Claim #33 Date Filed: 7/3/2023

2

Your claim can be filed electronically on KCC’s website at hitps://epoc.kccllc.net/plastiq

,
s

United States Bankruptcy Court for the District of Delaware

Indicate Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)
& Plastiq Inc. (Case No. 23-10671) O PLV inc. d/bfa/ PLV TX Branch Inc (Case No. 23-10672) O Nearside Business Corp. (Case No. 23-10673)

Official Form 410
Proof of Claim 04/22

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Other than a claim under
11 U.S.C. § 503(b)(9), this form should not be used to make a claim for an administrative expense arising after the commencement of the case.

Filers must leave out or redact information that is entitied to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment. .

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 162, 157, and 3571.
Fill in all the Information about the claim as of the date the case was filed.

Identify the Claim

1. Who is the current
creditor? Jeff Kong

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been A N
acquired from °

someone else? O Yes. Fromwhom?
3. Whére should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
‘notices and different)
payments to the ;
croditor b sent? N\Qﬂlfcat Investment Management, LLC r\}J:nf: Kong
Fed : 106 Pine Way, New Providence, NJ 07974 201 Dudley Road, Wilton, CT 06897
ederal Rule o
Bankruptcy Procedure Number Street Number Street
(FRBP) 2002(g) : _
REC ElVED City State ZIP Code City State ZIP Code
USA ‘ USA
. Country Country
JuL 032023 Contactphone  203-423-3308 Contactphone 203-430-1005
. ' Contactemail  Tichard@wildcatadvisorygroup.com Contactemail JWKONg8@gmail.com

KURHMA’V CARSON CONSULTANTS Uniform claim idenét\{glr(f%peg %glpaal;rggrﬁ in chapter 13 (if you use one): riChard@w"dcatadVisorygrOUp'com

4. Does this claim No
. - amend one already
 filed? Yes. Claim number on court claims registry (if known) Filed on
MM 7/ DD / YYYY
5. Doyou know if B4 no

anyone else has filed

aproofofclaimfor [ Yes. Who made the earlier fiing?
this claim?

S BRERSRESee o
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6. Do you have any number
you use to identify the
debtor?

mNo

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor:

7. How much is the claim?

¢ 229,602.74 alo 6/29/23

. Does this amount include interest or other charges?

DNo

£ Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What Is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitied to privacy, such as health care information.

bridge loan

9. ls all or part of the claim
secured?

RECEIVED
JuL 032023

mNo

D Yes. The claim is secured by a lien on property.

Nature of property:

D Real estate: if the claim is secured by the debtor’s principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a morigage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $

Amount of the claim that is unsecured: ' $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  §

Annual Interest Rate (when case was filed), %
D Fixed
URTZMAN CARSON CONSULTANTS ] Variable
10. Is this claim based on a m No
lease?
D Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subjecttoa
right of setoff?

EZNO

[ Yes. identify the property:

" * ‘Official Form 410

Proof of Claim
page 2




’2 Is all or part of the claim m No
+ ontitled to priority under
11 U.S.C. § 507(a)? [ Yes. Check all that apply: Amount entitled to priority

:ﬁrl‘:)lfilmar:caiyp:?u samy Domestic support obligations (including alimony and child support) under

11 U.S.C. § 507(a)(1)(A a)(1)(B).
-nonpriority. For example, § S07(a)(1A) or @)(1)(B) $
A in some categories, the 3 up to $3,350* of deposits toward purchase, lease, or rental of property or
i aw limits the amount services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $

ehtiied'to priority.

D Wages, salaries, or commissions (up to $15,150%) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends,  $
whichever is earlier. 11 U.S.C. § 507(a)(4).

