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This Subseription Agreement (this
indicated below (the “Effective Date™) by an
corporation (the “Company™), and Y

S curilies”) of the Company al $55.00 per share subje
and condit forth in this Agreement, The right har et forth in the
Certificate of Incorporation and Bylaws of the Company inchuded u.mmlmvm.\x
Materials (defined below). Investor understands that the Share:
offering material filed with the SEC as part of the Regulation €
(“Offering Materials"). If there are any

s of the Offering Materials. This
and uncanditional and continucs nofw cath, inca
bankrupicy of, or any other cvea or proceding acting Ivesior

Inorder ta

Right to Accept or Reject Subscriptions. The Company
w subscription, in wholc or in part. This means that the Comy
a smaller number of Shares than Investor subscribes 1o purchase or may choose not (o sellan
ription, in whole or in part, thi

at $55.00 per Sh
returned to Investor, 1f the Company rejects Investor’s subs
C will retumn the payment tendered for any unissued portion of the subscription.

nination of the Otfering: Other Offerings. The nndersigned understands that the
Company may terminate the Offering at any time. | he undersigned further understands that
during and following termination of the Oflering, the Compuny may undertake [T
other securitics, which may of may not be on tems more favorable 10 an inyestor than the
Offering.

ription Agreement (this “Agreement”) is made and entered into as of the date
ed helow (the “Iiffective Date
corporation (the “Company

fercd pursuant (o
ubmi
cement
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per Share, and a copy of this Agreement will be exceuted by the Company and
stor. Il the Company rejects Investor’s subseription in whole or in purt, the
y will return the payment

ompany may terminate the Of
during and following terminati
ofhier securities
terms of this Offering.

This Subscription Agreement (this “Agreement”) is made and entered into as of the date
indicated below (the “Effective Date”) by and betw arisha PBC, a Texas public b

corporation (the *C ), and You, the undersigned investor (“Tny

Subscription, Inyssto heroby subscribes for and agrses 0 purchase shares of Common
Securities™) of the Company at $55.00 per share subjeet to the ferm
and con nmm.nu,m inthi nl. The rights of the Shares are as s

g offered pursuant to
dwith the SEC s part of the Regulation Crowdfund o ffering subm
). If there are any inconsistencics, the provisions of this
supple supersede the terms of the Offering Materials. This Agreement is irrevocable
and unconditional and o
bankrupicy of, or any other cv

a Complet invest in the Shares, p

instructions ained by Wel umh,rqﬂu “Portal”)

that Investor’s digital signatur

or sceeptance (as th y s v signature, acoeptance and.
eement of the

ent or
e shall b ame foree and effoet as 4 s affixed by hand,

To invest in the

bscription, in whole or in part. This means that the Company
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Shares 1o Investor. IFthe Company aceepts Investor’s subscripion, in wholc or in part, this
bl commitment
00 per Share, and a copy cement will be
refummed o lnvestor. If the €
Company will retum the payment tendered for any unissued portion of t .uh.,mw.ﬂn

4. Termination of the Offering: Other O The undersigned understands that the
g at any time. The undersigned further under
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on terms more favorable to an investor than the




ing Riehts. Holders of Shares shall have one vote per Share as provided in the
Asticles and Bylaws however such voting
ubscription Agreement {“SPY A
separately from this Agreement.

6. Dividend
the Company’s Board of Directars out of funds legally available for such paym
dividends are guaranteed.

f'the date of thi

(a) The Company is duly formed
with full power and authority to conduct its busi
d to owm ifs nd | med any oth
required by
conducted

(b The Securities have been duly authorized and, when issued, do
paid for in the manne. rth in this Sub
tully paid and nona ble.

(© The material provided by the Company on the
correet

8. Represcatations and
represents and warrans to and

(a) General,

® iy : (and in the ¢
individual, the cupacity) to purchase the Securities, enter into this Subs
Agreement and fo perform all the obligations required fo be performed by

sned hercunder, and such purchase will not contravene any Law, rule or
regulation binding on the undersigned or any investment guideline or restriction
applicable to the und

() The undersi esident of the state set forth in the information
provided to the Portal and is not acquiring the Securitics as a nomince ot agent or
otherwise for any other person.

(1) Th will comply with all applicable laws and

separately from this Agreement,

6. Dividends. Holders of Shares will reccive dividends only when, as, and if declared by
the Company’s Board of Direetors oul of funds legally available for such payments. No
dividends arc puarantced.

Representations and Warmantics of the Company. As of the dafe of this Subseription
Agreement, the Company represents and warrants that:

@) The Company is duly formed and validly existing under the Taws of T
with full power and authority o conduct its business as it 1s currently being conducted
and 1o own its assets; and has secured any other authorizations, permits and
orders required by law

‘being conducted.

®) The Secuities have been duly authorized and, when issued, delivered
paid for in the manner set forth in this ription Agreement, will be validly

fully puid and non fe.

© The material provided by the Company on the Portal is accurate and
correct.

