all approvals necessary to be obtained in order to consummate the
transactions contemplated hereby, including consents for assignment of the
following Assumed Contracts: [Redacted – Commercially Sensitive Confidential
Information].

(e) Corporate Authorizations. The Seller shall have delivered to the Buyer certified
copies of (i) the constating documents of the Seller and (ii) resolutions of the sole
member of the Seller approving the entering into and completion of the transactions
contemplated by this Agreement, in form and substance reasonably satisfactory to
the Buyer.

(f) Investor Questionnaire. The Seller shall have delivered to the Buyer an accredited
investor questionnaire in form and substance reasonably satisfactory to the Buyer.
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(g) Seller’s Certificate. The Seller shall have delivered to the Buyer a certificate of
the sole member of the Seller certifying (i) the continued accuracy of the
representations and warranties contained in Article 6 (except those representations
and warranties that address matters only as of a specified date, which shall be
accurate as of that specified date), except where the failure of such representations
and warranties to be accurate would not have a material adverse effect on the Buyer,
and (ii) the conditions set forth in Section 4.2(b) have been satisfied, in form and
substance reasonably satisfactory to the Buyer.

(h) Transfer Documents.  The Seller shall have executed and delivered to the Buyer
such bills of sale, assignments, endorsements and other good and sufficient
instruments of conveyance and transfer reasonably satisfactory to the Buyer as shall
be effective to vest in the Buyer all of the Seller’s right, title and interest in and to
the Purchased Assets, including but not limited to an Intellectual Property
assignment in form and substance reasonably satisfactory to the Buyer
(collectively, the “Transfer Documents”).

(i) Assigned Contracts. The Seller shall have executed and delivered an assignment
and assumption agreement for the Assumed Contracts and all rights thereunder are
transferred to the Buyer as of the Closing Date, in form and substance reasonably
satisfactory to Buyer.

(j) Kaplan Independent Contractor Agreement.  The Buyer shall have received an
independent contractor agreement for Max Kaplan, in a form satisfactory to the
Seller (“Kaplan Independent Contractor Agreement”) and duly executed by the
Buyer (or an affiliate) and Max Kaplan. The Kaplan Independent Contractor
Agreement shall, among other things, require the Buyer (or an affiliate) to consult
Max Kaplan prior to taking any action concerning the Blockchain Validators or
which would have a material impact on the Blockchain Validators, provided that
Max Kaplan remains an independent contractor with the Buyer.

(k) Release of Encumbrances. All Encumbrances of the Purchased Assets shall have
been released and all registrations as filings related thereto discharged (or
undertakings to discharge satisfactory to Buyer shall have been given).

(l) IRS Form W-9. At or prior to the Closing, the Seller shall provide to the Buyer a
properly completed and executed IRS Form W-9 with respect to the Seller.

(m) Other. The Buyer shall have received such other customary instruments of transfer,
assumptions, filings or documents, in form and substance reasonably satisfactory
to the Buyer, as may be required to give effect to this Agreement.

4.3 Conditions to the Seller’s Obligation to Close.  The obligation of the Seller to close
the transactions contemplated by this Agreement is subject to the fulfillment (either by satisfaction
or by written waiver by the Seller), on or before the Closing Date, of the following conditions:

(a) Performance of Agreements and Covenants.  Each and all of the agreements and
covenants of the Buyer to be performed and complied with pursuant to this
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Agreement and the other agreements contemplated hereby prior to the Closing shall 
have been duly negotiated, performed and complied with by it in all material 
respects, and this Agreement shall have been duly executed and delivered. 

(b) Buyer’s Certificate. The Buyer shall have delivered to the Seller a certificate of
an officer of the Buyer certifying (i) the continued accuracy of the representations
and warranties contained in Article 7 (except those representations and warranties
that address matters only as of a specified date, which shall be accurate as of that
specified date), except where the failure of such representations and warranties to
be accurate would not have a material adverse effect on the Seller, and (ii) the
conditions set forth in Section 4.3(a) have been satisfied, in form and substance
reasonably satisfactory to the Seller.

(c) Delivery of Purchase Price. The Buyer shall have delivered to the Seller the Cash
Consideration and the Closing Share Consideration as set out in Section 3.2.

(d) Buyer’s Consents and Approvals.  The Buyer shall have obtained all approvals
necessary to be obtained in order to consummate the transactions contemplated
hereby, including approval (or conditional approval, which may be in the form of
the Buyer not receiving any objection from the CSE to such transactions during the
requisite five (5) business day period after the Buyer posts notice of such
transactions) of the CSE for listing and posting for trading the Share Consideration.

(e) Corporate Authorizations. The Buyer shall have delivered to the Seller certified
copies of (i) the constating documents of the Buyer and (ii) resolutions of the
directors of the Buyer approving the entering into and completion of the
transactions contemplated by this Agreement, in form and substance reasonably
satisfactory to the Seller.

(f) Transfer Documents.  The Buyer shall have executed and delivered to the Seller
the Transfer Documents.

(g) Kaplan Independent Contractor Agreement.  The Buyer shall have executed and
delivered to the Seller the Kaplan Independent Contractor Agreement.

(h) Contingent Rights Certificate. The Buyer shall have delivered to the Seller a
certificate executed by an executive officer of the Seller in the form set out in
Exhibit C (the “Contingent Rights Certificate”) representing the contingent rights
(the “Contingent Rights”) of the Seller to potentially be issued Common Shares
in connection with the Buyer paying the Remaining Share Consideration pursuant
to Section 3.2(c).

(i) Other. The Seller shall have received such other customary instruments of transfer,
assumptions, filings or documents, in form and substance reasonably satisfactory
to the Seller, as may be required to give effect to this Agreement.
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ARTICLE 5 
POST-CLOSING COVENANTS 

5.1 Access to Purchased Assets. Notwithstanding that the Seller may continue to have 
access to the Private Keys following Closing, the Seller covenants not to access or otherwise make 
any modifications, changes, or take any other actions with respect to the Private Keys after Closing 
unless explicitly instructed to by the Buyer.  Following Closing, within two (2) business days of 
the Buyer’s receipt of any airdropped Paladin token, it shall notify the Seller and transfer such 
Paladin token to a wallet directed by the Seller. 

5.2 Post Closing Deliverables.  It is acknowledged and agreed by the parties that the 
following Purchased Assets cannot be delivered on the Closing Date and, subject to Section 5.3, 
the Seller covenants and agrees to use its commercially reasonable efforts to deliver the following 
Purchased Assets to the Buyer within sixty (60) days following Closing: 

(a) IPv4 and ASN;

(b) the license for PPNEUE Machina font;

(c) all necessary credentials, passwords and administrative access to the accounts
licenses or services for:

[Redacted – Commercially Sensitive Confidential Information]

it being understood by the Seller that (A) where the Buyer already maintains its
own account with the relevant third party, the Seller shall, if requested by the Buyer,
cooperate with the Buyer to facilitate the transition of relevant configuration, data,
or account settings (including password reset) from the Seller’s account to the
Buyer’s account as contemplated herein, and (B) to the extent that these Purchased
Assets cannot be transferred to the Buyer as contemplated herein, the Buyer and
Seller shall cooperate and use commercially reasonable efforts to establish an
arrangement under which the Buyer would obtain the claims, rights and benefits
and assume the corresponding Liabilities under such Assumed Contracts (including
by means of any subcontracting, sublicensing or subleasing arrangement, or by
virtue of the Buyer creating a new account for such Assumed Contracts).

For clarity, any Purchased Assets not specifically included in this Section 5.2 shall be delivered 
by the Seller to the Buyer at Closing. 

5.3 Post Closing Consents.  It is acknowledged and agreed by the parties that the 
consents for assignment for the following Assumed Contracts cannot be delivered on the Closing 
Date and the Seller covenants and agrees to use its commercially reasonable efforts to deliver such 
consents (or authorizations necessary for the assignment or transfer of such licenses, accounts, 
rights and authorities) to the Buyer within sixty (60) days following Closing: 

[Redacted – Commercially Sensitive Confidential Information] 
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Notwithstanding the foregoing, to the extent consents cannot be received for the Purchased Assets 
identified in Section 5.3 hereof, the Buyer and the Seller shall cooperate and use commercially 
reasonable efforts to establish an arrangement under which the Buyer would obtain the claims, 
rights and benefits and assume the corresponding Liabilities under such Assumed Contract 
(including by means of any subcontracting, sublicensing or subleasing arrangement; or by virtue 
of the Buyer creating a new account for such Assumed Contracts). 

ARTICLE 6 
REPRESENTATIONS AND WARRANTIES OF THE SELLER 

The Seller hereby represents and warrants to the Buyer as follows: 

6.1 Duly Incorporated. The Seller is a limited liability company duly formed and 
organized in the State of Florida and is a validly subsisting limited liability company in good 
standing in the State of Florida with full corporate capacity, power and authority (a) to own or 
operate the Purchased Assets, (b) to execute and deliver this Agreement, (c) to consummate the 
transactions as herein contemplated, and (d) to otherwise observe, perform, satisfy and carry out 
its obligations hereunder. 

6.2 Accredited Investor. The Seller is an “accredited investor” as defined in Rule 501(a) 
under the Securities Act of 1933, as amended, including the rules and regulations promulgated 
thereunder. 

6.3 No Conflict with Constating Documents.  The execution and performance of this 
Agreement by the Seller and the execution and delivery of all other agreements, documents and 
instruments to be executed and delivered by the Seller pursuant hereto or in connection with the 
completion of the transactions contemplated herein, will not conflict with or violate any provision 
of its constating documents and by-laws and have been duly authorized and approved by all 
necessary and appropriate action of the sole member of the Seller and by any other necessary action 
on the part of the Seller to comply with applicable law. 

6.4 Binding Effect.  This Agreement has been duly and validly executed and delivered 
by the Seller and constitutes a valid and legally binding agreement of the Seller enforceable against 
the Seller in accordance with the terms hereof, subject to the qualification that enforceability may 
be limited by bankruptcy, insolvency or other laws affecting the enforceability of creditors’ rights 
generally and that equitable remedies, including the remedies of specific enforcement and 
injunction, may only be granted in the discretion of a court of competent jurisdiction from which 
such remedies are sought. 

6.5 Title.  The Seller is the absolute and unconditional owner of, and has good, valid 
and marketable title to, the Purchased Assets free and clear of all mortgages, liens, charges, 
security interests, pledges, adverse claims, conditional sale or other title retention agreements, 
restrictions, demands, equities, encumbrances and rights (each, an “Encumbrance”) of any 
person, firm, entity, corporation or governmental authority (a “Person”) of every nature, kind and 
description whatsoever including without limitation, rights of any Person (other than the Buyer 
hereunder) to acquire any ownership interest in or right to possess or use any of the Purchased 
Assets, and the Seller has the right and full power and authority to sell, assign, transfer, convey 
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and deliver good and marketable title to such assets to the Buyer as herein contemplated. On 
Closing, the Buyer shall receive good and marketable title to the Purchased Assets (other than any 
Purchased Assets to be delivered post-Closing in accordance with Article 5 of this Agreement) 
free and clear of all Encumbrances. 

6.6 Sufficiency of Purchased Assets. Except for the Excluded Assets, the Purchased 
Assets constitute all of the assets, tangible and intangible, of any nature whatsoever, which are 
owned and used by the Seller to operate the Business as currently conducted in the ordinary course. 