D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
ﬂ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
D Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim B4 no
entitled to administrative
priority pursuant to 11 D Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
U.8.C. § 503(b)(9)? days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Check the appropriate box:

D | am the creditor.

m | am the creditor’s attorney or authorized agent.

file thls claim

ectronically, FRBP [J 1amthe trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
5005(a)(2) authorizes courts :
to establish local rules 3 1 ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.
specifying what a signature
Is. I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
A person who files a the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.
fraudulent claim could be . . L . ) . -
fined up to $500,000 | have examln_ed the information in this Proof of Claim and have reasonable belief that the information is true and correct.
imprisoned forup to § | declare under penalty of perjury that the foregoing is true and correct.
years, or hoth.
; g _’t:.s.c. §§152,157,and [ . iod opiate  06/22/2023

M./ DD / YYYY

Signature

Print the name of the person who is completing and signing this claim:

Richard Travia

Name
First name Middle name Last name
Tite Managing Member
e Company Wildcat Investment Management, LLC
. . R EC El VE D _ Identify the corporate servicer as the company if the authorized agent is a servicer.
ﬁ.\ddress 106 Pine Way, New Providence, NJ 07974

JuL 032023 Naber S

City State ZIP Code Country

KUR]ZMAN CARSON CONSULTANTgmact phone 203-423-3308 richard@wildcatadvisorygroup.cor]

Email

Official Form 410 Proof of Claim
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CONFIDENTIAL

PLASTIQ INC.
NOTE PURCHASE AGREEMENT

THIS NOTE PURCHASE AGREEMENT (this “Agreement”), is made as of November
10, 2022, by and among Plastiq Inc., a Delaware corporation (the “Company”), and the Persons
(each a “Purchaser” and together the “Purchasers”) listed on Exhibit A attached to this
Agreement (the “Schedule of Purchasers”).

The parties agree as follows:

1. Issuance of Notes.

1.1 Sale and Issuance of Convertible Promissory Notes. Subject to the terms
and conditions of this Agreement, each Purchaser, severally and not jointly, agrees to purchase at
a Closing (as defined below) and the Company agrees to sell and issue to each Purchaser at the
applicable Closing a Convertible Promissory Note, in substantially the form attached as Exhibit B
(each, a “Note™), in the principal amount set forth opposite the respective Purchasers’ name on the
Schedule of Purchasers.

1.2 Closings: Delivery.

(a) The initial sale, purchase, and issuance of the Notes shall take place
remotely via the exchange of documents and signatures on the date hereof (which time and place
are designated as the “Initial Closing”). Notes with aggregate principal totalling at least
$8,000,000 shall be sold and issued by the Company at the Initial Closing.

(b) Subject to the terms and conditions of this Agreement, the Company
may sell and issue Notes in the aggregate principal amount of up to $15,000,000, less the aggregate
principal amount of the Notes sold at the Initial Closing, at one or more subsequent Closings (each,
an “Additional Closing” and together with the Initial Closing, the “Closings™) on or before the
ninety (90) day anniversary of the Initial Closing to such Persons as may be approved by the
Company in its discretion (each, an “Additional Purchaser”). Any sale and issuance of Notes in
an Additional Closing shall be made upon the same terms and conditions in this Agreement. If
there is an Additional Closing, each Additional Purchaser shall become a party to this Agreement,
without the need for an amendment to any of this Agreement, except to add such Additional
Purchaser’s name and, if applicable, the date of such Additional Closing, to the Schedule of
Purchasers, and such Additional Purchaser shall have the rights and obligations hereunder as a
Purchaser, in each case as of the date of the applicable Additional Closing. Promptly after each
Additional Closing, the Schedule of Purchasers will be amended and updated to reflect the
Additional Purchasers purchasing Notes issued to such Additional Purchasers. The Company will
make available to each Purchaser copies of such amendments and updates to the Schedule of
Purchasers.

(c) At the applicable Closing, the Company shall execute and deliver
each Transaction Agreement and shall deliver to each Purchaser a Note in the principal amount set
forth opposite the respective Purchasers’ name on the Schedule of Purchasers. Each Purchaser, at
the applicable Closing, shall deliver the principal purchase amount of their respective Note in cash
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CONFIDENTIAL
to the Company pursuant to the Company’s instructions and shall execute and deliver each of the
Transaction Agreements.

1.3 Use of Proceeds. The Company will use the proceeds from the sale of the
Notes for general corporate purposes.

14 Defined Terms Used in this Agreement. In addition to the terms defined
above, the following terms used in this Agreement shall be construed to have the meanings set
forth or referenced below.

(a) “BT Subordination Agreement” means the Subordination
Agreement, by and between the Company, Blue Torch Capital (“BT), and the Purchasers, to be
dated as of the date of the closing of the credit facility with BT (the “BT Facility”), in the form
attached hereto as Exhibit C.