Repr on the U n ed Investor her
represents and warrants to and c

The undersigned is aesident of the state set forth in the information
provided (o the Portal and is nol acquiring the Sccuritics as a nomince or agenl o
any ofher per

The undersig comply with all applicable laws and

s shall have one vote per Share as provided in the
be conducted by proxy according to
the terms of the SPV E
s Agreement,

Representations and Warrantics of the Company. As of the date of this Subscription
cement, the Company represcnts and warrants that

() The Company is duly formed and validly existing under the laws of Texas

with full power and authority (o conduct its business as it is currently heing conducted

and 1o own i and has secured any o
orders required by law for the conduct by 1
being conducted.

() The Securities have been duly authorized and, when
paid for in the manner set forth in this Subscription Agreement,
Tully paid and nonassessable

(© The material pros

comeet

General.

The undersi of un

, the capacity) to pucha: this Subscription

d to per g . rmed by

ned hereunder, and such purchas any law, rule or

regulation binding on the under : ar restriction
applicable 10 the undersigned.

The undersigued is a resident of the state
ed to the Portal and is not acquiring th

atherwise for any other person

The undersigned will comply with all applicable




hich the undersigned purchases or sells
d o v d for such purchases
or sales under the laws and regulations which the undersigned is
subject or in which the unde v al
shall have o responsibility therefor.

infarmarion Concer e Company

I'h,

ring

The undersign: erstands and aceepts that the purchase of the
s various risks, including the risks outlined in the Offering Material
iption Agr 1 that it is able to bear
ciated with an oy il

The undersigned confirm relying
communication (written or oral) of the Company or any of its affiliates, as iy
adviee or as a recommendation fo purchase the Sccurifics. It is nds
information and explanations related 1o the terms and conditions of the Securi
vided in the Offeri e by the Company or any of its affilia
c d in ommendation to purchase the
Securitics, and that ncither the Company nor any of ates is acting or has acted a
an advisor 0 the undersigned in deciding (o invest in the Securitics. The undersigned
acknowledges that ncither the Company nor any of its alfiliates has made o
sepresentation regarding the prope
determining the undersigned s authority to invest in the

(i) The und iliar with the business and financial
condition and operations of 1h u deser
Materials. The undersigned has had access o such information concerning the Conpan
and the Seeuritics a3 it deems neeessary 10 enable it (o make an informed lvestment
decision concerning the purcha

5 The unde
the Company in writing to the contrary at or before the Closing.
undersigned's representations and warrantics contained in this Subscription Ag
will be deemed 1o have been reaffirmed and confimed as of the Cl
aceount all information reccived by the undersi,

(i) The undersigned acknow that the Company has the right in its
wle und shsolute discretion 1o abandon this offering at any Lime prior to the completion

regulations in effect in any jurisdiction in which the undersigned purchas
Securities and obain any consent, wpproval ot permission required for such purch:

x the laws and regultions of any jurisdiction (o which the undersigned is
subj h the undersigned makes such purchases or sales, and the Company
shall have no responsibility therefor,

ation Concerning the Company

The undersigned has reccived a copy of the Offering Materials. The
undersigned has not been funished any offering literature other the [
als and has relicd ouly o the information contained therein.

The undersigned understands and secepts that the purchase of the

Securities involves vario ks outlined in the Offering Materials
nd in this i ment. The unde
ment in the S

Ihe undersigned confirms it is not relying on any
communication (wrilten or oral) of the Company or any of its alliliates, &5 investment
advice or a5 a recommendation to purchase the Securities. 1t s understood  that
information and < related to the terms and conditions of the Securities
provided in the Offering Materials or otherwise by the Company or any of its affiliafe
shall not be considered invesiment advice or o recommendation to purchase the
Sceurities. and that neither the Company nor any ofits alfiliatcs is acting o7 has acted as

sor to the undersigned in deciding to ivest in the Securities. The undersigned

any of its affiliat
rization of the S

familiar with the busines
all as

I dands that, unless the under, E
the Company in writing 1o the contrary at or before the Closing, cach of the
undersigned’s representations and warranties contained in this Subscription 2

been reattirmed and ed as of the C

(vi)
e and al

ulations in effect in any jurisdiction in which the undersigned purchases or
uriies and obtain any consent, upproval o permission required for such purcha
les under the nd regulations of uny jurisdiction to which the undersigned is
subject or in which the undersigned makes such purchases or sales, and the C

other than the Offering
in.

ccepts that the purchase of the
, including the risks eutlined in the Offering Mat
d represents that it is able 10 be

it is mot relying on any

y atfiliates, a ent

or as a e o curitics. 1t is understood that

information and cxplmations related to the terms and conditions of the Securitics

in the Offering Materials or otherwise by the Company or uny of its afliliates

shall ol be considered investment advice or a recommendation o purchase the

and that neither the Company nor any of its afflia cting or has acted as

aned in decids s. The undersigned

Company nor any of its affiliates has made any

representation acterization of the Seeuritics for purposes of
determining the unde

The undersig umiliar with the business and fnancial
f the Company, all 5 bed in the Offering
gnedd has hud aceess to such information concerning the Company

The undersigned understands that, unless the undersigned notifies
in writing (o the contrary at or before the Closing, cach of the
tations and warranics contained in this Subscription Ay

been reaffirmed and canfirmed as of the Clasin

account all information received b;

The undersigned acknowledges that the Company his the rig
d absolute discretion 1o ubundon this offering at any time prior to the completion




ol the offering. This Subseription Agreement shall therealter have no force or effect and of the offering. This Subscription Agreement shall thereatter have no force or effect and of the offering. This Subscription Agreement shall thereafier have no furce or effect and
the Company shall retum the previously paid subscription price the Company shall return the previously paid subscription price of ih the Company shall return the pre y paid subscription price of the §
without interest thereon, to the undersigned. without inferest thereon, fo the undersigned ithout interest thereon, 1o the under:

(vi) The undersigned understands that no tederal or state agency has (vii) stands agene tvii) The undersigned understands that no federal or stale ageney has
passed upon the merits an investment in the Securitics or made any finding o s | passed upon the merits or risk . ¢ Securilies or made any finding o
determination concerning the faimi ! investment d determination concerning the faime; ment.