6.7 Litigation.  There are no claims, suits, actions or any other proceedings of any 
nature, kind or description whatsoever (including arbitration proceedings), or investigations 
(whether or not purportedly on behalf of the Seller) pending or, to the knowledge of the Seller, 
threatened, at law or in equity, or before or by any federal, provincial, municipal or other 
governmental department, commission, bureau, agency or instrumentality, domestic or foreign, 
relating to or affecting the Purchased Assets including, without limitation, which would restrain 
or otherwise prevent, in any manner, the Seller from effectually and legally transferring good and 
marketable title to the Purchased Assets to the Buyer hereunder, or which would cause any 
Encumbrance to attach to such property or assets or divest title to such property or assets from the 
Seller hereunder. The Seller is not aware of any existing ground on which any such claim, suit, 
action, proceeding or investigation might be commenced with any reasonable likelihood of 
success. Notwithstanding the foregoing, the Seller is aware and has disclosed to the Buyer that (a) 
the U.S. Securities and Exchange Commission has sent Wells Notices to certain companies taking 
the position that the Solana token (SOL) is a security, and (b) the Canadian Securities 
Administrators and Canada’s provincial securities commissions, (i) may take the position that the 
Solana token (SOL) is a security, and (ii) have taken the position that staking or staking-related 
activities may, in certain circumstances, involve the issuance of securities or derivatives. There are 
no outstanding and unsatisfied judgments, decrees or other judicial order binding upon or 
enforceable against the Seller which affect the Purchased Assets or the performance of this 
Agreement and would have a material adverse effect on the Seller. 

6.8 Consents.  No governmental, regulatory or material third party authorizations, 
consents, approvals or notices are required to be obtained or given or waiting period is required to 
expire in order that the purchase and sale of the Purchased Assets may be consummated by the 
Seller, other than the consents referred to in Section 4.2(d) and Section 5.3. 

6.9 Absence of Conflicting Agreements.  To the knowledge of the Seller, neither the 
execution and delivery of this Agreement or any Transfer Document to which it is a party or the 
completion of the transactions contemplated herein nor the consummation of the transaction 
contemplated hereby will: 

(a) conflict with or violate any provision of any law, ordinance or regulation or any
decree, judgment or order of any court or administrative or other governmental
body which is either applicable to, binding upon or enforceable against the Seller
or the Purchased Assets;
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(b) assuming the required consents are obtained as contemplated by this Agreement,
result in any material breach of or default under any Assumed Contract which is
either binding upon or enforceable against the Seller or the Purchased Assets;

(c) assuming the required consents are obtained as contemplated by this Agreement,
violate any legally protected right of any Person or give to any Person a valid right
or claim against the Buyer or the Purchased Assets; or

(d) result in the creation of or imposition of any Encumbrance upon all or any part of
the Purchased Assets.

6.10 Employees and Contractors. There are no:

(a) individuals currently employed whether on a full-time or part-time basis, active or
inactive, in connection with the Business; or

(b) individuals or entities who are otherwise engaged to provide consulting,
development, sales, agency, representation or other services for the Business.

6.11 Intellectual Property Rights.

(a) “Intellectual Property” means any and all rights in, arising out of, or associated
with any of the following in any jurisdiction throughout the world: (a) issued
patents and patent applications (whether provisional or non-provisional), including
design patents, industrial design applications and registrations, divisionals,
continuations, continuations-in-part, substitutions, reissues, reexaminations,
extensions, or restorations of any of the foregoing, and other governmental
authority-issued indicia of invention ownership (including certificates of invention,
petty patents, and patent utility models) (“Patents”), (b) trademarks, service marks,
brands, certification marks, logos, trade dress, trade names, and other similar
indicia of source or origin, together with the goodwill connected with the use of
and symbolized by, and all registrations, applications for registration, and renewals
of, any of the foregoing (“Trademarks”), (c) copyrights and works of authorship,
whether or not copyrightable, and all registrations, applications for registration, and
renewals of any of the foregoing (“Copyrights”), (d) internet domain names and
social media account or user names (including “handles”), whether or not
Trademarks, all associated web addresses, URLs, websites and web pages, social
media sites and pages, and all content and data thereon or relating thereto, whether
or not Copyrights, (e) trade secrets, know-how, inventions (whether or not
patentable), discoveries, improvements, technology, business and technical
information, databases, data compilations and collections, tools, methods,
processes, techniques, and other confidential and proprietary information and all
rights therein (“Trade Secrets”), (f) computer programs, operating systems,
applications, firmware, and other code, including all source code, object code,
screens, user interfaces, report formats, templates, menus, buttons and icons,
application programming interfaces, data files, databases, protocols, specifications,
and all files, data, materials, manuals, design notes and other items and other
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documentation related thereto or associated therewith (“Software”), (g) rights of 
publicity, and (h) all other intellectual or industrial property and proprietary rights. 

“Business Intellectual Property” means all Intellectual Property used or held for 
use by the Seller in the conduct of the Business (other than with respect to the 
Excluded Assets). 

“Seller Intellectual Property” means all Intellectual Property owned or purported 
to be owned by the Seller and which is used by the Seller in the conduct of the 
Business (other than with respect to the Excluded Assets), except for any open 
source materials incorporated therein, all of which are subject to the applicable 
licenses related thereto. 

(b) Exhibit A contains a list of the Seller Intellectual Property, including: (i) all applied-
for or registered Seller Intellectual Property, specifying as to each, as applicable:
the title, mark, or design; the record owner and inventor(s), if any; the jurisdiction
by or in which it has been issued, registered, or filed; the patent, registration, or
application serial number; the issue, registration, or filing date; and the current
status, (ii) all unregistered Trademarks included in the Seller Intellectual Property,
and (iii) all proprietary Software included in the Seller Intellectual Property.

(c) None of the Seller Intellectual Property is subject to any outstanding order
restricting the use or licensing thereof by the Seller.  The Seller has not received
any claim challenging the validity, use, ownership, enforceability, or effectiveness
of any of the Business Intellectual Property and, to the Seller’s knowledge, no such
claim has been threatened.  The Seller does not have any current or future obligation
to pay any royalty, license fee, honoraria or other similar consideration to any
Person or to obtain any approval or consent for use of any of the Seller Intellectual
Property.  Subject to Section 5.2 and 5.3, each item of the Seller Intellectual
Property included in the Purchased Assets will be owned by the Buyer immediately
subsequent to the Closing.

(d) Except as set forth in Schedule 6.11(d), the Seller has not entered into any
agreements: (i) under which the Seller is a licensor or otherwise grants to any
Person any right or interest relating to any Seller Intellectual Property; (ii) under
which the Seller is a licensee or otherwise granted any right or interest relating to
the Intellectual Property of any Person that is material to the conduct of the
Business, other than with respect to the Excluded Assets; and (iii) which otherwise
relate to the Seller’s ownership or use of any Seller Intellectual Property, none of
the foregoing (i)-(iii) including off-the-shelf software agreements or any open
source materials and applicable licenses related thereto.

(e) The Seller owns all right, title and interest in and to all the Seller Intellectual
Property, free and clear of any Encumbrance, and has the right to use and exploit
such Seller Intellectual Property without payment to any other Person. The Seller
is not bound by, and none of the Seller Intellectual Property is subject to, any
agreement that in any way limits or restricts the Seller’s ability to use, exploit, assert
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or enforce the Seller Intellectual Property anywhere in the world. To the knowledge 
of the Seller, the Seller is using all Business Intellectual Property owned by third 
parties with the consent of or license from the rightful owner thereof.  To the 
knowledge of the Seller, all such licenses included in the Business Intellectual 
Property are in full force and effect, and not subject to any Encumbrance. 

(f) The Seller Intellectual Property is sufficient and complete to enable the Seller to
carry on the Business in the manner currently operated.  To the knowledge of the
Seller, there are no issues affecting the Seller’s ability to continue to develop,
maintain, support and exploit the Business Intellectual Property that would have a
material impact on the Business as currently conducted. As between the parties, the
Seller Intellectual Property is fully transferable, alienable, licensable and otherwise
distributable by the Seller without restriction and without payment to any Person
or governmental authority.  Except as set forth in Schedule 6.11(f), the Seller has
not sold, transferred, assigned or otherwise disposed of any rights or interests in or
to the Seller Intellectual Property.

(g) Subject to Section 5.2 and Section 5.3, neither the execution, delivery or
performance of this Agreement, nor the consummation of the transactions
contemplated hereunder, will result in the loss or impairment of, or require the
consent of any other Person in respect of, the Seller’s right to own or use any Seller
Intellectual Property, or the Seller’s right to use any Business Intellectual Property
in the conduct of the Business as currently conducted.

(h) To the knowledge of the Seller, there is no claim that any Seller Intellectual
Property, including the design, development, use, import, export, manufacture,
licensing, sale or other disposition of the Seller Intellectual Property and the
exploitation of the functionality of the Seller Intellectual Property in the conduct of
the Business, infringes, misappropriates or interferes with the Intellectual Property
rights of any Person, or violate the rights of any Person (including rights to privacy
or publicity) and the Seller is not aware of any circumstances which would give
rise to such a claim.  The Seller has not at any time (i) received any written notice
from any Person claiming that the Business Intellectual Property (including any
rights thereof), infringes, misappropriates or interferes with the Intellectual
Property (including any rights thereof) of any Person, violate the rights of any
Person (including rights to privacy or publicity) or constitute unfair competition or
trade practices under the applicable laws of any jurisdiction (nor does there exist
any basis therefor) or (ii) received any offer for a license of Intellectual Property
rights implying that the Business Intellectual Property infringes or misappropriates
the Intellectual Property rights of a third party or violates the rights of any Person
(including rights to privacy or publicity).

(i) To the knowledge of the Seller, no Person has infringed, misappropriated or
otherwise violated, or is currently infringing, misappropriating, or otherwise
violating, any Seller Intellectual Property.
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(j) Except as set forth in Schedule 6.11(j), all Seller Intellectual Property was created
solely by past and present employees, independent contractors and consultants of
the Seller that were bound by written agreements pursuant to which such Persons:
(i) agreed and were bound to maintain and protect the confidential information of
the Seller; (ii) acknowledge the Seller’s exclusive ownership of all Intellectual
Property invented, created or developed by such employee, independent contractor
or consultant within the scope of their employment or engagement with the Seller;
(iii) grant to the Seller a valid and irrevocable assignment of any ownership interest
such employee, independent contractor or consultant may have in or to such
Intellectual Property; and (iv) validly and irrevocably waive, their moral rights
therein in favour of the Seller and its successors and assigns. No such Person has
expressly excluded works or inventions that are used in the Business from any such
assignment.  To the knowledge of the Seller, no such Person is in violation of any
such assignment or confidential information agreement. However, Seller does not
represent that he created or was in any way involved in the creation of the
cryptographic platforms on which the Solana Validator or the Arch Validators
operate.

(k) The Business Intellectual Property materially performs in accordance with the
specifications and user documentation provided to the Buyer and contains all
current revisions.

6.12 Taxes.

(a) There are no Encumbrances for taxes upon the Purchased Assets. The Seller has
paid or has made arrangements for the payment of all taxes which have accrued or
are due on or before the Closing Date and which would result in an Encumbrance
on the Purchased Assets. The Seller has filed all income and other material tax
returns required to be filed by it with the appropriate taxing authority, and such tax
returns were complete and correct in all material respects. The Seller has paid all
income and other material taxes relating to the Business which are due and payable
by it. The Purchased Assets were not used in, or held by the Seller in respect of, a
business carried on in Canada.

(b) The Seller is not registered for any Canadian Transfer Taxes.

(c) The Buyer is duly registered for purposes of subdivision d of Division V of the
Excise Tax Act (Canada) and its registration number is [Redacted – Commercially
Sensitive Confidential Information].

6.13 Non-Residency Status. The Seller is a non-resident of Canada for the purposes of
the Income Tax Act (Canada). The Purchased Assets are not “taxable Canada property” for
purposes of the Income Tax Act (Canada).

