CLASS F SHARES CLASS F SHARES CLASS F SHARES

THIS SUBSCRIPTION AGREEMENT (this “Agreement") is entered into between the THIS SUBSCRIPTION AGREEMENT (thi

undersigned investor (the *Investor") and Vispiri Inc DBA Cleveland Whiskey, a undersigned investor {the “Investor’)

Delaware Corporation (the *Company’). as of the acceplance date set forth on the Delaware Corporation (the "Cempan
nature page signalure page.

Agreement’) is entored into between the THIS SUBSCRIPTION AGREEMENT {this "Agreement’) is entered into between the
ri Inc DBA Clev d Whiskey, a undersigned investor (the “Invester”) and Vispiri Inc DBA Cleveland Whiske:
te set forth on the are ation (the “Company’), a: tal

Subscription. Subject lo lhe lerms and condilions hereol, the Investor heret: Subscription. Subject to the terms and conditions hered, the Investor hereby nd concitions hereof, the Inve:
for that number of the r irrevocably subscribes for that number of the Com| res (each, a ubseribes for that number of the C ny's Class F Shares (eact
ding "A” by "B" wt " equals th ) Sk G viding “A" by ‘B whe the “Total Investment leulated by dividing “A” by “B” where "A” equals the “Total Inv
tor beneath its name on the et forth by the Investor beneath its name on the signature page hereto
per Cla  of $0.26. The Investor ackn
ribed for hereunder shall be subject to and bound by the
i t Articles of Organization and Amended and Restated
oW and from time to time in effect {the “Operating 9 ent, 3 ind from time to time in effect (the “Operating
nowledges that the Shares will be subject t h owl I b
s set forth in this Agreement and in the Operating
Agreement.

is offering 1o both accredited and non-accredited investors up to The Company is offering ta both acer The Company is offering to both accredited and non-acoredited inveslors up (0
ares of its C 85 shares of Its CI Common Stack 5 shares of its Class F Common Stock "Share" and, collectively,

the "Shares" or "Securities”) at a purchase price of $9.26 per Share; provided hares” or "Securities) al a purchs ecurities”) at a purchase price of $9.26 per Share; provided,

er, thatif t igned h: A r, that if the undersigned has an ac ned has an active Wi VIP Membershi
fore the date on whi 5 $500,000 in the subscribes on or before the date on which the Company raises $5 $500,
, which w Offering, then the undersign sceive sunt of 10%, w
reduce the purchase price 1o $8.33 (s ice whether with or the purchase pric uch purcha: whether with or without
unt, the "Purchase Price"), and (i) 180,896 pre-money valuation
of 2 $43,555,345 pre-money valuation

ase price to $8.33 (such purchase p

the discount, the "Purchase Price’), and (ii) a $39,180,996 pre-maney valuation

instead of a $43,555,345 p valuation

Acceptance of Subscription and Issuance of Shares. The Investor

> that the Company sh the sole right, at its complete acknowledges that the Company shall have the sole right, at its complete
discretion, to accept or rej or's subscription for the Shar
contemplated in this Agreement, in whol any reason and that the

Acceptance of Subsc ion and Issuance of Shares. The | stor Acceptance of Subscription and Issuance of Shares. The Inve:
acknowledges that the Company shall have the sole right, at its complet acknowledg
diseretion, 1o 't the Investor's subscriptien for th

contemplated in this Agr orin part, for a
med to be 4 same shall be de be ompany only aft be deemed to Company only after the Company's

e C s
3 hereof a e t of the funds contemplated in S 4 hereof and when this Agre pt of the funds contemplate i fa n this Agreement
gned by a duly authorized officer of the Company and d is signed by a duly authorized officer of the Company ivered to the

Secti r b Investor at the Closing referred to in Section 3 hereof. Subscriptions need not be

receipt of the funds
is signed by a duly authorized of
Inw reof. S or at the Closing




resident of a jurisdiction in which the issuance of Shal ch pe
would conslitute g federal or state securities law (collectively, the

ing of the purchase and ¥ the Shares (ihe “Closing’
ia the exchange of signature pages on the acceptance date
a eto, or at such other fime and place as the
Company may designate by naice lo the Investor.
Payment for Shares. Payment for the Shares shall be received by the Company
from the Investor by wire transfer of immediately available funds or ofher means
approved by the Gompany al or prior to the Glosing. The Company may deliver
certificates representing the Shares to the Investor, which certificates, if delivered
to the Investor, shall bear the following legend

THE SHARES REPRESENTED BY THIS DOCUMENT HAVE NOT BEEN

ERED NDER  ANY cu LAY v THE

TRICTED. THESE SHARES

( TRANSFERRED. NOR WILL ANY

NEE, E S OR ENDORSEE THEREOF BE

RECOGNIZED AS HAVING ACQUIRED ANY SUCH SHARES BY THE ISSUER

NY PURPY UNLESS (1) A REGISTRATION STATEMENT UNDER

THE SECURITIES ACT OF 1833, AS AMENDED, WITH RESPEGT TO SUCH

SH TRANSFER HAS BEEN

QUALIFIED UNDER ALL APPLICABLE STATE SECURITIES LAWS, OR (2)

THE AVAILABILITY OF AN EXEMPTION FROM SUGH REGISTRATION AND

QUALIFICATION WILL BE ESTABLISHED TO THE REASONABLE
SATISFACTION OF COUNSEL TO THE COMPANY.