Non-Reli

® The undersigned represents that it is not relying an fand will not & ) The undersigned represents that it is not relying on (and will not at 5} ned represents hat it is not re
any fime rely on) any communication (written or oral) of the Company, as investment any time rely on) any communication (witten or oral) of the Company, as investment any time rely on) any communication (written ot oral) ipany. a
adviee or a5 @ recommendation (o purchase the S it being understood that advice or as a recommendation to purchase ths advice or as a recommendation fo purchase the S it being understood that

and expla clated to the terms and s of the Securities and information and explanations rcl information and explanations related (o the terms and conditions of the Securitics and
the other transaction documents that are described in the Off shall not be the other transiction documents that arc described in the Offering Mate the other transaction documents that are described in the Offerin shall not be
considered imvestment advice ora recommendation to purchase the Securitics considered investment advi i e investment advice or a recommendation to purchase ths

(i) The undersigned confirms that the Company has 1ot (A) given any a ) : The undersigned confirms that the Company has not (A) given any
guarantee or representation as o the pofential success, retum, effeet or henefit (cithe guarantee ot representation as to the potential success, retum, effeet o benefit (cither guarantee or representation as to the potential success, refum, effect or benefit (either
finaneial, aecounting or otherwise) of an investment in the legal, regulatory al, g ) of an investment in the tax, financial, accounting or otherwise) of an ivestment in the

ality of an i ; - zarding the legality of an E e any representation (o the unders
or ent or similar laws or investment in the Seeuritics under spplicable legal investment or similar lws or
ned is nof relying on the regulations. In deciding to purchase the Securiics, the unders s 1ot relying on the regulations. In deciding to purchase the Securities, the undersigned is i

I, regulatory, tax

advice or recommendations any and the undersigned has madc i advice or secommendations of the Company and the undersigned has made 15 own mmendations  and the nader
independent decision that th Sceuritics is suituble and appropria decision that the investment in the Sceurities is suitabl independent decision that th tin the Sceuritics is suit
the undersigned.

() ndersigned igned has such knowl ‘ (dy Stanss o : undersigned has such knowled
business, fin: d valuating the business, financtal and fmvestment matters that the unde 3 2 business, financial and investment matters that the under
merits and sl .V 3 merits and risks of an investme Securities. W : undersigned' merits and risks of an investment in the Securi
own professional advisars, fo the extent that the undersigned has own pro al advisors : onal advisors, o the extent that the unders
undersigs has made its own legal, ting and financial evaluation of the merits and undersi; n own legal, t: cial e ts d as made its own legal, ta
risks of an investment in the § sk 0 in the Securities and the consequences of this Subscrip eme f stment in the Securities and the cons
The undersighed has @ U y . dered th R an investment in light of its S s considered the suitability of the Securi
ble to bear tl own eircumsta and finang and the undersigned is able 1o bear the risks cial cond and the ung igned is able to bear the
tin the Securities s d with an investment in the Seeurities and its authority W invest in the Securil Iment in the Securities and its autt

(&) Foreign Mvestors, 1 Investor is not a United 3 y
(30) of the Internal Reveaue 30) of the Internal Revemue Code of 1986, s amended), Inv r al Reve cd), Tavestor herchy represcats that it has
atisficd itself as to the full ol e 0 juri satisfied itsell a5 10 the Gull observance of the Law th ey 4 itself : f ction i connection with any
inviation 0 subscribe for the Sharcs or any use of this Agrecment, including (i) the Lo invitation to subscribe for the Shares or any use of this Agreement, including (i) the legal cement, including (1) the &
requirements within its jurisdietion for the purchase of the Shares, (ii) any forcign cxchung equirements within its jurisdiction for the purchase of the Shares, (ii) any foreign exchange cquirements within its jurisdiction for the purchase o : ;
trictions applicable to such purchase, (i) any governmental or other cor restrictions applicable o such purchase, (iii) any governmental or other consents ictions applicable 1o such purchase, (iiiy 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
. redemption, sale, or transter of the Shares. Investo
yment for and contim ip of the Shares will
seuritics or other lay

on investors who
If Tnvestor is
1) iF investor’s anmual income or net worth is less than $107,000, Investor
scripfion amount cannot exceed 5 percent of the greater of Investor’s ann
jor’s annual incame or nel warth is prealer ths
nnual income or net w

9. Restricrion:

Investor;