6.14 Compliance with Laws.  The Business has been operated and is currently operating 
in material compliance with all applicable laws and regulations as they currently are applied. The 
Seller has disclosed to the Buyer that (a) the U.S. Securities and Exchange Commission may take 
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the position that the Solana token (SOL) is a security which may affect the Business, and (b) the 
Canadian Securities Administrators and Canada’s provincial securities commissions, (i) may take 
the position that the Solana token (SOL) is a security, and (ii) have taken the position that staking 
or staking-related activities may, in certain circumstances, involve the issuance of securities or 
derivatives, each of which taken separately or together may affect the Business. 

6.15 No Broker or Finder. The Seller has not retained, employed or used any broker or 
finder in connection with the transaction provided for herein. 

6.16 Licences.  To the knowledge of the Seller, no governmental licences are necessary 
to operate the Business. 

6.17 No Other Representations and Warranties. Except for the representations and 
warranties contained in this Article 6, neither the Seller nor any other Person has made or makes 
any other express or implied representation or warranty, either written or oral, on behalf of the 
Seller, including any representation or warranty as to the accuracy or completeness of any 
information regarding the Business, the Purchased Assets and the Assumed Liabilities furnished 
or made available to the Buyer (including any information, documents or material delivered to the 
Buyer, management presentations or in any other form in expectation of the transactions 
contemplated hereby) or as to the future revenue, profitability or success of the Business or the 
Purchased Assets, or any representation or warranty arising from statute or otherwise in law.  

ARTICLE 7 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

The Buyer hereby represents and warrants to the Seller as follows: 

7.1 Duly Incorporated.  The Buyer is a corporation duly incorporated and organized in 
its jurisdiction of incorporation and is a validly subsisting corporation in good standing in its 
jurisdiction of incorporation with full corporate capacity, power and authority (a) to purchase and 
own the Purchased Assets, (b) to execute and deliver this Agreement, (c) to issue the Common 
Shares comprising the Share Consideration to the Seller as herein contemplated, and (d) to 
otherwise observe, perform, satisfy and carry out its obligations hereunder. 

7.2 Capitalization.  The authorized share capital of the Buyer consists of an unlimited 
number of Common Shares, of which 149,104,090 Common Shares are issued and outstanding as 
of December 17, 2024. As of the date of this Agreement, the Buyer has 12,673,221 stock options 
and 563,669 restricted share units outstanding, each stock option and restricted share unit 
exercisable for or vesting into one Common Share. 

7.3 Corporate Action. All necessary corporate action has been taken by the Buyer so as 
to validly create, authorize and issue the Common Shares comprising the Share Consideration as 
fully paid and non-assessable securities in the capital of the Buyer. Upon Closing, the Closing 
Share Consideration will be validly issued and outstanding as fully paid and non-assessable 
Common Shares and upon each six (6) month anniversary of Closing, the Remaining Share 
Consideration being issued in accordance with Section 3.2(c) will be validly issued and 
outstanding as fully paid and non-assessable Common Shares. All necessary steps and proceedings 
have been, or prior to the issuance of the Common Shares comprising the Share Consideration, 
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will have been taken to permit the Share Consideration to be duly and regularly issued and 
registered in the name of the Seller (or an affiliate of the Seller) as fully paid and non-assessable. 

7.4 Reporting Issuer. The Buyer is a “reporting issuer” in good standing under 
Applicable Securities Laws in Alberta, British Columbia, Manitoba, Ontario and Saskatchewan, 
is not on the list of defaulting issuers as maintained by the applicable securities regulatory authority 
for a default of any requirement of Applicable Securities Laws, and neither the CSE nor any other 
regulatory authority having jurisdiction over the Buyer has issued any order preventing or 
suspending trading of any securities of the Buyer. The Buyer is also in compliance in all material 
respects with all Applicable Securities Laws. 

7.5 Listing of Common Shares. As at the date hereof, the Common Shares are listed 
and posted for trading on the CSE and the OTC Markets, no order ceasing or suspending trading 
in any securities of the Buyer or prohibiting the issue, sale and delivery (as applicable) of Common 
Shares or trading of any of the Buyer’s securities has been issued and is in effect and no 
proceedings for such purpose are pending or, to the Buyer’s knowledge, threatened. The Buyer 
has not taken any action which would be reasonably expected to result in the delisting or 
suspension of the Common Shares on or from the CSE and the Buyer is in material compliance 
with the rules and regulations of the CSE. 

7.6 No Conflict with Constating Documents.  The execution and delivery of, and the 
performance of the terms of this Agreement by the Buyer, including the issue of the Common 
Shares comprising the Share Consideration, and the execution and delivery of, and the 
performance of the terms of all other agreements, documents and instruments to be executed and 
delivered by the Buyer pursuant hereto or in connection with the completion of the transactions 
contemplated herein, (a) does not and will not constitute a breach of or default under or conflict 
with or violate any provision of its constating documents and by-laws, and (b) have been duly 
authorized and approved by all necessary and appropriate action of the board of directors and by 
any other necessary action on the part of the Buyer to comply with applicable law, including 
Applicable Securities Laws. 

7.7 Binding Effect.  This Agreement has been duly and validly executed and delivered 
by the Buyer and constitutes a valid and legally binding agreement of the Buyer enforceable 
against it in accordance with the terms hereof, subject to the qualification that enforceability may 
be limited by bankruptcy, insolvency or other laws affecting the enforceability of creditors’ rights 
generally and that equitable remedies, including the remedies of specific enforcement and 
injunction, may only be granted in the discretion of a court of competent jurisdiction from which 
such remedies are sought. 

7.8 Consents.  No governmental or regulatory authorizations, consents, approvals or 
notices are required to be obtained or given nor is any waiting period required to expire in order 
that the purchase and sale of the Purchased Assets may be consummated by the Buyer, other than 
the conditional approval of the CSE referred to in Section 4.2(c) and 4.3(d), and except for the 
filing by the Buyer, within the prescribed time periods, of a report of the issuance of the Share 
Consideration in connection with such sale with the applicable securities commissions, together 
with the applicable fees, if required. 
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7.9 Absence of Conflicting Agreements.  Neither the execution and delivery of this 
Agreement nor the consummation of the transaction contemplated hereby will: 

(a) conflict with or violate any provision of any law, ordinance or regulation or any
decree, judgment or order of any court or administrative or other governmental
body which is either applicable to, binding upon or enforceable against the Buyer;
or

(b) result in any breach of or default under any contract, agreement, indenture, trust or
other instrument which is either binding upon or enforceable against the Buyer.

7.10 No Brokers or Finders.  Neither the Buyer nor any of its directors, officers,
employees, shareholders or agents has retained, employed or used any broker or finder in
connection with the transaction provided for herein.

7.11 Legal Proceedings.  There are no claims, suits, actions or any other proceedings of 
any nature, kind or description whatsoever (including arbitration proceedings), or investigations 
(whether or not purportedly on behalf of the Buyer) pending or, to the knowledge of the Buyer, 
threatened, at law or in equity, or before or by any federal, provincial, municipal or other 
governmental department, commission, bureau, agency or instrumentality, domestic or foreign, 
against or by the Buyer or any affiliate of the Buyer that challenge or seek to prevent, enjoin or 
otherwise delay the transactions contemplated by this Agreement, and the Buyer is not aware of 
any existing ground on which any such claim, suit, action, proceeding or investigation might be 
commenced with any reasonable likelihood of success. There are no outstanding and unsatisfied 
judgements, decrees or other judicial order binding upon or enforceable against the Buyer which 
may affect the performance of this Agreement. 

7.12 Solvency. Immediately after giving effect to the transactions contemplated hereby, 
the Buyer shall be solvent and shall: (a) be able to pay its debts as they become due; (b) own assets 
that have a realizable value greater than the amounts required to pay its debts (including a 
reasonable estimate of the amount of all contingent liabilities); and (c) have adequate capital to 
carry on its business. No transfer of property is being made and no obligation is being incurred in 
connection with the transactions contemplated hereby with the intent to hinder, delay or defraud 
either present or future creditors of the Buyer or the Seller. In connection with the transactions 
contemplated hereby, the Buyer has not incurred, nor plans to incur, debts beyond its ability to pay 
as they become absolute and matured. 

7.13 Compliance with Laws.  The business of the Buyer has been operated and is 
currently operating in material compliance with all applicable laws and regulations as they are 
currently applied. The Seller understands that (a) the U.S. Securities and Exchange Commission 
may take the position that the Solana token (SOL) is a security which may affect the Business, and 
(b) the Canadian Securities Administrators and Canada’s provincial securities commissions, (i) 
may take the position that the Solana token (SOL) is a security, and (ii) have taken the position 
that staking or staking-related activities may, in certain circumstances, involve the issuance of 
securities or derivatives, each of which taken separately or together may affect the Business.
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7.14 Public Filings.  The Buyer has filed all documents and information required to be 
filed by it under Applicable Securities Laws. All of the Public Disclosure Documents, as of their 
respective dates of filing, and as of the date of any amendments thereto, complied as to both form 
and content in all material respects with the requirements of Applicable Securities Laws. The 
Buyer has not filed any confidential material change reports with any securities regulatory 
authority that remains confidential. For purposes of this Section 7.14, “Public Disclosure 
Documents” means, collectively, all of the documents that have been filed by or on behalf of the 
Buyer prior to the date hereof since October 1, 2023 with the relevant securities regulatory 
authorities pursuant to the requirements of Applicable Securities Laws, including all documents 
filed under the Buyer’s issuer profile on the System for Electronic Document Analysis and 
Retrieval (SEDAR+). 

7.15 Financial Statements. The Buyer Financial Statements were prepared in accordance 
with the International Financial Reporting Standards, as issued by the International Accounting 
Standards Board, consistently applied in accordance with past practice and no material adverse 
effect has occurred since October 1, 2023. The Buyer Financial Statements fairly present (i) the 
consolidated financial condition of the Buyer as at the respective dates thereof, and (ii) the 
consolidated results of operations, cash flow and income of the Buyer during the respective fiscal 
periods covered thereby. Other than as disclosed in the Buyer Financial Statements (including any 
notes thereto), there are no material off-balance sheet transactions, arrangements, obligations 
(including contingent obligations) or other relationships of the Buyer with unconsolidated entities 
or other Persons that have or could reasonably be expected to have a material adverse effect. For 
purposes of this Section 7.15, “Buyer Financial Statements” means the audited consolidated 
financial statements of the Buyer for the financial years ended September 30, 2023 and 2022 and 
the unaudited consolidated financial statements of the Buyer for the nine months ending June 30, 
2024 and 2023. 

7.16 Independent Investigation. The Buyer has conducted its own independent 
investigation, review and analysis of the Business and the Purchased Assets, and acknowledges 
that it has been provided adequate access to the personnel, properties, assets, premises, books and 
records, and other documents and data of the Seller for such purpose. The Buyer acknowledges 
and agrees that in making its decision to enter into this Agreement and to consummate the 
transactions contemplated hereby, the Buyer has relied solely upon its own investigation and the 
express representations and warranties of the Seller set forth in Article 6 of this Agreement. 

7.17 No Other Representations and Warranties. Except for the representations and 
warranties contained in this Article 7, neither the Buyer nor any other Person has made or makes 
any other express or implied representation or warranty, either written or oral, on behalf of the 
Buyer. 

ARTICLE 8 
COVENANTS 

8.1 Conduct of Business before Closing. From the date hereof until the Closing Date, 
except as otherwise provided in this Agreement or consented to in writing by the Buyer, the Seller 
shall: 
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(a) conduct the Business in the ordinary course of business consistent with past
practice;

(b) use commercially reasonable efforts to maintain, preserve and protect the
Purchased Assets and Business, including its income, goodwill and reputation;

(c) maintain the Purchased Assets owned, operated or used by the Seller in the same
condition as they were on the date of this Agreement; and

(d) comply in all material respects with all applicable laws.

