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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) registers (i) 1,973,290 shares of Class A common stock, par value $0.000001 per share 
(the “Class A Common Stock”), of Exodus Movement, Inc. (the “Registrant”) to be issued pursuant to the Registrant’s 2021 Equity Incentive Plan (the “2021 Plan”) and (ii) 
928,016 shares of Company’s Class B common stock, par value $0.000001 per share (the “Class B Common Stock”), issuable pursuant to stock options outstanding under the 
Exodus Movement, Inc. 2019 Equity Incentive Plan (the “2019 Plan”) and 928,016 shares of Class A Common Stock issuable upon conversion, on a one-for-one basis, of such 
Class B Common Stock.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The documents containing the information required by Part I of Form S-8 (plan information and registrant information and employee plan annual information) will 
be sent or given to employees as specified by Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”). Such documents need not be filed with the 
Securities and Exchange Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of 
the Securities Act. These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II, taken together, constitute a 
prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference.

The following documents filed by the Registrant with the Commission pursuant to the Securities Act and the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), are incorporated herein by reference:

(a) the Registrant’s Registration Statement on Form 10 filed with the Commission on February 28, 2024, as amended by Amendment No. 1 filed with the 
Commission on May 1, 2024, by Amendment No. 2 filed with the Commission on July 10, 2024, by Amendment No. 3 filed with the Commission on 
August 27, 2024, by Amendment No. 4 filed with the Commission on October 10, 2024, by Amendment No. 5 filed with the Commission on November 
13, 2024, and by Amendment No. 6 filed with the Commission on November 27, 2024; 

(b) the Registrant’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2024 filed on May 16, 2024, for the quarter ended June 30, 2024 filed 
on August 12, 2024 and for the quarter ended September 30, 2024 filed on November 13, 2024; and

(c) the description of the Class A Common Stock contained under “Description of Registrant’s Securities to be Registered” included in Amendment No. 6 to 
the Registrant’s Registration Statement on Form 10 filed with the Commission on November 27, 2024, including any amendment or report filed for the 
purpose of updating such description.

In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to 
the filing of a post-effective amendment to this Registration Statement which indicate that all securities offered hereby have been sold or which deregister all securities 
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents. 
Notwithstanding the foregoing, unless specifically stated to the contrary, none of the information that the Registrant discloses under Items 2.02 or 7.01 of any Current Report on 
Form 8-K that it may from time to time furnish to the Commission will be incorporated by reference into, or otherwise included in, this Registration Statement. 

https://www.sec.gov/Archives/edgar/data/1821534/000114036124010148/ny20022043x1_1012g.htm
https://www.sec.gov/Archives/edgar/data/0001821534/000114036124023544/ny20022043x2_1012ga.htm
https://www.sec.gov/Archives/edgar/data/0001821534/000114036124032773/ny20031698x1_1012ga.htm
https://www.sec.gov/Archives/edgar/data/0001821534/000114036124038633/ny20031698x3_1012ga.htm
https://www.sec.gov/Archives/edgar/data/0001821534/000114036124043227/ny20031698x5_1012ga.htm
https://www.sec.gov/Archives/edgar/data/0001821534/000114036124046281/ny20031698x7_1012ga.htm
https://www.sec.gov/Archives/edgar/data/1821534/000114036124047915/ny20031698x9_1012ga.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1821534/000095017024060765/exod-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1821534/000095017024095516/exod-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1821534/000095017024125820/exod-20240930.htm
https://www.sec.gov/Archives/edgar/data/1821534/000114036124047915/ny20031698x9_1012ga.htm
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Any statement, including financial statements, contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be 
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or therein or in any other subsequently filed document which 
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as 
so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

See the description of the Class B Common Stock contained under “Description of Registrant’s Securities to be Registered” included in Amendment No. 6 to the Registrant’s 
Registration Statement on Form 10 filed with the Commission on November 27, 2024, including any amendment or report filed for the purpose of updating such description.

Item 5. Interests of Named Experts and Counsel.

 Not applicable. 

Item 6. Indemnification of Directors and Officers. 

Section 145 of the Delaware General Corporation Law (“DGCL”) authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and 
officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the DGCL are sufficiently broad to permit indemnification under certain 
circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act.

The Registrant’s amended and restated certificate of incorporation and amended and restated bylaws provide for the indemnification of the Registrant’s directors and 
officers to the fullest extent permitted under the DGCL. In addition, the Registrant’s amended and restated certificate of incorporation provides that the Registrant’s directors 
shall not be personally liable to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by the DGCL 
and that if the DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of the Registrant’s directors 
shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

As permitted by the DGCL, the Registrant has included an indemnification provision within a signed offer letter for all board member hires that requires the Registrant, 
among other things, to indemnify them against certain liabilities which may arise by reason of their status as directors. The Registrant also maintain insurance policies under 
which its directors and officers are insured, within the limits and subject to the limitations of those policies, against certain expenses in connection with the defense of, and 
certain liabilities that might be imposed as a result of, actions, suits or proceedings to which they are parties by reason of being or having been directors or officers. The 
coverage provided by these policies may apply whether or not the Registrant would have the power to indemnify such person against such liability under the provisions of the 
DGCL.