(@) The undersigned is acquiring the
‘beneticial account, for

reason of spevilic exemplions under the provisions thercol which depend in part upon the
investment inte e zned and of the other representations made by the tuder
in this Subscription Agreement, 'he undersigned understands that the Company

upon the representations ained Subscription Agrecment (and
supplemental information) for the purpose of determining whether this transaction meets the

requirements

restricted securities” under

Securitics At or an ex
S bt o veition o vegionee iy of die
salles pusuznt 10 the Securities Act (including Rule 144 thereunder). Accordingly,
ands that under the SEC's rul
Securities principally only in “private placements™ which are exempt from registration under
Act, inwhich event the transferee will aequire “restricted securities™ subject to
the same limitations s in the hands of the undersigned. Consequently, the undersigned
s that the under 1 bear the ceonomic risks of the investment in the

5
attempt fo do any of the foregoing, except (1) pursuant to a registration wtﬂk Securities under

4 1o be obtained, and (iv) the income tax and other ta
oo e fing, redemption
subseription d continued beneficial ownership of the Shares will not
violale an or other laws of the Investor s jurisdiction.

() Inve No investment lunifs are imps
s s that term is defined in 17 CFR §23
ifinvestor’s annual income of et worth s les
4§ percent of the grealer of Tnvesior’s anmual icome or net
worth; or 's anual income or nef worth s greater than $10
the greater of 10 percent of the Investor’s anmual income or nef worth

9. Restrictions on Trensfer or S 3 Rightof 1 sal. As applics w thy

Tnvestor

() The undersigned is acquiring the Securities solely for the undersigneds own
beneficial account, for investment purposes
connection with, any distribution of the
¢e 10t been registered under the Securities Act or ai
pecitic exemptions under the provi which depend in part upon the
investment infent of the undersigned and of the other ntations made by the undersigned
in this Subseription S that th

1 courilics are “restricted 5
curities laws and that the Scourities Act and the rulk .
Commy ) prov ance that the undersig
ities only pursuant to an ¢ ’ tration statement under the
Sceurities Act or an exemption therefrom, and the undersigned understands that the Company
s no obligation or intention (o register any ol the Securities, o to take action so & (o permit
pursuant to the $
reigned understands that under the SKC's rule
*which are exempt from re
ill acquire “resrited securi
fthe undersigned. C . the unds
bear the economic

¢ dispose of the

, assign, pl
n, o1 make any

altempt 1o do any of the forcgoing, exeept (1) pursuant 1o a registration of the Seeurities under

ced 1o be obtained, and (v) the income tax and other tax consequences, if any, that may be

relevant o the purchase, holding, redemption, sale, or transfer of the Shares. Tnvestor’s

subseription and payment for and continued heneficial ownership of the Shares will not
ate any applicable securities or other laws of the Investar’s jurisdiction.

No investment limits arc imposed on investors who
ors a5 that term is defined in 17 CTR §230.50L I0 Investor is not

. ent of the gre:
nnual income or net worth is greater than $107,000, cannot ¢
o the Trvestor’s annual income or net worth

(a)  The undersigned is acquiring the Sceurities solely for the undersigned’s own

beneficial account, for inve: s, and not with a v

exemptions under the provisions thereof which ¢
tof the undersigned and of the ol
greement. The ed understands that the C: ¥
upon the representations and agreentents contained in this Subseription Agreement (and any
upplemental infy @ of determining whethe i s the
requirenents for such excmptions,

s are “restricted securities” under
Act and the rules of the L.
“SEC) provide in subsi that the undersigned
curitics only pursuant to an cllcetive rey tatement under the
Securities Act or an exempfion therefiom, and the undersigned understands that the Company

ales pursuant fo the §
undersigned understands that under th
\ulmuuplmupdlh only in “private placements”
‘hich event the transferee will acquire “res
nds of the undersigned. Consequently
aned must bear the eeonomic risks of the investment in the

el assign, p
interest therein, or m.ll“




the Securities Act und ull upplicable
from the regi on ot

and (2) in compliance with the terms of this
Inearporstion, 55 amended rom fim 0 i

c restriclions
affiliates shall not be required to give
xcapt upon compliance with the foregoing restrictions

S AMENDED (THE

. AND MAY NOT BE

REGISTERED UNDER THE
XIMPTION THEREFROM

THE SECURITIES REFERENCED HEREIN ARE SUBJECT TO RESTRICTIONS
TRANSEER, INCLUDING A RIGHT OF FIRST REFUSAL, AS SET FORTH 1
AN AGREEMINT BETWERK THE COMPANY AND THE HOLDER THEREOI, A
COPY OF WHICH I§ ON FILE WITH A Y BE OBTAINED FROM THE
SECRETARY OF THE COMPANY ATNO
© Mfer Corporation holders of shares of th
Company’s stock { ). Theundersigned acknowledz

\l\.ur]_n olde

to the umnr.mml and to the ather Sharcholt

term “Disposition”

I'he Offer shall be sent to the Corporation and to the other Sharcholdes
all state the number of shi he names of, and the amount in cash or
consideration 1o be paid by o on behall o, any proposed purchscrs (and, if any
ed purchaser an individual, the principal owners and managers th

the Securities Act and all applicable State §
from the registration prov of the Sec
and (2) in complic

Incorporation

documentat

cs shall not.be required 10 give effeet 10 any purported ransfer of such §
except upon compliance with the for

CATE TIAVE NOT BEEN
S AC 'T OF 1933, AMENDED (THE
AND MAY NOT B
"TERED TUNDTR THE
PTION THEREFROM.