8.2 Trade Names and Dissolution.  In connection with the Closing, the Seller shall
discontinue further use of the name “Orangefin Ventures” and the associated logo, except where
legally required to identify the Seller until its name has been changed to another name.

8.3 Confidentiality.  Neither the Seller nor any corporation controlled by or under 
common control with the Seller shall (a) use for any purpose, (b) disclose to any Person except the 
Buyer, or (c) keep or make copies of documents, tapes, discs or programs containing, any 
confidential information relating exclusively to the Purchased Assets.  For purposes hereof, 
“confidential information” shall mean and include, without limitation, the Purchased Assets 
described in subsection 1.1 above, and all other information concerning the processes, apparatus, 
equipment, products, purchasing, marketing and distribution methods used by the Seller 
exclusively in operating the Purchased Assets which is not publicly known.  Notwithstanding the 
foregoing, “confidential Information” does not include, and there shall be no obligation hereunder 
with respect to, (i) information that is or becomes generally known or available to the public other 
than as a result of a disclosure by the Seller in violation of this Section 8.3, (ii) information that 
becomes available to the Seller on a non-confidential basis and without breach of any duty or 
obligation of confidentiality from a third-party source other than the Buyer, or (iii) information 
that was independently developed following the Closing by the Seller without use of or reference 
to any such confidential information. The Seller is authorized to retain copies of documents needed 
for product liability and tax purposes and other records needed to assist the Buyer in using the 
Purchased Assets. 

8.4 Employees.  The Seller shall be responsible for all wages, bonuses, vacations, sick 
leave, vacation pay and severance pay and other remuneration benefits, earned or accrue and all 
other liabilities (collectively “Wages”) related to all of its employees/contractors or former 
employees/contractors, and the Buyer shall not have any obligation whatsoever for Wages, or 
similar payment to the employees/contractors or former employees/contractors, prior to and after 
the Closing Date, whether or not paid or payable before or after Closing. 

8.5 Access. Subject to obtaining the required consents as contemplated by this 
Agreement, the Seller shall use commercially reasonable efforts to provide the Buyer with all 
information reasonably required for the Buyer to have unrestricted access to the accounts 
associated with the Purchased Assets, including, but not limited to the username and password to 
each such account associated with such Purchased Assets. 
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8.6 Consents and Waivers.  The Seller shall, at its own expense, use all commercially 
reasonable efforts to obtain, prior to the Closing, all consents or waivers of third parties required 
to consummate the transactions contemplated by this Agreement. 

8.7 Equitable Relief for Violations.  The Seller agrees that the provisions and 
restrictions contained in this Article 8 are necessary to protect the legitimate continuing interests 
of the Buyer as a result of its acquisition of the Business, and that any violation or breach of these 
provisions may result in irreparable injury to the Buyer for which a remedy at law would be 
inadequate and that, in addition to any relief at law which may be available to the Buyer for such 
violation or breach, and regardless of any other provision contained in this Agreement, the Buyer 
shall be entitled to seek such injunctive and other equitable relief as a court may grant after 
considering the intent of this Agreement. 

8.8 Public Announcements. Unless otherwise required by applicable law or stock 
exchange requirements (including Applicable Securities Laws), prior to Closing, the Buyer and 
the Seller shall not make, and shall use reasonable efforts to prohibit their other affiliates from 
making, any public announcements in respect of this Agreement or the transactions contemplated 
hereby or otherwise communicate with any news media without the prior written consent of the 
Buyer and the Seller (which consent shall not be unreasonably withheld or delayed by any party). 
Prior to Closing, the Buyer shall consult with the Seller prior to issuing any press releases or 
otherwise making public statements with respect to this Agreement or the transactions 
contemplated by this Agreement that may be required by Applicable Securities Laws or stock 
exchange rules, and shall provide the Seller with a reasonable period of time to review and 
comment on all such press releases or statements prior to the release thereof. To the extent that 
any such press release or public statement is required by applicable laws or by a governmental 
authority, the press release or public announcement shall be issued or made after consultation with 
the other party and after taking into account the other party’s comments. If such advance 
consultation is not reasonably practicable or legally permitted, to the extent permitted by 
applicable law, the disclosing party shall provide the other party with a copy of any written 
disclosure made by such disclosing party as soon as practicable thereafter. Notwithstanding the 
foregoing, the Buyer and the Seller acknowledge and agree that the Buyer shall issue a press 
release, in a form that has been mutually agreed with the Seller, and post notice of the proposed 
transaction with the CSE. 

ARTICLE 9 
INDEMNIFICATION 

9.1 By the Seller.  Subject to the other terms and conditions of this Article 9, the Seller 
hereby agrees to indemnify and defend the Buyer, and its directors, officers, employees and 
controlled and controlling persons (hereinafter the “Buyer’s Affiliates”), and shall hold each of 
them harmless from and against, and shall pay and reimburse each of them for, any and all (i) 
Liabilities; (ii) losses, damages, judgments, awards, settlements, costs and expenses; and (iii) all 
demands, claims, suits, actions, costs of investigation, causes of action, proceedings and 
assessments, whether or not ultimately determined to be valid (collectively, a “Loss”) incurred or 
sustained by, or imposed upon, the Buyer’s Affiliates based upon, arising out of, with respect to 
or by reason of: 



- 29 -

(a) any inaccuracy in or breach of any of the representations or warranties of the Seller
set forth in Article 6 this Agreement or in any certificate delivered by or on behalf
of the Seller pursuant to this Agreement;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by the Seller pursuant to this Agreement; or

(c) any third party claim based upon, resulting from or arising out of the Seller’s
conduct of the Excluded Liabilities and Excluded Assets following the Closing

9.2 By the Buyer.  Subject to the other terms and conditions of this Article 9, Buyer
shall indemnify and defend each of the Seller and its managers, officers, employees, affiliates,
controlled and controlling persons and their respective representatives (collectively, the “Seller
Indemnitees”) against, and shall hold each of them harmless from and against, and shall pay and
reimburse each of them for, any and all Losses incurred or sustained by, or imposed upon, the
Seller Indemnitees based upon, arising out of, with respect to or by reason of:

(a) any inaccuracy in or breach of any of the representations or warranties of the Buyer
set forth in Article 7 of this Agreement or in any certificate delivered by or on behalf
of the Buyer pursuant to this Agreement;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by the Buyer pursuant to this Agreement; or

(c) any third party claim based upon, resulting from or arising out of the Buyer’s
conduct of the Purchased Assets and the Assumed Liabilities following the Closing.

9.3 Indemnification Procedures.  The obligations of either party to indemnify the other 
under this Article 9 shall be subject to the following terms and conditions: 

(a) Notice and Defence.  The party or parties to be indemnified (the “Indemnified
Party”) will give the party from which indemnification is sought (the
“Indemnifying Party”) prompt written notice of any claim, proceeding or other
matter (as used in this Article 9, a “Claim”), and the Indemnifying Party will
undertake the defence by representatives chosen by the Indemnifying Party.  Failure
to give prompt notice will only affect the Indemnifying Party’s duty to the extent
the Indemnifying Party is materially prejudiced. So long as the Indemnifying Party
is defending the Claim actively and in good faith, the Indemnified Party shall not
settle such Claim. The Indemnified Party shall make available all materials
reasonably required by the Indemnifying Party or its representatives in defending
such Claim, and the Indemnified Party shall give reasonable cooperation in such
defence.

(b) Failure to Defend.  If the Indemnifying Party fails to defend a Claim actively and
in good faith in a reasonable time after receiving notice or if the Indemnifying Party
requests the Indemnified Party to undertake a defence of the Claim, the Indemnified
Party will (upon further notice) have the right to undertake the defence or settlement
of the Claim or consent to the entry of a judgment with respect to the Claim, and
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the Indemnifying Party shall thereafter have no right to challenge the Indemnified 
Party’s action under this paragraph. 

9.4 Payment.  The Indemnifying Party shall promptly pay the Indemnified Party any 
amount due under this Article 9, which payment may be accomplished in whole or in part, at the 
Indemnified Party’s option, by the Indemnified Party setting off any amount owed to the 
Indemnifying Party by the Indemnified Party; provided, that for the avoidance of doubt, the 
Indemnified Party’s right to set off Losses hereunder shall be subject to the other provisions of this 
Article 8. 

9.5 Limitations on Indemnification.  Notwithstanding anything else in this Agreement 
to the contrary neither party shall have any liability (for indemnification or otherwise) until the 
total of all losses, damages, liabilities, costs and expenses resulting from Claims by an Indemnified 
Party exceeds $10,000 (the “Deductible”), after which, the Indemnifying Party shall be obligated 
to pay the full amount for any such Losses in excess of the Deductible. Notwithstanding the 
foregoing, (a) the maximum aggregate amount of liability that one party shall have to the other 
party shall not exceed the Purchase Price actually paid or received hereunder, and (b) in no event 
shall either party be liable for any punitive, incidental, consequential, special, or indirect damages, 
including loss of future revenue or income, loss of business reputation or opportunity relating to 
the breach or alleged breach of this Agreement, The amount of any Loss subject to indemnification 
under this Article 9 shall be calculated net of any amounts actually recovered under insurance 
policies applicable to such Loss. If any Indemnified Party receives any insurance or other proceeds 
from third parties for a Loss, after receiving an indemnification payment from an Indemnifying 
Party for the related Loss, the Indemnified Party shall pay to the Indemnifying Party the amount 
of such proceeds.  

9.6 Exclusive Remedy. Other than in the case of fraud, the sole recourse and exclusive 
remedy of any party for any matters arising out of this Agreement and the Transfer Documents or 
any certificate or instrument delivered pursuant to this Agreement shall be to assert a Claim for 
indemnification under the provisions of this Article 9. In furtherance of the foregoing, each of the 
parties hereby waives, from and after the Closing Date, to the fullest extent permitted under 
applicable law, and any all rights and claims for Losses it may have against any other party arising 
under, based upon or relating to this Agreement, any applicable law, common law or otherwise 
(except pursuant to the indemnification provisions set forth in this Article 9).  The provisions of 
this Section 9.6 shall not, however, limit (a) any party’s right to seek and obtain specific 
performance and equitable remedies with respect to Section 8.7, or (b) any claims based on fraud. 

ARTICLE 10 
MISCELLANEOUS 

10.1 Survival of Representations and Warranties.  Subject to any limitation periods set 
out under applicable law: 

(a) all representations and warranties made by any party in this Agreement or in any
Transfer Document, agreement or instrument shall survive the Closing and
continue for a period of eighteen (18) months from the Closing Date; provided, that
the representations and warranties set forth in Sections 6.1, 6.3, 7.1, 7.2, 7.3, 7.6
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and 7.10 shall survive the Closing and continue for a period of three (3) years from 
the Closing Date.  After such period, no party shall have further liability hereunder 
with respect to the relevant representations and warranties except with respect to 
claims properly made within such period; and 

(b) all covenants and agreements made by any party in this Agreement or in any
Transfer Document shall survive the Closing and continue without time limit.

10.2 Assignment; Parties in Interest.

(a) Assignment.  Neither party is permitted to assign its respective rights and
obligations hereunder without the prior written consent of the other party, provided,
that the Seller may assign or distribute its rights and obligations to its members,
successors or assigns in connection with the dissolution or winding up of the Seller
without the prior written consent of the Buyer, provided that any such wind up or
dissolution of the Seller occurs post-Closing and upon the completion of the
Seller’s post-Closing covenants under Article 5 hereof. Upon such assignment or
distribution, all references to Seller herein shall refer to Seller’s assignee or
successor.