The Registrant believes that these provisions and agreements are necessary to attract and retain qualified persons as its officers and directors. 

 Item 7. Exemption from Registration Claimed.

 Not applicable.

Item 8. Exhibits. 
  
Exhibit 
Number Exhibit Description
4.1 Amended and Restated Certificate of Incorporation of Exodus Movement, Inc. (incorporated by reference to Exhibit 3.1 to Amendment No. 1 to the 

Registrant’s Form 10 filed May 1, 2024).
4.2 Amended and Restated Bylaws of Exodus Movement, Inc. (incorporated by reference to Exhibit 2.2 to the Registrant’s Form 1-A filed April 8, 2021).
5.1* Opinion of Gibson, Dunn & Crutcher LLP

https://www.sec.gov/Archives/edgar/data/1821534/000114036124023544/ny20022043x2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1821534/000114036121006439/nt10013846x8_ex2-2.htm
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23.1* Consent of Deloitte & Touche LLP, independent registered public accounting firm
23.2* Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
24.1* Power of Attorney (included on the signature page of this Registration Statement)
99.1 Exodus Movement, Inc. 2021 Equity Incentive Plan (incorporated by reference to Exhibit 6.7 to the Registrant’s Form 1-K filed March 7, 2022).
99.2 Exodus Movement, Inc. 2019 Equity Incentive Plan (incorporated by reference to Exhibit 6.1 to the Registrant’s Form 1-A filed April 8, 2021).
99.3* Form of Stock Option Grant Notice and Option Agreement under the Exodus Movement, Inc. 2019 Equity Incentive Plan.
107* Filing Fee Table

* Filed herewith.

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act; 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment 

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding 
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was 
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the 
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum 
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to 
such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs 
is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are 
incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement 
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report 
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) 
of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered 
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to 
the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in 
the Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification against such 

https://www.sec.gov/Archives/edgar/data/1821534/000114036122008049/brhc10034275_ex6-7v13.htm
https://www.sec.gov/Archives/edgar/data/1821534/000114036121006439/nt10013846x8_ex6-1.htm
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liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of 
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in 
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it 
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES 

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on 
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Omaha, Nebraska, on this 23th day of 
December 2024.

  
EXODUS MOVEMENT, INC.
  
By:  /s/ Jon Paul Richardson
Name: Jon Paul Richardson
Title: Chief Executive Officer

 
 

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Jon Paul Richardson, James 
Gernetzke and Veronica McGregor, jointly and severally, as his or her true and lawful attorney-in-fact and agent with full power of substitution, for him or her in any and all 
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits thereto and 
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and 
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he might or could do in person, hereby 
ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the date indicated.

Signature Title Date

/s/ Jon Paul Richardson
Jon Paul Richardson

Chief Executive Officer and Director
(Principal Executive Officer)

December 23, 2024

/s/ James Gernetzke
James Gernetzke

Chief Financial Officer and Secretary
(Principal Financial Officer and Principal Accounting Officer)

December 23, 2024

/s/ Margaret Knight
Margaret Knight

Director December 23, 2024

/s/ Carol MacKinlay
Carol MacKinlay

Director December 23, 2024

/s/ Tyler Skelton
Tyler Skelton

Director December 23, 2024

/s/ Daniel Castagnoli
Daniel Castagnoli

Director December 23, 2024

 
 



 Gibson, Dunn & Crutcher LLP 
2029 Century Park East 

Los Angeles, CA  90067-3026 Tel 
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December 23, 2024 

Exodus Movement, Inc. 
15418 Weir St. #333 Omaha, NE 
68137 

Re: Exodus Movement, Inc. 
Registration Statement on Form S-8 

Ladies and Gentlemen: 

We have examined the Registration Statement on Form S-8 (the “Registration Statement”), of Exodus 
Movement, Inc., a Delaware corporation (the “Company”) to be filed with the Securities and Exchange Commission (the 
“Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”), in connection with the offering 
by the Company of up to (i) 1,973,290 shares of the Company’s class A common stock, par value 
$0.000001 per share (the “Class A Common Stock”), issuable to eligible individuals under the Exodus Movement, Inc. 
2021 Equity Incentive Plan (the “2021 Plan”) and (ii) 928,016 shares of Class B common stock, par value $0.000001 per 
share (the “Class B Common Stock” and together with the Class A Common Stock, the “Common Stock”), issuable 
pursuant to stock options outstanding under the Exodus Movement, Inc. 2019 Equity Incentive Plan (the “2019 Plan” and 
together with the 2021 Plan, the “Plans”) and 928,016 shares of the Company’s Class A Common Stock issuable upon 
conversion, on a one-for-one basis, of such Class B Common Stock. 

We have examined the Plans and the originals, or photostatic or certified copies, of such records of the Company 
and certificates of officers of the Company and of public officials and such other documents as we have deemed relevant 
and necessary as the basis for the opinions set forth below.  We have also made such other investigations as we have 
deemed relevant and necessary or appropriate in connection with the opinion hereinafter set forth.  In our examination, we 
have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity 
of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as 
copies.  We have also assumed that there are no agreements or understandings between or among the Company and any 
participants in the Plans that would expand, modify or otherwise affect the terms of the Plans or the respective rights or 
obligations of the participants thereunder.  Finally, we have assumed the accuracy of all other information provided to us 
by the Company during the course of our investigations, on which we have relied in issuing the opinion expressed below. 