(b) “Code” means the Internal Revenue Code of 1986, as amended, and
the rules and regulations promulgated by the Internal Revenue Service thereunder.

(c) “Person” means any individual, corporation, partnership, trust,
limited liability company, association or other entity.

(d) “Requisite Holders” means the Purchasers (or their respective
permitted transferees) holding a majority of the outstanding principal amount of the Notes.

(e) “Securities” means the Notes and the securities issuable upon
conversion or exchange of the Note (and any securities issuable upon conversion or exchange of
such securities).

® “Securities Act” means the Securities Act of 1933, as amended, and
the rules and regulations promulgated thereunder.

(g)  “Stockholder Agreements” means (i) the Company’s Seventh
Amended and Restated Investors’ Rights Agreement, dated November 12, 2021, by and among
the Company and the Investors (as defined therein), as amended and/or restated from time to time;
(ii) the Company’s Seventh Amended and Restated Voting Agreement, dated November 12, 2021,
by and among the Company and the Stockholders (as defined therein), as amended and/or restated
from time to time (the “Voting Agreement”); and (iii) the Company’s Seventh Amended and
Restated Right of First Refusal and Co-Sale Agreement, dated November 12, 2021, by and among
the Company, the Investors (as defined therein), and the Key Holders (as defined therein), as
amended and/or restated from time to time (the “Co-Sale Agreement”).

(h) “SVB Subordination Agreement” means the Subordination
Agreement, by and between the Company, Silicon Valley Bank (“S¥B”), and the Purchasers, dated
as of the date hereof.

(i) “Transaction Agreements” means this Agreement, the Notes, and
the SVB Subordination Agreement.

US-DOCS\133618833.8




CONFIDENTIAL

2. Representations and Warranties of the Company. The Company represents and
warrants to the Purchasers as of the Initial Closing that:

2.1 Organization, Good Standing, Corporate Power and Qualification. The
Company is a corporation duly organized, validly existing and in good standing under the laws of
the State of Delaware and has all requisite corporate power and authority to carry on its business
as presently conducted. The Company is duly qualified to transact business and is in good standing
in each jurisdiction in which the failure to so qualify would have a material adverse effect on its
business or properties.

2.2 Authorization. All corporate action on the part of the Company, its officers,
directors and stockholders necessary for the authorization of this Agreement and the Notes, the
performance of all obligations of the Company hereunder and thereunder at the Closing and the
sale, issuance and delivery of the Notes (including the Conversion Shares) has been taken. The
Agreement and the Notes, when executed and delivered, will be valid and binding obligations of
the Company enforceable against the Company in accordance with their terms, except as limited
by (a) applicable bankruptcy, insolvency, reorganization or other similar laws relating to or
affecting the enforcement of creditors’ rights, (b) laws relating to the availability of specific
performance, injunctive relief or other equitable remedies and (c) applicable usury laws.

2.3 Valid Issuance. The Notes, when issued, sold and delivered in accordance
with the terms and for the consideration set forth in this Agreement, will be validly issued, fully
paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under
the Transaction Agreements and the Stockholder Agreements, applicable state and federal
securities laws and liens or encumbrances created by or imposed by a Purchaser. Assuming the
accuracy of the representations of the Purchasers in Section 3 and subject to security law filings,
the Notes will be issued in compliance with all applicable securities laws.

2.4  Permits. The Company has all franchises, permits, licenses and any similar
authority necessary for the conduct of its business as now conducted, the lack of which would
reasonably be expected to have a Material Adverse Effect. The Company is not in default in any
material respect under any of such franchises, permits, licenses or other similar authority.

2.5  Compliance with Laws. The Company is not in violation of any applicable
statute, rule, regulation, order or restriction of any domestic or foreign government or any
instrumentality or agency thereof in respect of the conduct of its business or the ownership of its
properties, the violation of which would have a Material Adverse Effect.