(b) Parties in Interest.  This Agreement shall be binding upon, inure to the benefit of,
and be enforceable by the respective successors and permitted assigns of the parties
hereto but all obligations shall be guaranteed by the parties hereto. Nothing
contained herein shall be deemed to confer upon any other person any right or
remedy under or by reason of this Agreement.

10.3 Governing Law: Jurisdiction.  This Agreement shall be construed, interpreted and
enforced in accordance with, and the respective rights and obligations of the parties shall be
governed by, the laws of the Province of Ontario and the federal laws of Canada applicable therein.
Each party to this Agreement irrevocably attorns and submits to the exclusive jurisdiction of the
Courts of the City of Toronto with respect to any matter arising under or relating to this Agreement
and waives any objections to the assertion or exercise of jurisdiction by such courts, including any
objection based on forum non conveniens.

10.4 Amendment and Modification.  This Agreement may be amended, modified or 
supplemented only by written agreement of the Buyer and the Seller. 

10.5 Time of the Essence.  Time is of the essence of each provision of this Agreement. 

10.6 Severability.  If any term or provision of this Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any 
other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction. Upon such determination that any term or other provision is 
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this 
Agreement so as to effect the original intent of the parties as closely as possible in a mutually 
acceptable manner in order that the transactions contemplated hereby be consummated as 
originally contemplated to the greatest extent possible. 
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10.7 Entire Agreement.  This Agreement (together with any Transfer Documents) 
embodies the entire agreement between the parties hereto with respect to the transaction 
contemplated herein, superseding all prior agreements, understandings, negotiations and 
correspondence between them on the subject hereof including, for greater certainty, the term sheet 
entered into between the Buyer and the Seller, dated December 2, 2024, and there are no conditions 
to this Agreement which are not set forth herein. 

10.8 Notices.  All notices, consents, requests, reports, demands or other communications 
hereunder (collectively, “Notices”) shall be in writing and may be given personally, by registered 
or certified mail or email transmission, 

if to the Buyer, addressed to it at: 

Sol Strategies Inc. 
217 Queen St W #401 
Toronto, ON M5V 0R2 

Attention: Leah Wald  
E-mail: [Redacted – Contact Information] 

with a copy to: 

Fasken Martineau DuMoulin LLP 
333 Bay Street, Suite 2400 
Bay Adelaide Centre, Box 20 
Toronto, ON  M5H 2T6 

Attention: Daniel Fuke 
E-mail: dfuke@fasken.com 

if to the Seller, addressed to: 

OrangeFin Ventures LLC 
2850 34th Street North, #554 
Saint Petersburgh, FL 33713 

Attention: Max Kaplan 
Email: [Redacted – Contact Information] 

with a copy to: 

Manatt, Phelps & Phillips, LLP  
2049 Century Park East, Suite 1700 
Los Angeles, CA 90067  

Attention: Veronica Lah ; Mike Katz 
E-mail: VLah@manatt.com; MKatz@manatt.com 
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or to such other address or to such other person as the addressee party shall have last designated 
by notice to the other party. Notices given by registered or certified mail shall be deemed to have 
been given three (3) days after being deposited in the mails with postage prepaid.  All other notices 
shall be deemed to have been given when received. 

Each of the Buyer and the Seller agree to promptly notify the other party of any change in its 
electronic mail address, and that failure to do so shall not affect the foregoing. 

10.9 Counterparts.  This Agreement may be executed in as many counterparts as may be 
deemed necessary and convenient, and by the different parties hereto on separate counterparts, 
each of which, when so executed, shall be deemed an original, but all such counterparts shall 
constitute but one and the same instrument. 

10.10 Electronic Execution.  To evidence the fact that it has executed this Agreement, a 
party may send a copy of its executed counterpart to the other party by facsimile transmission or 
via e-mail in PDF format.  That party shall be deemed to have executed this Agreement on the date 
it sent such facsimile transmission or e-mail.  In such event, such party shall forthwith deliver to 
the other party the counterpart of this Agreement executed by such party. 

10.11 Expenses.  Each party to this Agreement will pay all costs and expenses attributable 
to the performance of and compliance with all agreements and conditions contained in this 
Agreement to be performed or complied with by such party. 

10.12 Headings.  The headings in this Agreement are for reference only and shall not 
affect the interpretation of this Agreement. 

[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first 
above written. 

SOL STRATEGIES INC. 

By:      (signed) “Leah Wald” 
Name: Leah Wald 
Title: Chief Executive Officer 

ORANGEFIN VENTURES LLC 

By:  
Name: Max Kaplan 
Title: Authorized Signatory 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first 
above written. 

SOL STRATEGIES INC. 

By:      
Name: Leah Wald 
Title: Chief Executive Officer 

ORANGEFIN VENTURES LLC 

By:      (signed) “Max Kaplan” 
Name: Max Kaplan 
Title: Authorized Signatory 



EXHIBIT A 
Seller Intellectual Property 

[Redacted – Commercially Sensitive Confidential Information] 



EXHIBIT B 

Assumed Contracts 

[Redacted – Commercially Sensitive Confidential Information] 



EXHIBIT C 

Form of Contingent Rights Certificate 

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS 
SECURITY MUST NOT TRADE THE SECURITY BEFORE [INSERT DATE THAT IS 
FOUR MONTHS AND ONE DAY AFTER THE CLOSING DATE]. 

[Insert applicable US Legend.] 

CONTINGENT RIGHT CERTIFICATE 

SOL STRATEGIES INC. 
(the “Company”) 

Reference is made to the asset purchase agreement (the “Agreement”) between OrangeFin 
Ventures LLC (“OrangeFin”) and the Company dated December , 2024. Defined terms that are 
not otherwise defined in this Contingent Rights Certificate (as defined below) shall have the 
meanings ascribed to such terms in the Agreement. 

This certificate (the “Contingent Right Certificate”) is to certify that, for value received, 
OrangeFin (the “Holder”) is the holder of Contingent Rights to potentially be issued Common 
Shares from time to time in connection with the Company paying the Remaining Share 
Consideration in accordance with Section 3.2(c) of the Agreement. 

These Contingent Rights may only be exchanged in connection with Common Shares being issued 
as permitted by the terms of the Agreement and Common Shares will only be issued in accordance 
with the terms of the Agreement. The holding of this Contingent Right Certificate or the rights 
(the “Contingent Rights”) represented hereby does not constitute the Holder a shareholder of the 
Company. 

Subject to any requisite approvals, applicable law and the policies of any applicable stock 
exchange, the Holder may only transfer and/or assign the Contingent Rights represented by this 
Contingent Right Certificate in connection with any transfer and/or assignment permitted by the 
Agreement.   

Any Common Shares issued pursuant to the Agreement prior to [April ]1, 2025 will bear the 
following legend and any Common Shares issued after [April ]1, 2025 will not bear such legend: 

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER 
OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE ” 

If any one or more of the provisions of this Contingent Right Certificate should be or become 
invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions 

1 NTD: To be the same date as in the legend above (i.e., 4 months and one day after the Closing Date. 
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contained herein shall be and shall be conclusively deemed to be, as to such jurisdiction, severable 
therefrom. 

Subject to any requisite approval of any applicable stock exchange, the provisions of this 
Contingent Right Certificate and the Contingent Rights evidenced hereby may from time to time 
be amended, modified or waived, if such amendment, modification or waiver is in writing and 
consented to in writing by the Company and the Holder. 

The Contingent Rights shall be deemed to be exchanged on a pro rata basis upon the issuance of 
Common Shares comprising any Remaining Share Consideration pursuant to Section 3.2(c) of the 
Agreement and shall automatically terminate upon the rights and obligations of the parties under 
Section 3.2(c) of the Agreement either being fully satisfied or terminated, as applicable. 

Time will be of the essence hereof. 

This Contingent Right Certificate will be subject to, governed by and construed in accordance with 
the laws of the Province of Ontario and the laws of Canada applicable therein. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the Company has caused this Contingent Right Certificate to be 
signed as of December , 2024. 

SOL STRATEGIES INC. 

By:  
Name: Leah Wald 
Title: Chief Executive Officer 



Schedule 6.11(d) 

[Redacted – Commercially Sensitive Confidential Information] 



Schedule 6.11(f) 

[Redacted – Commercially Sensitive Confidential Information] 



Schedule 6.11(j) 

[Redacted – Commercially Sensitive Confidential Information] 


	ASSET PURCHASE AGREEMENT
	Article 1                                                                                                                            Purchase and Sale of Assets
	1.1 Assets to be Transferred. Subject to the terms and conditions of this Agreement, the Seller agrees to sell to the Buyer, and the Buyer agrees to purchase, free and clear of all Encumbrances, all of the Seller’s right, title and interest in, to and...
	(a) Validators. A 100% ownership interest in the Seller’s validator on the Solana blockchain, including main networks and test networks, and all accounts, information, data, infrastructure and other components required for or associated with the acces...
	(i) the cryptographic keys that are publicly available and accessible for the purpose of identifying the Blockchain Validators on the applicable blockchain networks (“Public Keys”), specifically:
	(A) for the Solana Validator on the main network, the authorized withdrawer account with the Public Key [Redacted – Commercially Sensitive Confidential Information] (which is to be transferred to the Buyer by updating the Public Key and pairing it wit...
	(B) for the Solana Validator on the test network, the authorized withdrawer account with the Public Key [Redacted – Commercially Sensitive Confidential Information] (which is to be transferred to the Buyer by updating the Public Key and pairing it wit...
	(C) for the Arch Validator on the test network, the Public Key(s) for the Arch test network [Redacted – Commercially Sensitive Confidential Information].

	(ii) the confidential cryptographic keys that are paired with the Public Keys and provide exclusive access rights to the Blockchain Validators’ accounts set out in Section 1.1(a)(i) and authorize the holder to perform activities by the Blockchain Vali...
	(iii) all rights and authorities, including those for administration and operation, associated with the communication and collaboration tools for the launching of the Solana Validator and Arch Validator on the main networks of the Solana blockchain an...

	(b) testnet SOL tokens allocated to and actively staked or delegated for the operation of the Solana Validator on the Solana test network, with a total balance of 2.6 SOL;
	(c) the ISO 27001 certificate and documentation related thereto;
	(d) Archived e-mails relating to the ISO 27001 certificate in the Seller’s Protonmail account;
	(e) PP Neue Machina font;
	(f) the rights and authorities relating to IPv4 Range [Redacted – Commercially Sensitive Confidential Information] and ASN [Redacted – Commercially Sensitive Confidential Information] that are used in the connection to the Blockchain Validators, the c...
	(g) Intellectual Property. All Seller Intellectual Property listed in Exhibit A attached hereto;
	(h) Hardware. The following hardware owned by the Seller and used solely in the Business: (i) a system76 laptop and (ii) all hardware wallets, authentication devices and security key, including Yubikey (the “Purchased Hardware”), as well as all requir...
	(i) Third Party Commercial Agreements and Subscriptions. All rights, title, and interest in the Seller’s third-party commercial agreements, licenses, and subscriptions supporting the Purchased Assets, including both contracts, terms and conditions and...
	(j) Other Property.  All instruction manuals, service bulletins, operational procedures, security protocols and other similar documentation, lists of customers and suppliers (together with sales and purchase histories), price lists, material and syste...
	(k) All rights to receive mail, email and other communication solely relating to the Purchased Assets.