  
Abu Dhabi � Beijing � Brussels � Century City � Dallas � Denver � Dubai � Frankfurt � Hong Kong � Houston � London � Los Angeles   Munich � New York � Orange County � Palo Alto � Paris 

�  Riyadh � San Francisco � Singapore � Washington, D.C. 
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Based upon the foregoing examination and in reliance thereon, and subject to the assumptions stated and in 

reliance on statements of fact contained in the documents that we have examined, we are of the opinion that the shares of 
Common Stock issuable under the Plans, when issued and sold in accordance with the terms of the Plans and against 
payment therefor, and when the Registration Statement has become effective under the Securities Act, will be validly 
issued, fully paid and non-assessable. 

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General 
Corporation Law (the “DGCL”).  We are not admitted to practice in the State of Delaware; however, we are generally 
familiar with the DGCL as currently in effect and have made such inquiries as we consider necessary to render the 
opinions above.  This opinion is limited to the effect of the current state of the law of the DGCL and the facts as they 
currently exist.  We assume no obligation to revise or supplement this opinion in the event of future changes in such law or 
the interpretations thereof or such facts.   

We consent to the filing of this opinion as an exhibit to the Registration Statement.  In giving this consent, we do 
not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities 
Act or the Rules and Regulations of the Commission. 

 

Very truly yours, 
 

 
 
GIBSON, DUNN & CRUTCHER LLP  

 



 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

 

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated April 30, 2024, relating to the financial 
statements of Exodus Movement, Inc., appearing in the Annual Report on Form 10 of Exodus Movement, Inc. for the year ended December 31, 2023.  
 

 

/s/ DELOITTE & TOUCHE LLP 

Omaha, Nebraska 

December 23, 2024 
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December 23, 2024

Exodus Movement, Inc.

15418 Weir St. #333
Omaha, NE 68137

Re: Exodus Movement, Inc.
Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement”), of Exodus Movement, Inc., a Delaware corporation (the 
“Company”) to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities 
Act”), in connection with the offering by the Company of up to (i) 1,973,290 shares of the Company’s class A common stock, par value $0.000001 per share 
(the “Class A Common Stock”), issuable to eligible individuals under the Exodus Movement, Inc. 2021 Equity Incentive Plan (the “2021 Plan”) and (ii) 928,016 
shares of Class B common stock, par value $0.000001 per share (the “Class B Common Stock” and together with the Class A Common Stock, the “Common 
Stock”), issuable pursuant to stock options outstanding under the Exodus Movement, Inc. 2019 Equity Incentive Plan (the “2019 Plan” and together with the 
2021 Plan, the “Plans”) and 928,016 shares of the Company’s Class A Common Stock issuable upon conversion, on a one-for-one basis, of such Class B 
Common Stock.

We have examined the Plans and the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of the 
Company and of public officials and such other documents as we have deemed relevant and necessary as the basis for the opinions set forth below.  We have 
also made such other investigations as we have deemed relevant and necessary or appropriate in connection with the opinion hereinafter set forth.  In our 
examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents 
submitted to us as originals and the conformity to original documents of all documents submitted to us as copies.  We have also assumed that there are no 
agreements or understandings between or among the Company and any participants in the Plans that would expand, modify or otherwise affect the terms of the 
Plans or the respective rights or obligations of the participants thereunder.  Finally, we have assumed the accuracy of all other information provided to us by the 
Company during the course of our investigations, on which we have relied in issuing the opinion expressed below.

Based upon the foregoing examination and in reliance thereon, and subject to the assumptions stated and in reliance on statements of fact contained 
in the documents that we have examined, we are of the opinion that the shares of Common Stock issuable under the Plans, when issued and sold in accordance 
with the terms of the Plans and against payment therefor, and when the Registration Statement has become effective under the Securities Act, will be validly 
issued, fully paid and non-assessable.

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation Law (the “DGCL”).  
We are not admitted to practice in the State of 



 

 

Delaware; however, we are generally familiar with the DGCL as currently in effect and have made such inquiries as we consider necessary to render the 
opinions above.  This opinion is limited to the effect of the current state of the law of the DGCL and the facts as they currently exist.  We assume no obligation 
to revise or supplement this opinion in the event of future changes in such law or the interpretations thereof or such facts.  

We consent to the filing of this opinion as an exhibit to the Registration Statement.  In giving this consent, we do not thereby admit that we are within 
the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission.