2.6 Compliance with Other Instruments. The Company is not in violation or
default of any term of its certificate of incorporation or bylaws, or of any provision of any
mortgage, indenture or contract to which it is a party and by which it is bound or of any judgment,
decree, order or writ, other than such violation(s) that would not have a Material Adverse Effect.
The execution, delivery and performance of this Agreement and the other Transaction Agreements,
and the consummation of the transactions contemplated by this Agreement and the other
Transaction Agreements will not result in any such violation or be in conflict with, or constitute,
with or without the passage of time and giving of notice, either a default under any such provision,
instrument, judgment, decree, order or writ or an event that results in the creation of any lien,
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CONFIDENTIAL

charge or encumbrance upon any assets of the Company or the suspension, revocation,
impairment, forfeiture or nonrenewal of any material permit, license, authorization or approval
applicable to the Company, its business or operations or any of its assets or properties.

2.7  Disclosure. The Company has made available to each Purchaser all the
information reasonably available to the Company that such Purchasers have requested in writing
for deciding whether to acquire the Notes. No representation or warranty of the Company
contained in this Agreement contains any untrue statement of a material fact or, to the Company’s
knowledge, omits to state a material fact necessary in order to make the statements contained
herein not misleading in light of the circumstances under which they were made. It is understood
that this representation is qualified by the fact that the Company has not delivered to the
Purchasers, and has not been requested to deliver, a private placement or similar memorandum or
any written disclosure of the types of information customarily furnished to purchasers of securities.

3. Representations and Warranties of the Purchasers. Each Purchaser represents and
warrants to the Company, severally and not jointly, that:

3.1 Authorization. The Purchaser has full power and authority to enter into the
Transaction Agreements to which it is a party. The Transaction Agreements to which the Purchaser
is a party, when executed and delivered by the Purchaser, will constitute valid and legally binding
obligations of the Purchaser, enforceable in accordance with their terms, except (a) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any
other laws of general application affecting enforcement of creditors’ rights generally, and as
limited by laws relating to the availability of specific performance, injunctive relief or other
equitable remedies, or (b) to the extent the indemnification provisions contained in the Rights
Agreement or the Indemnification Agreement (as applicable) may be limited by applicable federal
or state securities laws.

3.2  Purchase Entirely for Own Account. This Agreement is made with the
Purchaser in reliance upon the Purchaser’s representation to the Company, which by the
Purchaser’s execution of this Agreement, the Purchaser confirms, that the Securities to be acquired
by the Purchaser will be acquired for investment for the Purchaser’s own account, not as a nominee
or agent, and not with a view to the resale or distribution of any part thereof, and that the Purchaser
has no present intention of selling, granting any participation in, or otherwise distributing the same.
By executing this Agreement, the Purchaser further represents that the Purchaser does not
presently have any contract, undertaking, agreement or arrangement with any Person to sell,
transfer or grant participations to such Person or to any third Person, with respect to any of the
Securities. The Purchaser has not been formed for the specific purpose of acquiring the Securities.

33 No Covered Person Disqualification. If a Purchaser is a Covered Person,
such Purchaser represents and warrants that it is not subject to a Disqualification Event, except for
a Disqualification Event covered by Rule 506(d)(2) or (d)(3) under the Securities Act.

3.4 Disclosure of Information. The Purchaser has had an opportunity to discuss
the Company’s business, management, financial affairs and the terms and conditions of the
offering of the Securities with the Company’s management and has had an opportunity to review
the Company’s facilities. The foregoing, however, does not limit or modify the representations
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CONFIDENTIAL

and warranties of the Company in Section 2 of this Agreement or the right of the Purchasers to
rely thereon.

3.5  Restricted Securities. The Purchaser understands that the Securities have
not been, and will not be, registered under the Securities Act, by reason of a specific exemption
from the registration provisions of the Securities Act which depends upon, among other things, the
bona fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed herein. The Purchaser understands that the Securities are “restricted securities” under
applicable U.S. federal and state securities laws and that, pursuant to these laws, the Purchaser
must hold the Securities indefinitely unless they are registered with the Securities and Exchange
Commission and qualified by state authorities, or an exemption from such registration and
qualification requirements is available. The Purchaser acknowledges that the Company has no
obligation to register or qualify the Securities for resale except as set forth in the Rights Agreement.
The Purchaser further acknowledges that if an exemption from registration or qualification is
available, it may be conditioned on various requirements including, but not limited to, the time
and manner of sale, the holding period for the Securities, and on requirements relating to the
Company which are outside of the Purchaser’s control, and which the Company is under no
obligation and may not be able to satisfy.