	1.2 Excluded Assets.  Notwithstanding anything to the contrary contained in Section 1.1 or elsewhere in this Agreement, the following assets of the Seller are not part of the sale and purchase contemplated hereunder, are excluded from the Purchased As...
	(a) all rights and authorities relating to the Ethereum validator;
	(b) all rights and authorities relating to the Gnosis validator;
	(c) all rights and authorities relating to the Picasso validator;
	(d) all rights and authorities relating to the Eigenlayer operator;
	(e) credit agreements, bank agreements, promissory notes, guarantees, letters of credit, letters of guarantee, negotiable instruments, any lease of any property that would be required to be classified and accounted for as a capital lease in accordance...
	(f) all claims for and rights to receive refund of taxes and other governmental charges relating to the Business for any periods arising prior to the Closing Date;
	(g) all claims, actions, deposits, prepayments, refunds, causes of action, rights of recovery, rights of set off, and rights of recoupment of any kind or nature (including any such item relating to taxes) relating to the Purchased Assets arising prior...
	(h) the Purchase Price and all other rights of the Seller under this Agreement, any Transfer Document to which Seller is a party, and any other agreements entered into by the Seller pursuant to this Agreement;
	(i) all contracts with any independent contractors or employees of the Seller prior to the Closing Date;
	(j) all cash and digital assets and/or tokens owned or held by the Seller, other than the ones held in the identity account located in the Public Key described in Section 1.1(a)(i)(A);
	(k) all bank accounts or similar accounts of the Seller;
	(l) all contracts that are not Assumed Contracts;
	(m) all books and records of the Seller, including, without limitation, tax returns relating to the Excluded Assets or Excluded Liabilities, the Seller’s governing documents, minute books and company seals of the Seller, and any documentation containe...
	(n) any of the Seller’s employee and personnel records, files, papers, data and related information, including any correspondence related thereto, in whatever form;
	(o) any equity interests of the Seller;
	(p) all certificates for insurance, binders for insurance policies and insurance, and claims and rights thereunder and proceeds thereof;
	(q) all rights to receive mail, email and other communications relating to the Excluded Assets;
	(r) any attorney-client privilege and any documents or other information covered by attorney-client privilege, the attorney work product doctrine or other similar protection with respect to this Agreement, any Transfer Document, any other agreement en...
	(s) all claims of the Seller against third parties relating to the Business or the Purchased Assets, whether choate or inchoate, known or unknown, contingent or non-contingent for any period prior to the Closing Date;
	(t) any right to, claim to, or interest in any and all airdrops relating to the Business of any and all digital assets distributed or claimable prior to the Closing Date;
	(u) any right to, claim to, or interest in the Paladin tokens and any and all airdrops relating thereto;
	(v) all hardware owned by the Seller other than the Purchased Hardware; and
	(w) any other right, property or asset of the Seller that is not a Purchased Asset.

	1.3 Ownership Rights of the Buyer. The Seller and the Buyer acknowledge that after the closing of the transaction contemplated by this Agreement, all of the Seller’s right, title and interest in, to and under the Purchased Assets (other than any Purch...
	(a) access, manage, operate, control and otherwise use and exploit the Blockchain Validators and all components thereof in the conduct of the Business;
	(b) license or permit any third party to access, manage, operate or otherwise use or exploit the Blockchain Validators as the Buyer determines within their sole discretion;
	(c) control and manage all aspects of the operation of the Blockchain Validators, including the generation, management, and safeguarding of the Blockchain Validators’ Private Keys and operational decision making authorities;
	(d) all profits generated by the Blockchain Validators; and
	(e) subject to this Section 1.3 and Section 3.5(b), sell, assign, transfer, convey and deliver good and marketable title of the Purchased Assets to a third party in whole or in part, without prior written notice or consent to the Seller.
	Notwithstanding the foregoing, if the Buyer closes, terminates, sells or otherwise transfers the Solana Validator on or prior to the later of the third anniversary of the Closing Date or the date on which the final Remaining Share Tranche is paid to t...


	Article 2  Liabilities
	2.1 Assumed Liabilities. Under this Agreement, “Liabilities” shall mean liabilities, claims, indebtedness, product warranty, endorsement, losses, costs, expenses, obligations or responsibilities, whether known, unknown, direct, indirect, absolute, con...
	(a) any Liability arising on or after the Closing Date under the Assumed Contracts; and
	(b) any other Liability arising out of or relating to the Buyer’s ownership or operation of the Business and the Purchased Assets on or after the Closing Date, including any Liability for taxes.

	Notwithstanding the foregoing, it is acknowledged and agreed by the parties that Assumed Liabilities shall only include Liabilities arising on or after the Closing Date and that any present or past Liabilities and any Liabilities that exist as a resul...
	2.2 Excluded Liabilities. The Buyer will not and does not assume, agree to perform or discharge, or indemnify the Seller against, or otherwise have any responsibility for, the Liabilities of the Seller, other than the Assumed Liabilities, whether aris...
	(a) all present and future Liabilities with respect to the Excluded Assets;
	(b) any Liability under any Assumed Contract that arises out of or relates to any actual or alleged breach of such Assumed Contract that occurred prior to the Closing Date;
	(c) any Liability arising out of or relating to the Seller’s ownership or operation of the Business and the Purchased Assets prior to the Closing Date, including any liability for taxes; and
	(d) all Liabilities of the Seller in respect of any present or former employees or independent contractors, including in respect of their employment or service or the termination thereof.


	Article 3  Purchase Price - Payment
	3.1 Purchase Price.  The aggregate purchase price for the Purchased Assets shall be (collectively, the “Purchase Price”):
	(a) USDC$750,000 to be delivered to the Seller at Closing (the “Cash Consideration”);
	(b) US$750,000 of common shares in the capital of the Buyer (“Common Shares”) at a price of per Common Share determined by the closing price of the Common Shares on the Canadian Securities Exchange (“CSE”) as of the trading day immediately preceding t...
	(c) US$5,000,000 of Common Shares to be distributed over three (3) years from the Closing Date in accordance with Section 3.2(c) (the “Remaining Share Consideration” and together with the Closing Share Consideration, the “Share Consideration”).

	3.2 Payment of Purchase Price.
	(a) The Buyer shall pay the Cash Consideration to the Seller on Closing in USDC, or any other cryptocurrency agreed upon by the parties. It acknowledged and agreed that the value of such alternative currencies is to be based on the closing price of su...
	(b) The Buyer shall pay the Closing Share Consideration to the Seller at Closing by issuing the applicable number of Common Shares, registered in accordance with the registration instructions provided by the Seller to the Buyer;
	(c) Subject to Section 3.5, the Buyer shall pay the Remaining Share Consideration to the Seller or an affiliate of the Seller by issuing the following number of Common Shares on the following dates (each, a “Remaining Share Tranche”), in each case in ...
	(i) a number of Common Shares on the date that is six months from the Closing Date equal to US$833,333.33 divided by the closing price of the Common Shares on the trading day immediately prior to such payment date;
	(ii) a number of Common Shares on the date that is 12 months from the Closing Date equal to US$833,333.33 divided by the closing price of the Common Shares on the trading day immediately prior to such payment date;
	(iii) a number of Common Shares on the date that is 18 months from the Closing Date equal to US$833,333.33 divided by the closing price of the Common Shares on the trading day immediately prior to such payment date;
	(iv) a number of Common Shares on the date that is 24 months from the Closing Date equal to US$833,333.33 divided by the closing price of the Common Shares on the trading day immediately prior to such payment date;
	(v) a number of Common Shares on the date that is 30 months from the Closing Date equal to US$833,333.33 divided by the closing price of the Common Shares on the trading day immediately prior to such payment date; and
	(vi) a number of Common Shares on the date that is 36 months from the Closing Date equal to US$833,333.33 divided by the closing price of the Common Shares on the trading day immediately prior to such payment date.

	The Closing Share Consideration and the Remaining Share Consideration shall be calculated using the daily exchange rate announced by the Bank of Canada on the business day immediately preceding the date of such calculation, provided that if such rate ...

	3.3 Securities Law Considerations.
	(a) The Common Shares to be issued to the Buyer pursuant to Sections 3.1(b) and 3.1(c) will be subject to all applicable securities laws of each of the provinces and territories of Canada and the policies and regulations of the CSE, as they may be pro...
	(b) The issuance of the Share Consideration is conditional upon such issuance being exempt from the requirements as to the filing of a prospectus and as to the preparation of an offering memorandum or similar document contained in any statute, regulat...
	(c) Forthwith after the Closing Date, the Buyer shall file such forms and documents as may be required under Applicable Securities Laws, which, without limiting the generality of the foregoing, shall include a Form 72-503F as prescribed by Ontario Sec...
	(d) If the Common Shares become listed on a U.S. national securities exchange, including without limitation, Nasdaq or the New York Stock Exchange, unless registered under Securities Act of 1933, the Common Shares to be issued to the Buyer pursuant to...

	3.4 Trading Restrictions; Registration Rights; Beneficial Ownership Limitation.
	(a) The Common Shares issuable pursuant to the Share Consideration will, unless as otherwise permitted hereunder, be subject to voluntary resale restrictions whereby the Seller shall not sell more than 15% of the five-day VWAP in any single trading da...
	(b) If, at any time after the Common Shares are listed on a U.S. national securities exchange, the Buyer proposes or is required to file a registration statement or shelf take-down under the Securities Act of 1933 with respect to an offering of Common...
	(c) The certificates or book-entry statements evidencing the Share Consideration shall not contain any legend restricting the transfer thereof: (i) while a registration statement (including the S-1 Resale Registration Statement) covering the sale or r...
	(d) If the Common Shares become listed on a U.S. national securities exchange, including without limitation, Nasdaq or the New York Stock Exchange, the Buyer shall not issue any Share Consideration if, as a result of such issuance, the Seller would be...

	3.5 Purchase Price Adjustments.
	(a) As of 5:00 p.m. (Toronto time) on the business day prior to the Closing Date (the “Initial Stake”) and on each business day prior to the payment dates contemplated by Section 3.2(c) (each, a “Subsequent Stake”), the Buyer shall calculate the total...
	(b) Notwithstanding the foregoing, if the Buyer closes, terminates, sells or otherwise transfers the Solana Validator, or fails to materially operate or cause to be operated the Solana Validator before the date that is three (3) years from the Closing...
	(c) Any payments under this Section 3.5 shall be treated as an adjustment to the Purchase Price by the parties for tax purposes, unless otherwise required by applicable law.

	3.6 Additional Obligations of the Parties.  After the Closing, the parties shall from time to time at the request of the other party, and without further cost or expense to the requesting party, use commercially reasonable efforts to execute and deliv...
	3.7 Allocation of the Purchase Price.
	(a) The Buyer and the Seller hereby agree to the allocation of the Cash Consideration and the Closing Share Consideration among the Purchased Assets as follows:
	(i) 90% to the Blockchain Validators and other Software; and
	(ii) 10% to the goodwill of the Business (other than the Excluded Assets) and other intangible property.

	(b) The Buyer and the Seller hereby agree to the allocation of the Remaining Share Consideration among the Purchased Assets as follows:
	(i) 100% to the Blockchain Validators and other Software.


	The parties shall file all tax returns consistent with the foregoing allocation unless required otherwise pursuant to a final “determination” as described in Section 1313(a) of the Internal Revenue Code of 1986, as amended.
	3.8 Transfer Taxes.  Each party to this Agreement acknowledges that the Purchase Price is exclusive of all applicable value-added, goods and services, harmonized sales, sales, retail sales, use, consumption, customs, excise, stamp, transfer, or simila...
	3.9 Withholding Tax.  The Buyer shall be entitled to deduct or withhold from any consideration or amount otherwise payable or deliverable to the Seller under this Agreement, such amounts as the Buyer may reasonably determine is required to be deducted...