 

Very truly yours,
 
/s/ Gibson, Dunn & Crutcher LLP
 
GIBSON, DUNN & CRUTCHER LLP 
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EXODUS MOVEMENT, INC.
2019 EQUITY INCENTIVE PLAN  

OPTION AGREEMENT
(NONSTATUTORY STOCK OPTION)  

Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Option Agreement, EXODUS MOVEMENT, INC. (the “Company”) has granted 
you an option under its 2019 Equity Incentive Plan (the “Plan”) to purchase the number of shares of the Company’s Common Stock indicated in your Grant 
Notice at the exercise price indicated in your Grant Notice.  The option is granted to you effective as of the date of grant set forth in the Grant Notice (the “Date 
of Grant”).  If there is any conflict between the terms in this Option Agreement and the Plan, the terms of the Plan will control. Capitalized terms not explicitly 
defined in this Option Agreement or in the Grant Notice but defined in the Plan will have the same definitions as in the Plan. 

The details of your option, in addition to those set forth in the Grant Notice and the Plan, are as follows: 

1. VESTING.  Your option will vest as provided in your Grant Notice.  Vesting will cease upon the termination of your Continuous Service. 

2. NUMBER OF SHARES AND EXERCISE PRICE.  The number of shares of Common Stock subject to your option and your exercise price per share in 
your Grant Notice will be adjusted for Capitalization Adjustments. 

3. EXERCISE RESTRICTION FOR NON-EXEMPT EMPLOYEES.  If you are an Employee eligible for overtime compensation under the Fair Labor Standards 
Act of 1938, as amended (that is, a  “Non-Exempt Employee”), and except as otherwise provided in the Plan, you may not exercise your option until you have 
completed at least six months of Continuous Service measured from the Date of Grant, even if you have already been an employee for more than six months. 
Consistent with the provisions of the Worker Economic Opportunity Act, you may exercise your option as to any vested portion prior to such six month 
anniversary in the case of (i) your death or disability, (ii) a Corporate Transaction in which your option is not assumed, continued or substituted, (iii) a Change 
in Control or (iv) your termination of Continuous Service on your “retirement” (as defined in the Company’s benefit plans).   

4. Intentionally Omitted. 

5. METHOD OF PAYMENT.  You must pay the full amount of the exercise price for the shares you wish to exercise.  You may pay the exercise price in 
cash or by check, bank draft or money order payable to the Company, in a currency, including virtual currency, deemed acceptable by the Board, or in any other 
manner permitted by your Grant Notice, which may include one or more of the following: 

(a) Provided that at the time of exercise the Common Stock is publicly traded, pursuant to a program developed under Regulation T as 
promulgated by the Federal Reserve Board that, prior to the issuance of Common Stock, results in either the receipt of cash (or check) by the Company or the 
receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds.  This manner of payment is also known as a 
“broker-assisted exercise”, “same day sale”, or “sell to cover”. 

(b) Provided that at the time of exercise the Common Stock is publicly traded, by delivery to the Company (either by actual delivery 
or attestation) of already-owned shares of Common 
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Stock that are owned free and clear of any liens, claims, encumbrances or security interests, and that are valued at Fair Market Value on the date of exercise.  
“Delivery” for these purposes, in the sole discretion of the Company at the time you exercise your option, will include delivery to the Company of your 
attestation of ownership of such shares of Common Stock in a form approved by the Company, which may be effectuated by electronic means.  You may not 
exercise your option by delivery to the Company of Common Stock if doing so would violate the provisions of any law, regulation or agreement restricting the 
redemption of the Company’s stock. 

(c) Subject to the consent of the Company at the time of exercise, by a “net exercise” arrangement pursuant to which the Company 
will reduce the number of shares of Common Stock issued upon exercise of your option by the largest whole number of shares with a Fair Market Value that 
does not exceed the aggregate exercise price.  You must pay any remaining balance of the aggregate exercise price not satisfied by the “net exercise” in cash or 
other permitted form of payment.  Shares of Common Stock will no longer be outstanding under your option and will not be exercisable thereafter if those 
shares (i) are used to pay the exercise price pursuant to the “net exercise,” (ii) are delivered to you as a result of such exercise, and (iii) are withheld to satisfy 
your tax withholding obligations. 

6. WHOLE SHARES.  You may exercise your option only for whole shares of Common Stock. 

7. SECURITIES LAW COMPLIANCE.  In no event may you exercise your option unless the shares of Common Stock issuable upon exercise are then 
registered under the Securities Act or, if not registered, the Company has determined that your exercise and the issuance of the shares would be exempt from the 
registration requirements of the Securities Act.  The exercise of your option also must comply with all other applicable laws and regulations governing your 
option, and you may not exercise your option if the Company determines that such exercise would not be in material compliance with such laws and regulations 
(including any restrictions on exercise required for compliance with Treas. Reg. 1.401(k)-1(d)(3), if applicable). 

8. TERM.  You may not exercise your option before the Date of Grant or after the expiration of the option’s term.  Except as set forth in your Grant 
Notice, the term of your option expires, subject to the provisions of Section 5(h) of the Plan, upon the earliest of the following: 

(a) immediately upon the termination of your Continuous Service for Cause; 

(b) seven (7) years after the termination of your Continuous Service for any reason other than Cause (including your death or your 
Disability); provided, however, that if during any part of such seven year period your option is not exercisable solely because of the condition set forth in the 
section above relating to “Securities Law Compliance,” your option will not expire until the earlier of the Expiration Date or until it has been exercisable for an 
aggregate period of seven years after the termination of your Continuous Service; provided further, that if (i) you are a Non-Exempt Employee, (ii) your 
Continuous Service terminates within six months after the Date of Grant, and (iii) you have vested in a portion of your option at the time of your termination of 
Continuous Service, your option will not expire until the earlier of (x) the later of (A) the date that is seven months after the Date of Grant, and (B) the date that 
is seven years after the termination of your Continuous Service, and (y) the Expiration Date; 

(c) the Expiration Date indicated in your Grant Notice; or 

(d) the day before the 10th anniversary of the Date of Grant. 