“PHE SECURITIES REFERENCED HEREIN ARE SUBIECT TO RESTRICTIONS
ON TRANSFER, INCLUDING A RIGHT OF FIRST REFUSAL, AS $IF1 FORTH IN
AN AGREEMENT BETWEEN THE COMPANY AND THE HOLDER THEREOF,
COPY OF WHICIH IS ON FILE WITEH AND MAY BE OBTAINED FROM TIHE
SECRETARY OF TIE COMPANY AT NO CIIARGE.

rporation and any holders of shar
igned acknowledges and apre

provided in th ¥ Sharcholder
‘h. an offer (the “Offer” I such Stock

ion or otherwi
Mock (or

(i)

hall

ther consideration to be paid by
od purchaser

es Act

2) in mmplmm with the terms of this agreement
amended time

ng reforen
alllistes shall not be
pt upon complia

(dy I'he undersigned acknowled
including any notice of issuance deli
follow

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (IHE

. OR APPLICABLL STATL SECURITIES LAWS.
SUCT TRANSFER IS REG

TERED U

AND MAY NOT BT
DER TIIE

CT AND SUCH LAWS OR QUALIFIES FOR AN EXEMPTION THEREFROM.™

‘THE SECURITIES REFERENCED HEREIN ARE SUBIECT TO RESTRICTIONS
ON TRANSFER, INCLUDING A RIGHT OF FIRST REFUSAL, A
N AGREEMENT BETWEEN THE COMPANY AND THE HOLDER THEREOF, A

ITH AND MAY BE ORTAINED FROM THE

Refusal, Offer to the Corpora
1ders™). The undersigned ackns

Tacept as may be specilically pr

desiring to make a Disposition shall first make an ofTer (the

The Offer shall be
fe the mumber of

paid by or on behalf of, any prope
 puachaser is not s individuel, the prineipal o

T FORTH IN

es of the

archolder

Ofler™) to sell such Stock
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and the terms of the proposed Disposition. The date of the OfTer shall be the date on
which 1 notice containing the Offer has been so sent to all parties entitled to receive it

(i) The Corporation shall have the option o —five (45) days following an
: subject o the (lﬂu. The Corporation shall not be entitled
k subject to the
n lv the Corporation and one o m
their option pursuant to thi

orporation de
1o the Offer b

oF Staclc ovmd by il Sharcholders elcering fo purch

poration and
, af any fime
pse of the option ar ion with

1fi
uch Olfir, 0 dispose of all the Stwek that
. that 50 such D

to any Person ofher o specified in such

er provided that no such Disposition shall be made unless the Person
that will awn the Stock afier the proposed Disposition (should the proposed
Disposition be consummated) satisfies the requirements of this Agreement. I no su
Disposition is made within such 60-day the Offeror must make a new Off
prior o making any Disposition of such

The price per share to be paid upon any purchase of Stock under this Section
shall be the Lower of the price to be paid by any proposed purchaser or purchasers of
the Stock or a price equal o the value per share determin i

ceting of Sharcholde
2e upon the v
Such valve
December 31 of cach year and such
in the minules of the meeting,
Corporation (o stipulate the value of the Stock al a
stipulation

and the terms of the proposed X of the Offer shall be the date
which a noti aining ar has been so sent 1o all parties entitled to re

(iii)

Offer s purchased by the Carporat v the Corporation and anc or mare of the
archolders (exereising their option pursuant Lo this Setion

its option to purchase all of the St
piration of the Corporation’s option
shall have the option, for thirty (30) day
iraton of \he Corporation's aption perio. (o purchase o less than
h pre
cholder electing 1o purchase such St
it purchse, at & sminimann, that propartion of the mamber of
such Stock which the number of sharcs of Stock owned by such Sharcholder bears
the total number of shares of Stock owned by all Sha vlders electing o purchase.

If all the Stock subject to an Offer is not purchased by the Corporation and/or
of the other Sharcholders, the Offeror shall be permitred, s any fime or
i lapse of the option arisis
s subject fo such C
¢ at a lower pric:
erson ofher than specific
Offer; and further provided that no such Disposition shall be made wnless the Person
that will own the Stock afler the proposed Disposition (should the proposed
Disposition be cons fies the requi of this Agreement. If no such
Disposition ithin suct ¢ Off ke a new Offer
priot ta making an

(vi)  The price per share to be paid oy purch:

shall be the the price

the Stock or  price equal to the e 1 per share determined below, whic
applicable

At every anmual m of Shareholders (or other mutually
greed time), the Sharchold hall agree upom the value of one (1) £
Stock for purposes of this Agred Such vatue shall be comput
December 31 of each year and such value shall be stipulated on 1 v
ule in the miny the mesting. Failure of the Sha
rporation to stipulate the value of the Sto
ipulation is provided for herein shall not af

of the propased Disposition. ‘T he date of the Offer shall be the date on
vhich a notice containing the Offer has been so sent w all parties entitled o receive it