3.6  No Public Market. The Purchaser understands that no public market now
exists for the Securities, and that the Company has made no assurances that a public market will
ever exist for the Securities.

3.7  Legends. The Purchaser understands that the Securities and any securities
issued in respect of or exchange for the Securities, may bear one or all of the following legends:

(a) “THIS NOTE AND THE SECURITIES ISSUABLE UPON THE
CONVERSION HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR UNDER THE SECURITIES LAWS
OF CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS
PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES
LAWS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR AN
EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH
OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES
WITH THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS.”

(b) Any legend set forth in, or required by, the other Transaction
Agreements or the Stockholder Agreements.

(c) Any legend required by the securities laws of any state to the extent
such laws are applicable to the Securities represented by the certificate so legended.

3.8  Accredited Investor. The Purchaser is an “accredited investor” (as defined
in Rule 501(a) of Regulation D promulgated under the Securities Act).
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CONFIDENTIAL

3.9 No General Solicitation. Neither the Purchaser, nor any of its officers,
directors, employees, agents, stockholders or partners has either directly or indirectly, including,
through a broker or finder (a)engaged in any general solicitation, or (b) published any
advertisement in connection with the offer and sale of the Securities.

3.10  Exculpation Among Purchasers. The Purchaser acknowledges that it is not
relying upon any Person, other than the Company and its officers and directors, in making its
investment or decision to invest in the Company. The Purchaser agrees that neither any Purchaser
nor the respective controlling Persons, officers, directors, partners, agents, or employees of any
Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be
taken by any of them in connection with the purchase of the Securities.

3.11 Residence. If the Purchaser is an individual, then the Purchaser resides in
the state or province identified in the address of the Purchaser set forth on the Schedule of
Purchasers; if the Purchaser is a partnership, corporation, limited liability company or other entity,
then the office or offices of the Purchaser in which its principal place of business is identified in
the address or addresses of the Purchaser set forth on the Schedule of Purchasers.

3.12  Foreign Investors. If the Purchaser is not a United States person (as defined
by Section 7701(a)(30) of the Code), the Purchaser represents that it has satisfied itself as to the
full observance of the laws of its jurisdiction in connection with any invitation to subscribe for the
Securities or any use of this Agreement, including (i) the legal requirements within its jurisdiction
for the purchase of the Securities, (ii) any foreign exchange restrictions applicable to such
purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) the
income tax and other tax consequences, if any, that may be relevant to the purchase, holding,
redemption, sale, or transfer of the Securities. The Purchaser’s subscription and payment for and
continued beneficial ownership of the Securities will not violate any applicable securities or other
laws of the Purchaser’s jurisdiction.

-3.13  Subordination. Each Purchaser hereby acknowledges that the Obligations
evidenced by each Note issued hereunder are expressly subordinated in right of payment to the
prior payment in full of all of the Senior Indebtedness, and any Liens on property of the Company
in favor of any Purchaser are expressly subordinated in priority to any Liens on the Company’s
property in favor of any holder of Senior Indebtedness. By executing this Agreement, each
Purchaser agrees to execute and deliver customary forms of subordination agreement requested
from time to time by holders of Senior Indebtedness (in addition to the SVB Subordination
Agreement and the BT Subordination Agreement) as a condition to each Purchaser’s receipt of
rights hereunder or under any Note. Capitalized terms used in this Section 3.13 that are not defined
elsewhere in this Agreement shall have the meanings assigned to them in the Note.

4, Purchasers’ Closing Conditions. The obligations of each Purchaser to purchase
Notes at a Closing are subject to the fulfilment, on or before such Closing, of each of the following
conditions:

4.1 Representations and Warranties. The representations and warranties of the
Company contained in Section 2 shall be true and correct in all respects as of the Initial Closing.
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4.2 Performance. The Company shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required
to be performed or complied with by the Company on or before the Initial Closing.

4.3  Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Securities pursuant to this Agreement shall be
obtained and effective as of the Initial Closing.

4.4  Proceedings and Documents. All corporate and other proceedings in
connection with the transactions contemplated at the Initial Closing and all documents incident
thereto shall be reasonably satisfactory in form and substance to each Purchaser, and each
Purchaser (or its counsel) shall have received all such counterpart original and certified or other
copies of such documents as reasonably requested. Such documents may include good standing
certificates.