Notwithstanding the foregoing, the Company shall have the right to accelerate the expiration of your option (and thus shorten the term of your 
option) at any time following the termination of your 
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Continuous Service (excluding by reason of your death or Disability) if the Company has determined, in its sole and absolute discretion, that you have:  (i) 
committed a felony or any crime involving fraud, dishonesty or moral turpitude under the laws of the United States or any state thereof; (ii) attempted the 
commission of, or participated in, a fraud or act of dishonesty against the Company; (iii) violated any contract or agreement between you and the Company or 
any statutory duty owed to the Company; (iv) made unauthorized use or disclosure of the Company’s confidential information or trade secrets; or (v) provided 
services to a competitor of the Company (whether as an employee, contractor, consultant, or otherwise). 

9. EXERCISE. 

(a) You may exercise the vested portion of your option during its term by delivering a Notice of Exercise (in a form designated by the 
Company) together with the exercise price to the Secretary of the Company, or to such other person as the Company may designate, during regular business 
hours, together with such additional documents as the Company may then require (including, without limitation, any voting agreement or other agreement 
between the Company and certain of its stockholders). 

(b) By exercising your option you agree that, as a condition to any exercise of your option, the Company may require you to enter into 
an arrangement providing for the payment by you to the Company of any tax withholding obligation of the Company arising by reason of (i) the exercise of 
your option, (ii) the lapse of any substantial risk of forfeiture to which the shares of Common Stock are subject at the time of exercise, or (iii) the disposition of 
shares of Common Stock acquired upon such exercise. 

(c) By exercising your option you agree that you will not sell, dispose of, transfer, make any short sale of, grant any option for the 
purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale with respect to any shares of Common Stock or other 
securities of the Company held by you, for a period of 180 days following the effective date of a registration statement of the Company filed under the 
Securities Act or such longer period as the underwriters or the Company will request to facilitate compliance with FINRA Rule 2711 or NYSE Member Rule 
472 or any successor or similar rules or regulation (the “Lock-Up Period”); provided, however, that nothing contained in this section will prevent the exercise 
of a repurchase option, if any, in favor of the Company during the Lock-Up Period.  You further agree to execute and deliver such other agreements as may be 
reasonably requested by the Company or the underwriters that are consistent with the foregoing or that are necessary to give further effect thereto.  In order to 
enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect to your shares of Common Stock until the end of such period.  
You also agree that any transferee of any shares of Common Stock (or other securities) of the Company held by you will be bound by this Section 9(d).  The 
underwriters of the Company’s stock are intended third party beneficiaries of this Section 9(d) and will have the right, power and authority to enforce the 
provisions hereof as though they were a party hereto. 

(d) You may qualify to make an election under Section 83(i) of the Code to defer tax that you owe. 

10. TRANSFERABILITY.  Except as otherwise provided in this Section 10, your option is not transferable, except by will or by the laws of descent and 
distribution, and is exercisable during your life only by you.   

(a) Certain Trusts.  Upon receiving written permission from the Board or its duly authorized designee, you may transfer your option 
to a trust if you are considered to be the sole beneficial owner (determined under Section 671 of the Code and applicable state law) while the option is held in 
the trust.  You and the trustee must enter into transfer and other agreements required by the Company.   
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(b) Domestic Relations Orders.  Upon receiving written permission from the Board or its duly authorized designee, and provided that 
you and the designated transferee enter into transfer and other agreements required by the Company, you may transfer your option pursuant to the terms of a 
domestic relations order, official marital settlement agreement or other divorce or separation instrument as permitted by Treasury Regulation 1.421-1(b)(2) that 
contains the information required by the Company to effectuate the transfer.  You are encouraged to discuss the proposed terms of any division of this option 
with the Company prior to finalizing the domestic relations order or marital settlement agreement to help ensure the required information is contained within 
the domestic relations order or marital settlement agreement.  If this option is an Incentive Stock Option, this option may be deemed to be a Nonstatutory Stock 
Option as a result of such transfer. 

(c) Beneficiary Designation.  Upon receiving written permission from the Board or its duly authorized designee, you may, by 
delivering written notice to the Company, in a form approved by the Company and any broker designated by the Company to handle option exercises, designate 
a third party who, on your death, will thereafter be entitled to exercise this option and receive the Common Stock or other consideration resulting from such 
exercise.  In the absence of such a designation, your executor or administrator of your estate will be entitled to exercise this option and receive, on behalf of 
your estate, the Common Stock or other consideration resulting from such exercise. 