	Article 4  Closing
	4.1 Place and Time of Closing.  The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place virtually by exchange of confirmatory emails of the parties, on or before the second day after all of the conditions to clo...
	4.2 Conditions to the Buyer’s Obligation to Close. The obligation of the Buyer to close the transactions contemplated by this Agreement is subject to the fulfillment (either by satisfaction or by written waiver by the Buyer), on or before the Closing ...
	(a) Delivery of Purchased Assets. The Seller shall have delivered or made available to the Buyer the Purchased Assets at Closing (other than any Purchased Assets to be delivered post-Closing in accordance with Article 5 of this Agreement). In the case...
	(b) Performance of Agreements and Covenants.  Each and all of the agreements and covenants of the Seller to be performed and complied with pursuant to this Agreement and the other agreements contemplated hereby shall have been duly performed and compl...
	(c) Buyer’s Consents and Approvals. The Buyer shall have obtained all approvals necessary to be obtained in order to consummate the transactions contemplated hereby, including approval (or conditional approval, which may be in the form of the Buyer no...
	(d) Seller’s Consents and Approvals. Subject to Section 5.3, the Seller shall have obtained all approvals necessary to be obtained in order to consummate the transactions contemplated hereby, including consents for assignment of the following Assumed ...
	(e) Corporate Authorizations. The Seller shall have delivered to the Buyer certified copies of (i) the constating documents of the Seller and (ii) resolutions of the sole member of the Seller approving the entering into and completion of the transacti...
	(f) Investor Questionnaire. The Seller shall have delivered to the Buyer an accredited investor questionnaire in form and substance reasonably satisfactory to the Buyer.
	(g) Seller’s Certificate. The Seller shall have delivered to the Buyer a certificate of the sole member of the Seller certifying (i) the continued accuracy of the representations and warranties contained in Article 6 (except those representations and ...
	(h) Transfer Documents.  The Seller shall have executed and delivered to the Buyer such bills of sale, assignments, endorsements and other good and sufficient instruments of conveyance and transfer reasonably satisfactory to the Buyer as shall be effe...
	(i) Assigned Contracts. The Seller shall have executed and delivered an assignment and assumption agreement for the Assumed Contracts and all rights thereunder are transferred to the Buyer as of the Closing Date, in form and substance reasonably satis...
	(j) Kaplan Independent Contractor Agreement.  The Buyer shall have received an independent contractor agreement for Max Kaplan, in a form satisfactory to the Seller (“Kaplan Independent Contractor Agreement”) and duly executed by the Buyer (or an affi...
	(k) Release of Encumbrances. All Encumbrances of the Purchased Assets shall have been released and all registrations as filings related thereto discharged (or undertakings to discharge satisfactory to Buyer shall have been given).
	(l) IRS Form W-9. At or prior to the Closing, the Seller shall provide to the Buyer a properly completed and executed IRS Form W-9 with respect to the Seller.
	(m) Other. The Buyer shall have received such other customary instruments of transfer, assumptions, filings or documents, in form and substance reasonably satisfactory to the Buyer, as may be required to give effect to this Agreement.

	4.3 Conditions to the Seller’s Obligation to Close.  The obligation of the Seller to close the transactions contemplated by this Agreement is subject to the fulfillment (either by satisfaction or by written waiver by the Seller), on or before the Clos...
	(a) Performance of Agreements and Covenants.  Each and all of the agreements and covenants of the Buyer to be performed and complied with pursuant to this Agreement and the other agreements contemplated hereby prior to the Closing shall have been duly...
	(b) Buyer’s Certificate. The Buyer shall have delivered to the Seller a certificate of an officer of the Buyer certifying (i) the continued accuracy of the representations and warranties contained in Article 7 (except those representations and warrant...
	(c) Delivery of Purchase Price. The Buyer shall have delivered to the Seller the Cash Consideration and the Closing Share Consideration as set out in Section 3.2.
	(d) Buyer’s Consents and Approvals.  The Buyer shall have obtained all approvals necessary to be obtained in order to consummate the transactions contemplated hereby, including approval (or conditional approval, which may be in the form of the Buyer n...
	(e) Corporate Authorizations. The Buyer shall have delivered to the Seller certified copies of (i) the constating documents of the Buyer and (ii) resolutions of the directors of the Buyer approving the entering into and completion of the transactions ...
	(f) Transfer Documents.  The Buyer shall have executed and delivered to the Seller the Transfer Documents.
	(g) Kaplan Independent Contractor Agreement.  The Buyer shall have executed and delivered to the Seller the Kaplan Independent Contractor Agreement.
	(h) Contingent Rights Certificate. The Buyer shall have delivered to the Seller a certificate executed by an executive officer of the Seller in the form set out in Exhibit C (the “Contingent Rights Certificate”) representing the contingent rights (the...
	(i) Other. The Seller shall have received such other customary instruments of transfer, assumptions, filings or documents, in form and substance reasonably satisfactory to the Seller, as may be required to give effect to this Agreement.


	Article 5  POST-Closing COVENANTS
	5.1 Access to Purchased Assets. Notwithstanding that the Seller may continue to have access to the Private Keys following Closing, the Seller covenants not to access or otherwise make any modifications, changes, or take any other actions with respect ...
	5.2 Post Closing Deliverables.  It is acknowledged and agreed by the parties that the following Purchased Assets cannot be delivered on the Closing Date and, subject to Section 5.3, the Seller covenants and agrees to use its commercially reasonable ef...
	(a) IPv4 and ASN;
	(b) the license for PPNEUE Machina font;
	(c) all necessary credentials, passwords and administrative access to the accounts licenses or services for:
	[Redacted – Commercially Sensitive Confidential Information]
	it being understood by the Seller that (A) where the Buyer already maintains its own account with the relevant third party, the Seller shall, if requested by the Buyer, cooperate with the Buyer to facilitate the transition of relevant configuration, d...

	For clarity, any Purchased Assets not specifically included in this Section 5.2 shall be delivered by the Seller to the Buyer at Closing.
	5.3 Post Closing Consents.  It is acknowledged and agreed by the parties that the consents for assignment for the following Assumed Contracts cannot be delivered on the Closing Date and the Seller covenants and agrees to use its commercially reasonabl...
	[Redacted – Commercially Sensitive Confidential Information]
	Notwithstanding the foregoing, to the extent consents cannot be received for the Purchased Assets identified in Section 5.3 hereof, the Buyer and the Seller shall cooperate and use commercially reasonable efforts to establish an arrangement under whic...


	Article 6  Representations and Warranties of the Seller
	6.1 Duly Incorporated. The Seller is a limited liability company duly formed and organized in the State of Florida and is a validly subsisting limited liability company in good standing in the State of Florida with full corporate capacity, power and a...
	6.2 Accredited Investor. The Seller is an “accredited investor” as defined in Rule 501(a) under the Securities Act of 1933, as amended, including the rules and regulations promulgated thereunder.
	6.3 No Conflict with Constating Documents.  The execution and performance of this Agreement by the Seller and the execution and delivery of all other agreements, documents and instruments to be executed and delivered by the Seller pursuant hereto or i...
	6.4 Binding Effect.  This Agreement has been duly and validly executed and delivered by the Seller and constitutes a valid and legally binding agreement of the Seller enforceable against the Seller in accordance with the terms hereof, subject to the q...
	6.5 Title.  The Seller is the absolute and unconditional owner of, and has good, valid and marketable title to, the Purchased Assets free and clear of all mortgages, liens, charges, security interests, pledges, adverse claims, conditional sale or othe...
	6.6 Sufficiency of Purchased Assets. Except for the Excluded Assets, the Purchased Assets constitute all of the assets, tangible and intangible, of any nature whatsoever, which are owned and used by the Seller to operate the Business as currently cond...
	6.7 Litigation.  There are no claims, suits, actions or any other proceedings of any nature, kind or description whatsoever (including arbitration proceedings), or investigations (whether or not purportedly on behalf of the Seller) pending or, to the ...
	6.8 Consents.  No governmental, regulatory or material third party authorizations, consents, approvals or notices are required to be obtained or given or waiting period is required to expire in order that the purchase and sale of the Purchased Assets ...
	6.9 Absence of Conflicting Agreements.  To the knowledge of the Seller, neither the execution and delivery of this Agreement or any Transfer Document to which it is a party or the completion of the transactions contemplated herein nor the consummation...
	(a) conflict with or violate any provision of any law, ordinance or regulation or any decree, judgment or order of any court or administrative or other governmental body which is either applicable to, binding upon or enforceable against the Seller or ...
	(b) assuming the required consents are obtained as contemplated by this Agreement, result in any material breach of or default under any Assumed Contract which is either binding upon or enforceable against the Seller or the Purchased Assets;
	(c) assuming the required consents are obtained as contemplated by this Agreement, violate any legally protected right of any Person or give to any Person a valid right or claim against the Buyer or the Purchased Assets; or
	(d) result in the creation of or imposition of any Encumbrance upon all or any part of the Purchased Assets.

	6.10 Employees and Contractors. There are no:
	(a) individuals currently employed whether on a full-time or part-time basis, active or inactive, in connection with the Business; or
	(b) individuals or entities who are otherwise engaged to provide consulting, development, sales, agency, representation or other services for the Business.

	6.11 Intellectual Property Rights.
	(a) “Intellectual Property” means any and all rights in, arising out of, or associated with any of the following in any jurisdiction throughout the world: (a) issued patents and patent applications (whether provisional or non-provisional), including d...
	“Business Intellectual Property” means all Intellectual Property used or held for use by the Seller in the conduct of the Business (other than with respect to the Excluded Assets).
	“Seller Intellectual Property” means all Intellectual Property owned or purported to be owned by the Seller and which is used by the Seller in the conduct of the Business (other than with respect to the Excluded Assets), except for any open source mat...
	(b) Exhibit A contains a list of the Seller Intellectual Property, including: (i) all applied-for or registered Seller Intellectual Property, specifying as to each, as applicable: the title, mark, or design; the record owner and inventor(s), if any; t...
	(c) None of the Seller Intellectual Property is subject to any outstanding order restricting the use or licensing thereof by the Seller.  The Seller has not received any claim challenging the validity, use, ownership, enforceability, or effectiveness ...
	(d) Except as set forth in Schedule 6.11(d), the Seller has not entered into any agreements: (i) under which the Seller is a licensor or otherwise grants to any Person any right or interest relating to any Seller Intellectual Property; (ii) under whic...
	(e) The Seller owns all right, title and interest in and to all the Seller Intellectual Property, free and clear of any Encumbrance, and has the right to use and exploit such Seller Intellectual Property without payment to any other Person. The Seller...
	(f) The Seller Intellectual Property is sufficient and complete to enable the Seller to carry on the Business in the manner currently operated.  To the knowledge of the Seller, there are no issues affecting the Seller’s ability to continue to develop,...
	(g) Subject to Section 5.2 and Section 5.3, neither the execution, delivery or performance of this Agreement, nor the consummation of the transactions contemplated hereunder, will result in the loss or impairment of, or require the consent of any othe...
	(h) To the knowledge of the Seller, there is no claim that any Seller Intellectual Property, including the design, development, use, import, export, manufacture, licensing, sale or other disposition of the Seller Intellectual Property and the exploita...
	(i) To the knowledge of the Seller, no Person has infringed, misappropriated or otherwise violated, or is currently infringing, misappropriating, or otherwise violating, any Seller Intellectual Property.
	(j) Except as set forth in Schedule 6.11(j), all Seller Intellectual Property was created solely by past and present employees, independent contractors and consultants of the Seller that were bound by written agreements pursuant to which such Persons:...
	(k) The Business Intellectual Property materially performs in accordance with the specifications and user documentation provided to the Buyer and contains all current revisions.

	6.12 Taxes.
	(a) There are no Encumbrances for taxes upon the Purchased Assets. The Seller has paid or has made arrangements for the payment of all taxes which have accrued or are due on or before the Closing Date and which would result in an Encumbrance on the Pu...
	(b) The Seller is not registered for any Canadian Transfer Taxes.
	(c) The Buyer is duly registered for purposes of subdivision d of Division V of the Excise Tax Act (Canada) and its registration number is [Redacted – Commercially Sensitive Confidential Information].