4.5  SVB Subordination Agreement. The Company, SVB, and each Purchaser
(other than the Purchaser relying upon this condition to excuse such Purchaser’s performance
hereunder), shall have executed and delivered the SVB Subordination Agreement.

5. Company’s Closing Conditions. The obligations of the Company to sell and issue
Notes to the Purchasers at a Closing are subject to the fulfilment, on or before the applicable
Closing, of each of the following conditions, unless otherwise waived:

5.1  Representations and Warranties. The representations and warranties of each
Purchaser contained in Section 3 shall be true and correct in all respects as of the applicable
Closing.

5.2  Performance. The Purchasers shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required
to be performed or complied with by them on or before the applicable Closing.

5.3  Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Securities pursuant to this Agreement
(including the Antitrust Condition) shall be obtained and effective as of the applicable Closing.

5.4 SVB Subordination Agreement. SVB and each Purchaser shall have
executed and delivered the SVB Subordination Agreement.

6. Miscellaneous.

6.1 Stockholders Agreement. Each Purchaser hereby agrees that, upon the
conversion of each Note into capital stock of the Company in accordance with the terms thereof,
such Purchaser shall become a party to each Stockholder Agreement by executing and delivering
to the Company an additional counterpart signature page thereto.
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6.2 BT Subordination Agreement. Each Purchaser hereby agrees that, upon the
closing of the BT Facility, such Purchaser shall execute the BT Subordination Agreement.

6.3 Survival of Warranties. Unless otherwise set forth in this Agreement, the
representations and warranties of the Company and the Purchasers contained in or made pursuant
to this Agreement shall survive the execution and delivery of this Agreement and the Closings,
and shall in no way be affected by any investigation or knowledge of the subject matter thereof
made by or on behalf of the Purchasers or the Company.

6.4  Successors and Assigns. The terms and conditions of this Agreement shall
inure to the benefit of and be binding upon the respective successors and assigns of the parties.
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
parties hereto or their respective successors and assigns any rights, remedies, obligations
or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

6.5  Governing Law. This Agreement shall be governed by the internal laws of
the State of Delaware, without regard to conflict of law principles.

6.6  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

6.7  Titles and Subtitles. The titles and subtitles used in this Agreement are used
for convenience only and are not to be considered in construing or interpreting this Agreement.

6.8 Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
or facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s next business day, (c) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to the
respective parties at their address as set forth on the signature page or the Schedule of Purchasers,
or to such e-mail address or address as subsequently modified by written notice given in
accordance with this Section 6.8.

6.9  No Finder’s Fees. Each party represents that it neither is nor will be
obligated for any finder’s fee or commission in connection with this transaction. Each Purchaser
agrees to indemnify and to hold harmless the Company from any liability for any commission or
compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs
and expenses of defending against such liability or asserted liability) for which each Purchaser or
any of its officers, employees or representatives is responsible. The Company agrees to indemnify
and hold harmless each Purchaser from any liability for any commission or compensation in the
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nature of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses of
defending against such liability or asserted liability) for which the Company or any of its officers,
employees or representatives is responsible.

6.10  Fees and Expenses. The Company and the Purchasers shall each bear their
respective expenses and legal fees incurred in connection with the negotiation and consummation
of this Agreement; provided, that, at the Initial Closing, the Company shall pay the reasonable fees
and expenses of Morse Barnes Brown Pendleton PC, counsel for the Purchasers, in an amount not
to exceed an aggregate of $50,000.

6.11 Amendments and Waivers. Any term of this Agreement may be amended,
terminated or waived only with the written consent of the Company and the Requisite Holders.
Any amendment or waiver effected in accordance with this Section 6.11 shall be binding upon the
Purchasers and each transferee of the Securities, each future holder of all such Securities, and the
Company.

6.12  Severability. The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.

6.13  Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or
non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or
character on the part of any party of any breach or default under this Agreement, or any waiver on
the part of any party of any provisions or conditions of this Agreement, must be in writing and
shall be effective only to the extent specifically set forth in such writing. All remedies, either under
this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

6.14  Entire Agreement. This Agreement (including the exhibits hereto) and the
Notes constitute the full and entire understanding and agreement between the parties with respect
to the subject matter hereof, and any other written or oral agreement relating to the subject matter
hereof existing between the parties are expressly cancelled.