11. RIGHT OF FIRST REFUSAL. Shares of Common Stock that you acquire upon exercise of your option are subject to any right of first refusal that may 
be described in the Company’s bylaws in effect at such time the Company elects to exercise its right; provided, however, that if there is no right of first refusal 
described in the Company’s bylaws at such time, the right of first refusal described below will apply.  The Company’s right of first refusal will expire on the 
first date upon which any security of the Company is listed (or approved for listing) upon notice of issuance on a national securities exchange or quotation 
system (the “Listing Date”). 

(a) Prior to the Listing Date, you may not validly Transfer (as defined below) any shares of Common Stock acquired upon exercise of 
your option, or any interest in such shares, unless such Transfer is made in compliance with the following provisions: 

(i) Before there can be a valid Transfer of any shares of Common Stock or any interest therein, the record holder of the shares 
of Common Stock to be transferred (the “Offered Shares”) will give written notice (by registered or certified mail) to the Company.  Such notice will specify 
the identity of the proposed transferee, the cash price offered for the Offered Shares by the proposed transferee (or, if the proposed Transfer is one in which the 
holder will not receive cash, such as an involuntary transfer, gift, donation or pledge, the holder will state that no purchase price is being proposed), and the 
other terms and conditions of the proposed Transfer.  The date such notice is mailed will be hereinafter referred to as the “Notice Date” and the record holder of 
the Offered Shares will be hereinafter referred to as the “Offeror.”  If, from time to time, there is any stock dividend, stock split or other change in the character 
or amount of any of the outstanding Common Stock which is subject to the provisions of your option, then in such event any and all new, substituted or 
additional securities to which you are entitled by reason of your ownership of the shares of Common Stock acquired upon exercise of your option will be 
immediately subject to the Company’s Right of First Refusal (as defined below) with the same force and effect as the shares subject to the Right of First Refusal 
immediately before such event. 

(ii) For a period of 30 calendar days after the Notice Date, or such longer period as may be required to avoid the classification 
of your option as a liability for financial accounting purposes, the Company will have the option to purchase all (but not less than all) of the Offered Shares at 
the purchase price and on the terms set forth in Section 11(a)(iii) (the Company’s “Right of First Refusal”).  In the event that the proposed Transfer is one 
involving no payment of a purchase price, the purchase price 
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will be deemed to be the Fair Market Value of the Offered Shares as determined in good faith by the Board in its discretion.  The Company may exercise its 
Right of First Refusal by mailing (by registered or certified mail) written notice of exercise of its Right of First Refusal to the Offeror prior to the end of said 30 
days (including any extension required to avoid classification of the option as a liability for financial accounting purposes). 

(iii)The price at which the Company may purchase the Offered Shares pursuant to the exercise of its Right of First Refusal will 
be the cash price offered for the Offered Shares by the proposed transferee (as set forth in the notice required under Section 11(a)(i)), or the Fair Market Value 
as determined by the Board in the event no purchase price is involved.  To the extent consideration other than cash is offered by the proposed transferee, the 
Company will not be required to pay any additional amounts to the Offeror other than the cash price offered (or the Fair Market Value, if applicable).  The 
Company’s notice of exercise of its Right of First Refusal will be accompanied by full payment for the Offered Shares and, upon such payment by the 
Company, the Company will acquire full right, title and interest to all of the Offered Shares. 

(iv) If, and only if, the option given pursuant to Section 11(a)(ii) is not exercised, the Transfer proposed in the notice given 
pursuant to Section 11(a)(i) may take place; provided, however, that such Transfer must, in all respects, be exactly as proposed in said notice except that such 
Transfer may not take place either before the 10th calendar day after the expiration of the 30 day option exercise period or after the ninetieth 90th calendar day 
after the expiration of the 30 day option exercise period, and if such Transfer has not taken place prior to said 90th day, such Transfer may not take place without 
once again complying with this Section 11(a).  The option exercise periods in this Section 11(a)(iv) will be adjusted to include any extension required to avoid 
the classification of your option as a liability for financial accounting purposes. 

(b) As used in this Section 11, the term “Transfer” means any sale, encumbrance, pledge, gift or other form of disposition or transfer 
of shares of Common Stock or any legal or equitable interest therein; provided, however, that the term Transfer does not include a transfer of such shares or 
interests by will or intestacy to your Immediate Family (as defined below).  In such case, the transferee or other recipient will receive and hold the shares of 
Common Stock so transferred subject to the provisions of this Section, and there will be no further transfer of such shares except in accordance with the terms 
of this Section 11.  As used herein, the term "Immediate Family" will mean your spouse, the lineal descendant or antecedent, father, mother, brother or sister, 
child, adopted child, grandchild or adopted grandchild of you or your spouse, or the spouse of any child, adopted child, grandchild or adopted grandchild of you 
or your spouse. 

(c) None of the shares of Common Stock purchased on exercise of your option will be transferred on the Company’s books nor will 
the Company recognize any such Transfer of any such shares or any interest therein unless and until all applicable provisions of this Section 11 have been 
complied with in all respects.  The certificates of stock evidencing shares of Common Stock purchased on exercise of your option will bear an appropriate 
legend referring to the transfer restrictions imposed by this Section 11. 