	6.13 Non-Residency Status. The Seller is a non-resident of Canada for the purposes of the Income Tax Act (Canada). The Purchased Assets are not “taxable Canada property” for purposes of the Income Tax Act (Canada).
	6.14 Compliance with Laws.  The Business has been operated and is currently operating in material compliance with all applicable laws and regulations as they currently are applied. The Seller has disclosed to the Buyer that (a) the U.S. Securities and...
	6.15 No Broker or Finder. The Seller has not retained, employed or used any broker or finder in connection with the transaction provided for herein.
	6.16 Licences.  To the knowledge of the Seller, no governmental licences are necessary to operate the Business.
	6.17 No Other Representations and Warranties. Except for the representations and warranties contained in this Article 6, neither the Seller nor any other Person has made or makes any other express or implied representation or warranty, either written ...

	Article 7  Representations and Warranties of the Buyer
	7.1 Duly Incorporated.  The Buyer is a corporation duly incorporated and organized in its jurisdiction of incorporation and is a validly subsisting corporation in good standing in its jurisdiction of incorporation with full corporate capacity, power a...
	7.2 Capitalization.  The authorized share capital of the Buyer consists of an unlimited number of Common Shares, of which 149,104,090 Common Shares are issued and outstanding as of December 17, 2024. As of the date of this Agreement, the Buyer has 12,...
	7.3 Corporate Action. All necessary corporate action has been taken by the Buyer so as to validly create, authorize and issue the Common Shares comprising the Share Consideration as fully paid and non-assessable securities in the capital of the Buyer....
	7.4 Reporting Issuer. The Buyer is a “reporting issuer” in good standing under Applicable Securities Laws in Alberta, British Columbia, Manitoba, Ontario and Saskatchewan, is not on the list of defaulting issuers as maintained by the applicable securi...
	7.5 Listing of Common Shares. As at the date hereof, the Common Shares are listed and posted for trading on the CSE and the OTC Markets, no order ceasing or suspending trading in any securities of the Buyer or prohibiting the issue, sale and delivery ...
	7.6 No Conflict with Constating Documents.  The execution and delivery of, and the performance of the terms of this Agreement by the Buyer, including the issue of the Common Shares comprising the Share Consideration, and the execution and delivery of,...
	7.7 Binding Effect.  This Agreement has been duly and validly executed and delivered by the Buyer and constitutes a valid and legally binding agreement of the Buyer enforceable against it in accordance with the terms hereof, subject to the qualificati...
	7.8 Consents.  No governmental or regulatory authorizations, consents, approvals or notices are required to be obtained or given nor is any waiting period required to expire in order that the purchase and sale of the Purchased Assets may be consummate...
	7.9 Absence of Conflicting Agreements.  Neither the execution and delivery of this Agreement nor the consummation of the transaction contemplated hereby will:
	(a) conflict with or violate any provision of any law, ordinance or regulation or any decree, judgment or order of any court or administrative or other governmental body which is either applicable to, binding upon or enforceable against the Buyer; or
	(b) result in any breach of or default under any contract, agreement, indenture, trust or other instrument which is either binding upon or enforceable against the Buyer.

	7.10 No Brokers or Finders.  Neither the Buyer nor any of its directors, officers, employees, shareholders or agents has retained, employed or used any broker or finder in connection with the transaction provided for herein.
	7.11 Legal Proceedings.  There are no claims, suits, actions or any other proceedings of any nature, kind or description whatsoever (including arbitration proceedings), or investigations (whether or not purportedly on behalf of the Buyer) pending or, ...
	7.12 Solvency. Immediately after giving effect to the transactions contemplated hereby, the Buyer shall be solvent and shall: (a) be able to pay its debts as they become due; (b) own assets that have a realizable value greater than the amounts require...
	7.13 Compliance with Laws.  The business of the Buyer has been operated and is currently operating in material compliance with all applicable laws and regulations as they are currently applied. The Seller understands that (a) the U.S. Securities and E...
	7.14 Public Filings.  The Buyer has filed all documents and information required to be filed by it under Applicable Securities Laws. All of the Public Disclosure Documents, as of their respective dates of filing, and as of the date of any amendments t...
	7.15 Financial Statements. The Buyer Financial Statements were prepared in accordance with the International Financial Reporting Standards, as issued by the International Accounting Standards Board, consistently applied in accordance with past practic...
	7.16 Independent Investigation. The Buyer has conducted its own independent investigation, review and analysis of the Business and the Purchased Assets, and acknowledges that it has been provided adequate access to the personnel, properties, assets, p...
	7.17 No Other Representations and Warranties. Except for the representations and warranties contained in this Article 7, neither the Buyer nor any other Person has made or makes any other express or implied representation or warranty, either written o...

	Article 8  Covenants
	8.1 Conduct of Business before Closing. From the date hereof until the Closing Date, except as otherwise provided in this Agreement or consented to in writing by the Buyer, the Seller shall:
	(a) conduct the Business in the ordinary course of business consistent with past practice;
	(b) use commercially reasonable efforts to maintain, preserve and protect the Purchased Assets and Business, including its income, goodwill and reputation;
	(c) maintain the Purchased Assets owned, operated or used by the Seller in the same condition as they were on the date of this Agreement; and
	(d) comply in all material respects with all applicable laws.

	8.2 Trade Names and Dissolution.  In connection with the Closing, the Seller shall discontinue further use of the name “Orangefin Ventures” and the associated logo, except where legally required to identify the Seller until its name has been changed t...
	8.3 Confidentiality.  Neither the Seller nor any corporation controlled by or under common control with the Seller shall (a) use for any purpose, (b) disclose to any Person except the Buyer, or (c) keep or make copies of documents, tapes, discs or pro...
	8.4 Employees.  The Seller shall be responsible for all wages, bonuses, vacations, sick leave, vacation pay and severance pay and other remuneration benefits, earned or accrue and all other liabilities (collectively “Wages”) related to all of its empl...
	8.5 Access. Subject to obtaining the required consents as contemplated by this Agreement, the Seller shall use commercially reasonable efforts to provide the Buyer with all information reasonably required for the Buyer to have unrestricted access to t...
	8.6 Consents and Waivers.  The Seller shall, at its own expense, use all commercially reasonable efforts to obtain, prior to the Closing, all consents or waivers of third parties required to consummate the transactions contemplated by this Agreement.
	8.7 Equitable Relief for Violations.  The Seller agrees that the provisions and restrictions contained in this Article 8 are necessary to protect the legitimate continuing interests of the Buyer as a result of its acquisition of the Business, and that...
	8.8 Public Announcements. Unless otherwise required by applicable law or stock exchange requirements (including Applicable Securities Laws), prior to Closing, the Buyer and the Seller shall not make, and shall use reasonable efforts to prohibit their ...

	Article 9  Indemnification
	9.1 By the Seller.  Subject to the other terms and conditions of this Article 9, the Seller hereby agrees to indemnify and defend the Buyer, and its directors, officers, employees and controlled and controlling persons (hereinafter the “Buyer’s Affili...
	(a) any inaccuracy in or breach of any of the representations or warranties of the Seller set forth in Article 6 this Agreement or in any certificate delivered by or on behalf of the Seller pursuant to this Agreement;
	(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Seller pursuant to this Agreement; or
	(c) any third party claim based upon, resulting from or arising out of the Seller’s conduct of the Excluded Liabilities and Excluded Assets following the Closing

	9.2 By the Buyer.  Subject to the other terms and conditions of this Article 9, Buyer shall indemnify and defend each of the Seller and its managers, officers, employees, affiliates, controlled and controlling persons and their respective representati...
	(a) any inaccuracy in or breach of any of the representations or warranties of the Buyer set forth in Article 7 of this Agreement or in any certificate delivered by or on behalf of the Buyer pursuant to this Agreement;
	(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Buyer pursuant to this Agreement; or
	(c) any third party claim based upon, resulting from or arising out of the Buyer’s conduct of the Purchased Assets and the Assumed Liabilities following the Closing.

	9.3 Indemnification Procedures.  The obligations of either party to indemnify the other under this Article 9 shall be subject to the following terms and conditions:
	(a) Notice and Defence.  The party or parties to be indemnified (the “Indemnified Party”) will give the party from which indemnification is sought (the “Indemnifying Party”) prompt written notice of any claim, proceeding or other matter (as used in th...
	(b) Failure to Defend.  If the Indemnifying Party fails to defend a Claim actively and in good faith in a reasonable time after receiving notice or if the Indemnifying Party requests the Indemnified Party to undertake a defence of the Claim, the Indem...

	9.4 Payment.  The Indemnifying Party shall promptly pay the Indemnified Party any amount due under this Article 9, which payment may be accomplished in whole or in part, at the Indemnified Party’s option, by the Indemnified Party setting off any amoun...
	9.5 Limitations on Indemnification.  Notwithstanding anything else in this Agreement to the contrary neither party shall have any liability (for indemnification or otherwise) until the total of all losses, damages, liabilities, costs and expenses resu...
	9.6 Exclusive Remedy. Other than in the case of fraud, the sole recourse and exclusive remedy of any party for any matters arising out of this Agreement and the Transfer Documents or any certificate or instrument delivered pursuant to this Agreement s...

	Article 10  Miscellaneous
	10.1 Survival of Representations and Warranties.  Subject to any limitation periods set out under applicable law:
	(a) all representations and warranties made by any party in this Agreement or in any Transfer Document, agreement or instrument shall survive the Closing and continue for a period of eighteen (18) months from the Closing Date; provided, that the repre...
	(b) all covenants and agreements made by any party in this Agreement or in any Transfer Document shall survive the Closing and continue without time limit.

	10.2 Assignment; Parties in Interest.
	(a) Assignment.  Neither party is permitted to assign its respective rights and obligations hereunder without the prior written consent of the other party, provided, that the Seller may assign or distribute its rights and obligations to its members, s...
	(b) Parties in Interest.  This Agreement shall be binding upon, inure to the benefit of, and be enforceable by the respective successors and permitted assigns of the parties hereto but all obligations shall be guaranteed by the parties hereto. Nothing...

	10.3 Governing Law: Jurisdiction.  This Agreement shall be construed, interpreted and enforced in accordance with, and the respective rights and obligations of the parties shall be governed by, the laws of the Province of Ontario and the federal laws ...
	10.4 Amendment and Modification.  This Agreement may be amended, modified or supplemented only by written agreement of the Buyer and the Seller.
	10.5 Time of the Essence.  Time is of the essence of each provision of this Agreement.
	10.6 Severability.  If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or re...
	10.7 Entire Agreement.  This Agreement (together with any Transfer Documents) embodies the entire agreement between the parties hereto with respect to the transaction contemplated herein, superseding all prior agreements, understandings, negotiations ...
	10.8 Notices.  All notices, consents, requests, reports, demands or other communications hereunder (collectively, “Notices”) shall be in writing and may be given personally, by registered or certified mail or email transmission,
	10.9 Counterparts.  This Agreement may be executed in as many counterparts as may be deemed necessary and convenient, and by the different parties hereto on separate counterparts, each of which, when so executed, shall be deemed an original, but all s...
	10.10 Electronic Execution.  To evidence the fact that it has executed this Agreement, a party may send a copy of its executed counterpart to the other party by facsimile transmission or via e-mail in PDF format.  That party shall be deemed to have ex...
	10.11 Expenses.  Each party to this Agreement will pay all costs and expenses attributable to the performance of and compliance with all agreements and conditions contained in this Agreement to be performed or complied with by such party.
	10.12 Headings.  The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
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