(iii) The Corporation shall have the option for forty-five (45) days following an

o the Stock subject o the Offer. The Corporation shall not be entitled

v such Stock pursuant fo th o Stock subject to the

Offi is purchased by the Corporation o by the Corporstion and o o awore of the
other Sha

V) HMn:('\vrpw.mnn\lrv not fully exercise its aption to purchase all of the Stock
subjeet (o the Offer by nolice prior to the expiration of the Corporation’s option
period, then the other Shurcholder option, for thirty (30) days
following the expiration of the Corporation’s option period. to purchs

all the remaining Stock s ffer in such proporfions as th

agree; provided, however, that cach Sharcholder clecting to purct

have the right (o purchase, al a minimum, Lh.llpm]mr\lun of the mumber of shares of
such Stock which the mumber of

the total number hares of Stoc]

{0 un Ofer is not purchased by the Corporation andior
olders, the Offeror shall be permitted, al any Lin
times within sixty (60) days after the laps
such Off of all 1 that was subject fo such OfF
however, that no such Disposition : e Disposition
involves 4 sale) of on dilferent terms of Lo any : fied in such
Ofter; and furt ided that nc 2 shall nuless the Person
that will own the Stock after the prc 1d the proposed
Disposition be consummated) satisfies the requirements of this Agreement. If no such
Disposition is made within such 60-day period, the Offeror must make a new Offer
prior to making any Disposition of such Stock.

price per sharc to be paid upon any purchase of Stock under this S

the lower of the pri paid by any proposed purchaser or purch
the Stock or @ price equal to the valuc per share determined below, which
applicable:

) At every anmual meeting of Sharcholders (or other mumally
greed time), the Sharcholders shall agree upon the S one (1) share of
Stock for purposes of this A L Such all be computed as of
December 21 of ench year and such value shall be stipulated on a valuation
schedule in the minutes of the meetir Failure of the Sharchol s and the
Cotporation to. stipulate the vale of the Stock at any time when such
stipulation is provided for herein shall not afleet the validity or enforceability




of this Agreement. If all the Sharcholders and the Corporation have signed a
starement setting forth the greed value of one (1) share of Stock as of a date
1ot more than thirteen (13) months prior to the Offer, the price per share fo
the purpose of th

®) In the absence of 4 stalement of ag
preceding subsection, the price shall be an amount deferminer
upon by the Corporation and by the Offeror. If such
upon the appointment of an appraiser within ten (10) days afier the Offer, then
the price shall be determined by an appraisal in the follow kmunnur One
all be
7 the

Corporatian withi ys after th by sending notification of such
tion 10 the Oeror. Unless the party entiled to select the other appraiser
days alter such notification. and unless such party

2
desision of the apprwises selioted by the Coporufion. shall b Final ad bindie
on all parties. 1f a second uppraiser s selected, and i the two (2) appraise
cannot. 4 price of the Stock within ten (10) days ale

under this Agreeme g

all purchases under this datc of the Offer and

shall take place at the offices of the (urpumuun Al least ten percent (10%) of the
g acquired by ea

.l\ the rate set lunh in mts
fhe Offer arises out of a Disp
the pury
purchase price in fhe same manmer and on the same terms and conditions
proposed (o be paid in the proposed Disposition. Such notes shall b
0 closing. Al certificates. evidencing Stock 1o be

not me 0 i Offer, the price per share for
the purp

@ 0 ement of agreed value ving with the
preceding ction, the p crmined by an appraiser
agreed upon by the Cotporation and by the Olcror. IF such partics ful 1o agre
upon the appointment of an appraiser within ten (10) days afler the Offer, then
the price shall be determined by an appraisal in the f

appraisc named by the Corporation and one (1) appraiser shall be
named by the Offeror. The initial selection of an apprai

Corporation within ten (10) days u i rb) ding notification of such

ection to the Offeror. Unle:

Corporation of such sclection within such
decision of the sppraisc sclectod by the Corporuion shall b final and bi:
on ull parties. If a second appraiser

appointment of the s the appraisers shall immediately appo
a third appraiser g hall be made within
ten (10) ds n e r s o

three appr shall be final and
k pursuant to this A
minority ownceship of Stack and no premium for controlling ir
The cost of any appraisal undertaken pursuant (o the terms of this subscetion
shall be shared equally by the Corporation and by the Offeror.

Unless otherwise agreed between the Offeror and. the purch
under this Agreement, and subject ta the other terms of this Agreement, th
all purchases under this Ay nt shall be ninety days afler the date of 4

belng acquired by cach

at the (\u-,m and

. payable in sixty or
affer the date of the closing, bearing interest at the rate tion;
provided, however, that if the Offer out of a Disposition involving a sale to @
purchaser or purchasers, the purchaser under this et 1o pay the
purchase price in the same manner and on the same terms and conditions as are

delivered to th
hall b

cement. 1f all the Sharchol
statement setting forth the agreed value of one (1) share of Stoek us of a date
ot more than thirteen (13) months prior 10 the Offer, the prive per share for

an appraiser v (L0) days
all be determined by aisal n the following ma

mamed by the Offeror. The initial scleetion of an appraiscr shall be made by the
Cosporaton witia ten (10) the Offer by < nofitication of such

d by the Corporation shall be final and
ected, and if the two (2) appr:
upon the price of the Stock within ten (10)
uppointment of the sccond appraiser, the appraisers shall immediately appoint
u third appraiser and the decision of the third appraiser shall be made within
ten (10) days thereaffer and the me