(d) To ensure that the shares subject to the Company’s Right of First Refusal will be available for repurchase by the Company, the 
Company may require you to deposit the certificates evidencing the shares that you purchase upon exercise of your option with an escrow agent designated by 
the Company under the terms and conditions of an escrow agreement approved by the Company.  If the Company does not require such deposit as a condition 
of exercise of your option, the Company reserves the right at any time to require you to so deposit the certificates in escrow.  As soon as practicable after the 
expiration of the Company’s Right of First Refusal, the agent will deliver to you the shares and any other property no longer subject to such restriction.  In the 
event the shares and any other property held in escrow 
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are subject to the Company’s exercise of its Right of First Refusal, the notices required to be given to you will be given to the escrow agent, and any payment 
required to be given to you will be given to the escrow agent.  Within 30 days after payment by the Company for the Offered Shares, the escrow agent will 
deliver the Offered Shares that the Company has repurchased to the Company and will deliver the payment received from the Company to you. 

12. RIGHT OF REPURCHASE.  Shares of Common Stock that you acquire upon exercise of your option are subject to this right of repurchase (“Right of 
Repurchase”): 

(a) The Company shall have the unlimited and continuing right to purchase all or any portion of your Shares of Common Stock.  This 
right shall be exercised by mailing (by registered or certified mail) a written notice to you indicating the number of Shares of Common Stock that the Company 
has elected to purchase.   

(b) The purchase price for the Shares of Common Stock purchased by the Company will be their Fair Market Value of such Shares as 
determined in good faith by the Board in its discretion. The Company’s notice of exercise of its Right of Repurchase will be accompanied by full payment for 
the Shares of Common Stock the Company has elected to purchase.  Upon such payment by the Company, the Company will acquire full right, title and interest 
to all of such Shares. 

(c) To ensure that the shares subject to the Company’s Right of Repurchase will be available for repurchase by the Company, the 
Company may require you to deposit the certificates evidencing the shares that you purchase upon exercise of your option with an escrow agent designated by 
the Company under the terms and conditions of an escrow agreement approved by the Company.  If the Company does not require such deposit as a condition 
of exercise of your option, the Company reserves the right at any time to require you to so deposit the certificates in escrow.  In the event the shares and any 
other property held in escrow are subject to the Company’s exercise of its Right of Repurchase, the notices required to be given to you will be given to the 
escrow agent, and any payment required to be given to you will be given to the escrow agent.  Within 30 days after payment by the Company for the Shares the 
Company has elected to purchase, the escrow agent will deliver the Shares that the Company has repurchased to the Company and will deliver the payment 
received from the Company to you. 

13. OPTION NOT A SERVICE CONTRACT.  Your option is not an employment or service contract, and nothing in your option will be deemed to create in 
any way whatsoever any obligation on your part to continue in the employ of the Company or an Affiliate, or of the Company or an Affiliate to continue your 
employment.  In addition, nothing in your option will obligate the Company or an Affiliate, their respective stockholders, boards of directors, officers or 
employees to continue any relationship that you might have as a Director or Consultant for the Company or an Affiliate. 

14. WITHHOLDING OBLIGATIONS.

(a) At the time you exercise your option, in whole or in part, and at any time thereafter as requested by the Company, you hereby 
authorize withholding from payroll and any other amounts payable to you, and otherwise agree to make adequate provision for (including by means of a “same 
day sale” pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the Company), any 
sums required to satisfy the federal, state, local and foreign tax withholding obligations of the Company or an Affiliate, if any, which arise in connection with 
the exercise of your option.   

(b) Upon your request and subject to approval by the Company, and compliance with any applicable legal conditions or restrictions, 
the Company may withhold from fully vested shares of 
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Common Stock otherwise issuable to you upon the exercise of your option a number of whole shares of Common Stock having a Fair Market Value, 
determined by the Company as of the date of exercise, not in excess of the minimum amount of tax required to be withheld by law (or such lower amount as 
may be necessary to avoid classification of your option as a liability for financial accounting purposes).  If the date of determination of any tax withholding 
obligation is deferred to a date later than the date of exercise of your option, share withholding pursuant to the preceding sentence shall not be permitted unless 
you make a proper and timely election under Section 83(b) of the Code, covering the aggregate number of shares of Common Stock acquired upon such 
exercise with respect to which such determination is otherwise deferred, to accelerate the determination of such tax withholding obligation to the date of 
exercise of your option.  Notwithstanding the filing of such election, shares of Common Stock shall be withheld solely from fully vested shares of Common 
Stock determined as of the date of exercise of your option that are otherwise issuable to you upon such exercise.  Any adverse consequences to you arising in 
connection with such share withholding procedure shall be your sole responsibility. 

(c) You may not exercise your option unless the tax withholding obligations of the Company and/or any Affiliate are satisfied.  
Accordingly, you may not be able to exercise your option when desired even though your option is vested, and the Company will have no obligation to issue a 
certificate for such shares of Common Stock or release such shares of Common Stock from any escrow provided for herein, if applicable, unless such 
obligations are satisfied. 