6.15  Further Assurances. Each party agrees to execute and deliver, by the proper
exercise of its corporate, limited liability company, partnership, or other powers, all such other and
additional instruments and documents and do all such other acts and things as may be necessary
to more fully effectuate this Agreement.

6.16 Corporate Securities Law. THE SALE OF THE SECURITIES WHICH
ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE
ISSUANCE OF THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION THEREFOR PRIOR TO THE QUALIFICATION IS UNLAWFUL,
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UNLESS THE SALE OF SECURITIES IS EXEMPT FROM THE QUALIFICATION BY
SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE
RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED
UPON THE QUALIFICATION BEING OBTAINED UNLESS THE SALE IS SO EXEMPT.

6.17 Waiver of Conflicts. Each party to this Agreement acknowledges that
Latham & Watkins LLP, counsel for the Company, has in the past performed and may continue to
perform legal services for certain of the Purchasers in matters unrelated to the transactions
described in this Agreement, including the representation of such Purchasers in venture capital
financings and other matters. Accordingly, each party to this Agreement (a) acknowledges that
they have had an opportunity to ask for information relevant to this disclosure; and (b) gives its
informed consent to Latham & Watkins LLP’s representation of certain of the Purchasers in such
unrelated matters and to Latham & Watkins LLP’s representation of the Company in connection
with this Agreement and the transactions contemplated by this Agreement.

6.18 Dispute Resolution. The parties (a) irrevocably and unconditionally submit
to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States District
Court for the District of Delaware for the purpose of any suit, action or other proceeding arising
out of or based upon this Agreement, (b) agree not to commence any suit, action or other
proceeding arising out of or based upon this Agreement except in the state courts of Delaware or
the United States District Court for the District of Delaware, and (c) waive, and agree not to assert,
by way of motion, as a defence, or otherwise, in any such suit, action or proceeding, any claim that
it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt
or immune from attachment or execution, that the suit, action or proceeding is brought in an
inconvenient forum, that the venue of the suit, action or proceeding is improper or that this
Agreement or the subject matter hereof may not be enforced in or by such court. The prevailing
party shall be entitled to reasonable attorney’s fees, costs, and necessary disbursements in addition
to any other relief to which such party may be entitled. Each of the parties to this Agreement
consents to personal jurisdiction for any equitable action sought in the U.S. District Court for the
District of Delaware or any court of the State of Delaware having subject matter jurisdiction.

6.19 WAIVER OF JURY TRIAL. EACH PARTY WAIVES ITS RIGHTS TO
A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT
OF THIS AGREEMENT, THE SECURITIES OR THE SUBJECT MATTER HEREOF. THE
SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND
ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION,
CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY
CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION
HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES AND THESE PROVISIONS
WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY FURTHER WARRANTS
AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS
LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL.

10
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6.18 No Commitment for Additional Financing. The Company acknowledges
and agrees that no Purchaser has made any representation, undertaking, commitment or agreement
to provide or assist the Company in obtaining any financing, investment or other assistance, other
than the purchase of the Notes as set forth herein and subject to the conditions set forth herein. In
addition, the Company acknowledges and agrees that (i) no statements, whether written or oral,
made by any Purchaser or its representatives on or after the date of this Agreement shall create
an obligation, commitment or agreement to provide or assist the Company in obtaining any
financing or investment, (ii) the Company shall not rely on any such statement by any Purchaser
or its representatives, and (iii) an obligation, commitment or agreement to provide or assist the
Company in obtaining any financing or investment may only be created by a written agreement,
signed by such Purchaser and the Company, setting forth the terms and conditions of such
financing or investment and stating that the parties intend for such writing to be a binding
obligation or agreement. Each Purchaser shall have the right, in its sole and absolute discretion,
to refuse or decline to participate in any other financing of or investment in the Company, and
shall have no obligation to assist or cooperate with the Company in obtaining any financing,
investment or other assistance.

(Signature pages follow)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

COMPANY:

PLASTIQ INC.