Sto pulur:«l P
minoity ownersh

The cost of a
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Tnless otherwise agreed betw

s atter the date of the Offer and
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the Secretary of the Corporation at the elosing. Upon proof to the Secretary of the
rporation that the f this Section have been met, the Secretary shall
use the C e and deliver a certificate evidencing sueh purchaser’s
owm < plece for the note

(vili) Al options Lo purchase Stock hereunder may be
giving the Offeror written notice of intent to purcha
the notice provisions of this A;

(ix)  The interest rate applicable to any promissory note delivered pursuant (o this
Section shall be the “Prime Rate™ quoted in the “Money Rate™ section of the Wall
the date of the note (or if such Prime
Rate quotation is not available, the p in anoth
newspaper or periodical designated by the Seeretary or Treasurer of the €

nter into a binding
w collectively as the “Control
transaction or in a series of
Shareholders (the
os at the
same terms and conditions 1 to by the Majority
Sharcholders. For purposes of this Agreement, transier of control of the Corporation shall
unrary sale or transfer o than a majority of
ued and ovtstanding as of the date of the

the asset value of the Company and the record number of holders of the Company’s securi
gister a class of its equity securities in the coming
ion 12(g
tfor for th

purchase price per sharc us def

ations of the Undersigned and the Co
of the undersigned o purchase and pay for the Securities and of the Company to sell the
Securities are subject 1o the satisfaetion al or prior 1o the Closing of the following eonditions
precedent: ns and warranties of the Company contained herein and of the
wndersigned contained herein shall be true and correet as of the Closing in all respeets with the
same offo d s bt been made as of the Closing.

the Secretary of the Corporation at the closing. Upon proof to the Secretary of the

Corporation that the requirements of this Section have been met, the Sceretary shall

cause the Corporation to iss eT 3 i evidencing such purchaser’s
ship o such Stoek. s urity for the ot

All options to p ck herewnder ma
the Offeror writen notice of intent to purch:
the notice provisions of this Agreement.

(ix)  The interest rate applicable fo any promissory note d d pursvant to this

Scction shall be the “Prime Rate” quoted in the Ra section of the Wall

Street Jounal on the last business day prior fo the date of the nofe (ot if such Prime

Rate quotalion is not available, the prime rate quoted in another nationally distributed
aper or periodical designate

Sale of Controlling Interest in Corporation; Covenant of Minari
ent that Sharcholders holding more than fifty percent (50% pt
cnier into a binding

Transfere: 0 ¢ transaction or in a series of

related transaction: u ning Sharcholders (the
Minority S|

same price per share and upon the sume terms and conditions as are agr Majority

Sharel : hall

1L Repurchase. If the Company ines at an

the asset value of the Company and the record number of holders of the Company’s

would require the Company 0 register a class of ifs equity securiies in the coming six month
period under th Act of 1934, s amended, as required by Section 12(g
therco!, the Compan:

purchase price per share as determined above in

sell the

wing condition

wined herein and of th

undersigned contained b pects with the
¢t as though such representations

the Secretary of the Comporation at the closing, Upon proof fo the Secretary
Corporation that the requirements of this Section have been met, the Secretary shall
cause the Corporation 10 issue and deliver a eertifi such purchaser’s
ownership of such Stock, subject to the pledge thereof as security for the note.

All options to purchs  horcunder may be ex d by the Comoration
ing the Offeror wrilten notice of intent 1 purchase such Stock in accordance with
provisions of this Agreement,

) interest rate applicable to any promissory note deli pursunt to this
Scetion shall be the “Prime Rate” quoted in the “Money Rale”™ section of the Wall
Strcel Tournal on the last business day prior (o the date of the note (or if such Prime
Rate quotation is not available, the prime rate quoted in another nationally distributed

aper o7 periodical design: the Sc rer of the Corporation).

than filty p
e Company (the “Majority Sharcholder
t with any Person or Persons (hercinafier
control of the Company (in a single

ame price per share and upon the same termi
holders. For purposes of this
n the voluntary sal x of shares of Stock aggregs
Stock issued and outstanding a5 of the date of the sale or teans

Repurchase. 1f the Company
the asset value of ¢ and the record mumt
would require the Company (0 register a class «
under the Securities Exchange Act of 1934, a
mpany shall have the option to repurchas
purchase price

: The obligation:

and of the Company t0 the

ing of the following conditions

precedent: the representations and warrantics of the contained herein and of the

undersigned contained herein shall be true and correct as “losing in all respects with the
been made as of the C




ed shall be irevoeable.

g, signed by the pa
ought.