15. TAX CONSEQUENCES. You hereby agree that the Company does not have a duty to design or administer the Plan or its other compensation 
programs in a manner that minimizes your tax liabilities. You will not make any claim against the Company, or any of its Officers, Directors, Employees or 
Affiliates related to tax liabilities arising from your option or your other compensation. In particular, you acknowledge that this option is exempt from Section 
409A of the Code only if the exercise price per share specified in the Grant Notice is at least equal to the “fair market value” per share of the Common Stock on 
the Date of Grant and there is no other impermissible deferral of compensation associated with the option. Because the Common Stock is not traded on an 
established securities market, the Fair Market Value is determined by the Board, perhaps in consultation with an independent valuation firm retained by the 
Company. You acknowledge that there is no guarantee that the Internal Revenue Service will agree with the valuation as determined by the Board, and you will 
not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal Revenue Service asserts that the 
valuation determined by the Board is less than the “fair market value” as subsequently determined by the Internal Revenue Service.  You acknowledge that the 
Company is not obligated to allow you to make an election under Section 83(i) of the Code to defer your tax liability resulting from the exercise of your option 
and you will not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates, for any failure of the Company to allow you to 
make such an election or if the Company declines to establish the escrow required by such Section of the Code. 

16. NOTICES.  Any notices provided for in your option or the Plan will be given in writing (including electronically) and will be deemed effectively 
given upon receipt or, in the case of notices delivered by mail by the Company to you, five days after deposit in the United States mail, postage prepaid, 
addressed to you at the last address you provided to the Company.  The Company may, in its sole discretion, decide to deliver any documents related to 
participation in the Plan and this option by electronic means or to request your consent to participate in the Plan by electronic means.  By accepting this option, 
you consent to receive such documents by electronic delivery and to participate in the Plan through an on-line or electronic system established and maintained 
by the Company or another third party designated by the Company. 

17. GOVERNING PLAN DOCUMENT.  Your option is subject to all the provisions of the Plan, the provisions of which are hereby made a part of your 
option, and is further subject to all interpretations, 
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amendments, rules and regulations, which may from time to time be promulgated and adopted pursuant to the Plan.  If there is any conflict between the 
provisions of your option and those of the Plan, the provisions of the Plan will control.
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Exodus Movement, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities 
 

Security 
Type Security Class Title Fee Calculation Rule Amount Registered

Proposed 
Maximum

Offering Price 
Per Unit

Maximum
Aggregate

Offering Price Fee Rate
Amount of

Registration Fee
Equity Class A common stock, par value $0.000001 

per share (1) Rule 457(a) (4) 1,973,290 (7) $36.84  $72,696,003.60 $153.10 per $1,000,000  $11,129.76

Equity Class B common stock, par value $0.000001 
per share (2) Rule 457(a) (5) 928,016 (8) $2.40    $2,227,238.40 $153.10 per $1,000,000 $340.99

Equity Class A common stock, par value $0.000001 
per share (3) Rule 457(a) (6) 928,016 (9) — — — —

Total Offering Amounts   $74,923,242.00   $11,470.75
Total Fee Offsets    —
Net Fee Due     $11,470.75

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the 
Registrant’s Class A common stock, par value $0.000001 per share (the “Class A Common Stock”), that may be issued pursuant to the Registrant’s 2021 Equity 
Incentive Plan (the “2021 Plan”), by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s receipt 
of consideration that increases the number of the outstanding shares of the Registrant’s Class A Common Stock.

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the 
Registrant’s Class B common stock, par value $0.000001 per share (the “Class B Common Stock”), that may be issued pursuant to the outstanding stock options 
under the Registrant’s 2019 Equity Incentive Plan (the “Outstanding Options”), by reason of any stock dividend, stock split, recapitalization or other similar 
transaction effected without the Registrant’s receipt of consideration that increases the number of the outstanding shares of the Registrant’s Class B Common Stock.

(3) Pursuant to Rule 416(a) under the Securities Act, this Registration Statement shall also cover any additional shares of Class A Common Stock that may be issued 
pursuant to the Outstanding Options, by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s 
receipt of consideration that increases the number of the outstanding shares of the Registrant’s Class A Common Stock.

(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and (h) of the Securities Act and based on the average of the high and 
low sale prices of the Class A Common Stock, as quoted on over-the-counter markets, on December 16, 2024. 

(5) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(h) of the Securities Act and based on the weighted-average exercise price 
for the Outstanding Options.

(6) Pursuant to Rule 457(i) under the Securities Act, there is no fee associated with the registration of Class A Common Stock issuable upon conversion of the shares of 
Class B Common Stock (a convertible security) 



 
 

 

 

being registered under this Registration Statement because no additional consideration will be received in connection with the conversion of such Class B Common 
Stock.

(7) Represents 1,973,290 shares of Class A Common Stock to be registered and available for grant under the 2021 Plan.

(8) Represents 928,016 shares of Class B Common Stock issuable upon the exercise of the Outstanding Options.

(9) Represents 928,016 shares of Class A Common Stock issuable upon conversion, on a one-for-one basis, of shares of Class B Common Stock issuable upon the 
exercise of the Outstanding Options.