DocuSigned by:

B)Eaiof Budianan

UOFL LUy

NamegE Eliot Buchanan
Title: Chief Executive Officer

Email: eliot@plastiq.com
Address:

A copy (which shall not constitute notice) shall also
be sent to:

Latham & Watkins LLP
140 Scott Drive

Menlo Park, California 94025
Attention: Benjamin A. Potter
benjamin.potter@lw.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

KPCB Holdings, Inc., as nominee

DocuSigned by:

Susam. Piglien
Name: Sue Biglieri
Title: Chief Financial Officer

Notice Address:

2750 Sand Hill Rd

Menlo Park, CA 94025

Email: sbiglieri@kleinerperkins.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
. the date first written above.

PURCHASER:

ELIOT BUCHANAN

gnocusigned by:

Notice Address:

Email: eliot@plastiq.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above,

PURCHASER:

B CApriTAL FUND IL, L.P.

DocuSligned by:
By: e
Name: Sami Ahmad
Title: Authorized Signatory

Dochlgned by:

By: ‘ 4

(=

Name: Raj

ng?shl Ga‘néuly
Title: Authorized Signatory
Notice Address:

1240 Rosecrans Ave., 5 Floor
Manbhattan Beach, CA 90266

Email: transactions@bcapgroup.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of

. the date first written above.

PURCHASER:

TTBSP, L.P. - OPPORTUNITY SERIES

By: Top Tier Feeder Management, LLC
Its: General Partner

By: Top Tier Capital Partners, LLC
Its: Manager

DocuSigned by:
-
e Gatth A.L. Timoll Sr.
Title: Authorized Signatory

Notice Address:

600 Montgomery Street, Suite 480

San Francisco, CA 94111

Email: gtimoll@ttcp.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

ACCOMPLICE FOUNDER FUND, L.P.

DocuSigned by:

Frank (astllned
Nam& TR Castellucci

Title: General Counsel and Secretary

Notice Address:

¢/o0 Accomplice, Attn: General Counsel

56 Wareham Street, Floor 3

Cambridge, MA 02118

Email: frank@accomplice.co
With a copy that shall not constitute notice to:

ryan@accomplice.co

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

ACCOMPLICE FUND IV, L..P.

gﬁm\k Latllucs
atne: Prank Castellucci

Title: General Counsel and Secretary

Notice Address:

c¢/o Accomplice, Attn: General Counsel

56 Wareham Street, Floor 3

Cambridge, MA 02118

Email: frank@accomplice.co
With a copy that shall not constitute notice to:

ryan@accomplice.co

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

DocuSigned by:

fuuy Mlson Masw?
HEXRYNELSON MASSEY

Notice Address:

Email: hmassey@daypitney.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

PENWOOD CAPITAL MANAGEMENT PARTNERS, LI.C

DocuSigned by:

JeSeph b protv

Name? TE8EpH Brown, Jr.
Title: Managing Member

Notice Address:

Email: jay.jwb@gmail.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

DocuSligned by:
‘ %jm\ ﬁ) DA

PR R UISI

Notice Address:

Email: mattluisi@gmail.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

OWwWENS TRUST DTD FEB 24, 1993 WILLIAM C. OWENS TTEE

DocuSigned by:
William (. Bwens
By

JFEFDA T

Name: William C. Owens
Title: Trustee

Notice Address:

Email: bowens@owensfinancial.com

(Signature Page lo Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

THE BRAD LENHART REVOCABLE TRUST

DocuSignad by:

ol B o b i
Name: Brad Lerihart

Title: Trustee

Notice Address:

Email: brad@denalifunds.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

DENALI GLOBAL MACRO FUND LL.C

DocuSigned by:

St Kamsey
Namm‘g&ﬁﬁmsey

Title: Chief Executive Officer

Notice Address:

Email: megan@denalifunds.com
With copies to:

scott@denalifunds.com, garrett@denalifunds.com, pj.pierre@denalifunds.com, and
brad@denalifunds.com

(Signature Page to Note Purchase Agreement)
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of
the date first written above.

PURCHASER:

JEFF KONG

DocuSigned by:

By j‘*fF {@M

3562B61523804DB...

Notice Address:

Email: jwkong8@gmail.com

(Signature Page to Note Purchase Agreement)
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EXHIBIT B

FORM OF CONVERTIBLE PROMISSORY NOTE
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THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF
HAVE NOT 