Subscription A
obligation or liahility arising hereunder or by reason hercof shall be ass
Company or the undersigned without the prior written consent of the other pary

16. Waiver of Jury ‘Irial THE UNDERSIGNED IRREVOCARLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY W]
ARISING OUT OF THE TRANSACTIONS
AGREEMENT

n. In the event of any dispute arising f
d ngree that befvre any suit or action
they shall in good fuith attempt 1o r spute through a mediation pre
uit, action o proceeding ters, purcha
. od (“Proceedings”), the undersigned imevocably submits to the
ction of the fede state courts located in Travis County, Texas, which submission
xclusive unless none of such courts has law (il jurisdiction over such Procecding

g Law This Subscription Agreement shall be governed by and consirued

20. erparts scription Agreement may be e in any mumber of
o h of which W med to be an original
and all of which 1

2 Notices. All nofices and othe hercin shall be in
d to have b somally or sent by

writing, and
rifled mail, return . prepaid 1o the Bllowing address

1fto the Company Kaurisha PBC
2200 Riverview Street

able. The oblig

writing, signed by the party a;
sought.

nability. Neither thi v right, remedy
on or liability arising he ¥ able by cither the

Company or the undersigned without the prior written consent of the other party

16. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WATVES ANY
AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY C

ARISING OUT OF THE TRANSACTIONS Cf

AGREHMENT,

d faith attewpt to resolve the dispure through o mediation proc
respect to any suit, action or proceeding relating to any off w o
ed (“Proces ¢ undersigned irrevocably submils to the

Seeuritics by the unde
Jurisdietion of the Federal of state County, Texas, which submissio
hall be exclusive unles er such Proc

ming Law. This
ith the laws of

ion and Ot
Subscription Agreement are for reference purposes only and shall not affect the meaning or
iption Agreement

20, Counterparts. This Subseription Agreement may be executed in sy number of
counterparts, cach of which when so d 1o be an original

and all olw 2 ¢ cement.

21 All notices and other communications provided for herein shall be in
wriling and shall be decmed 10 have been duly given if delivered personally or sent by
registered or certified mail, return receipt . < prepaid to the foll 2ddr

(or such other address notice in writing fo the other)

If to the Compa

rrevocable. The obligations of the undersigned shall be irrevocable.

Waiver, Amendment. Neither thi iption Agreement nor any provisions
all be modified, changed. cpt by an instror
med by the perty against whom any waiver, change, discharge or lermination is

Assignability. N this Subscription A,
tion or liability arising hereunder or b o hereof ¢ assigna
ersigned without the prior written consent of the ofher party.

0, Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES
AN ALL RIGHT TO TRIAL BY JURY WITH RESPECT 1O ANY LEGAL PROCEEDING
ARISING OUT OF THE NSACTIONS CONTEMPLATED BY THIS SURSCRIFTION
AGREEMENT.

n to Jurisdictic

Governing Law. This Subscription Agreement shall be go

cordance with the laws of the St

ction and Other The section and other headings contained i this
Subscription Agreement are for reference purposes only and shall not aff

interpretation ol d

2 ceeuted in any number of
med (o be an original

herein shall be in
s at by
prepaid fo the following addr

Ifto the Compuny:
Street




If to the Investor: At the address provided to the Portal

2 Binding E ¢ provisions of this Subseription Agreement shall be binding
upon and acerue (o the benelil of the partics hercto and (he ctive beirs, L

ontained in th
ription Agreement e eptance of the subscription by the Compai
Closing, (b} changes in the fransactions. documents and instruments described in the
which are not material or which arc to the benefit of the undersi
(€) the death or disability of the undersigne

2. Notifieation of Changes. The under
mpauy upon the occurrence
se any representation,
ment 1o be

or incorres

2. Severability. If any term or provi @ t s invalid, il
unenforceable in any jurisdiction. such invalidity. il forceability shall not
any other term or provision of this Agreement or invalidate or render unenforceable such t
or provision in any

THE REMAINDER GF TIHS PAGE INTENTIONALLY LEFT RLANK;

SIGNATURFE PAGE FOLLOW

Ifto the Investor,

Survival. All representations, warranties covenants  contained in - thi
the acceptance of the subseription by the Company
ents described in the
gned and
ed.

2. Notification of Changes. The undersigned hereby covenanrs and agrees
the Company upon the accurrence of any event prior to the closing of the purchase of the
es pursuant fo this Subscription Agreement which would eause any representation

 of the undersigned contained in this Subscription Agreement to he

or incorrect.

vergbility, If any term or provision of this Agreement is invalid, illegal o
¥ jurisdiction, such invalidity, il forceability shall not affect
any other term o pr n of this Agreement or in:

or provision in any other jurisdiction.
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SIGNATURI PAGE FOLLOWS]

Ifto the Investor: At the address provided to the Portal

2 Binding Fffect. The provisions of this Subseription Agreement shall be binding
upom and acerue fo the benefit of the partics hereto and their respective heirs,

representulives, successors and assigns

ntations, warrantics and ants contained in this

¢ (o) the acceplance of the subscription by the Company

) changes in the transactions, documents and instruments described in the

Offering Materials which arc not material or which arc to the benefit of the undersigned and
(¢) the death or disability of the undersig

24 . nd agree
the Company upon the oceurrence of @ purchase of the
Sevurities pursuant (o this Subseription Ag '
warranty, or covenant of the und
or incorrect

alid, illegal
ity nforceability sha
al or invalidale of render uncaforee
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Read and Approved (For IRA Use Only): SUBSCRIBER:

- b Tnvestor Scgnature

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:
[ ] Accredited

[ ] Not Accredited
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