Representations and Warranties of the Investor. The Investor hereby make:
10 the Company the representations, warranties and covenants set forth in this
on 5, in addition to all representations, warranties and covenants made by
the Investor to the Company by executing an Instrument of Joinder to the
Operating Agreement. as may be amended
from time to time, as of the acceptance date set forth on the signature page.
5.1. General.
5.1.1.  The Investor has all requisite authority or capacity to purchase the
h nto this Agreement and to perfom all the obligations
required to be performed by the Investor hereunder, and
purchase will not

of Shares ¢
would constitute a violation of federal or state securifies law (collect
“Securities Laws")

The Closing. The and sale of the Shares (it
sl

shall take remotely via the exchange of signalure pages on the accepanc
specified on the ge hereto, or at such other time and place as the
Company may designate by notice to the Investor
Paymant far Shares. Pay S hall be raceived by the Campany
from the Investor by f ; available funds or other means
approved by the Company at ar prior to the Closing. The Company may deliver
ficates representing the Shares (o the Investor, which cerlificales, if delivered
to the Investor, shall bear the following legend!

THE SHARES REPRESENTED BY THIS DOCUMENT HAVE NOT BEEN
REGISTERED DER ANY SECURITES LAWS AND THE
TRANSFERABILITY OF S

Y N D, ASSIGNED QR TRAN
VENDEE, TRANSFEREE OR

ING ACQUIRED ANY SUCH

FOR ANY PURPOSES, UNLESS (1) A REC
THE SECURITIES ACT OF 1 5
SHARES WILL THEN BE IN EFFEC
QUALIFIED UNDER ALL APPLICABLE STATE SECURITI
THE AVAILABILITY OF AN EXEMPTION FROM SUCH REGI
QUALIFICATION D
SATISFACTION O

wamanties and cx

tated Operating Agreement, as may be ar
to time. as of th e set forth on the
51 General

5 The Investor has all requisite authority or capacity to purchase the
h I th

es gresment and to perform
required to be performed by the.
purchase will not contravene any law, rule of regulation binding on

s a resident of a jurisdiction in which the issuance of Shares o such person
would consttute a violation of federal or state securities law (colk . the
“Securities Laws').

The Glosing. The closing of the purchase and sale of the Shares (the "Glosing’)

shall take remotely via the exchange of signature pages on the acceptance date

spacificd on the signalure page hereto. o at such olher time and place as the

Company may designate by notice ta the Investor.

Payment for Shares. Payment for the Shares shall be received by the Company

Investar by wire transfer of immediately available funds or olher means
pany at or prior to the Clasing. The Company may deliver

THIS NOT BEEN

SEC AND  THE

CH SHARES 1S RESTRIGTED. THESE SHARES

, ASSIGMED OR TRANSFERRED, NOR WILL ANY

SSIGNEE, VENDEE, TRANSFEREE OR ENDORSEE THEREOF BE

RECOGNIZED AS HAVING ACQUIRED ANY SUCH SHARES BY THE ISSUER

FOR ANY PUR 5. UNLESS (1) A REGISTRATION STATEMENT UNDER

RITIES ACT OF 1933, AS AMENDED, WITH RESPECT TO SUCH

ILL THEN BE IN EFFECT AND SUCH TRAI
QUALIFIED UNDER ALL APPLE
AILABILITY OF AN EX
ATION  WILL  BE
OUNSEL TO THE COMPANY.

to the Company the repre:

Section 5, in addition o all re and covenants mad

from time ta fime, as of the acceptance date set forth on the signature page.
51, General
1. The Investor has all requisite authority or capacity to purchase the
Shares, enter into this Agreement and to perform all the obligations




diction in which the Investar purch
nsent, approval or permission required for
and regulations of any
Jllrl\d tion to which the Investor is subject of in which the

_ Information Concerning the Company.
The Invesior understands and accests that the purchase of the.
Shares involves various risk

ing on any com
ts affiliates, as investment »

had acaess o all of the information concerning
the Company and the Shares as (he Investor desms it necessary to
enatile it to make an informed tment decision concerning the
purchase of the Shares.
The Investor understands that, unless the Inw r notifies the
Company in \'mlmg to the contrary at or before the Cl 1g. each of

In p jons and warranties contained in th
Agreement M\I be deemed to have been reafiirmed and confirmed
ring all information received by th

Agreement. The
stor understands um mu Company is relying upon the
entations and agr contained in this Agreement and
any appendix hereto (and any supplemental information) for the

5.2.

5.3,

 jur
and obtain any cansent, approval o sion required for
sush purchases or sales under the laws and regulations o
jurisdiction to which the Investor is subject or in which the In
makes such purchases or sales, and the Company shall have na
sonsibility therefore.
Information Concemning the Company.

521.  The Investor understands and accepls that lhe purchase of the

Shares involves various risks. The Investor is able to bear any
associated with an investment in the Shar
The Inves! ing on any cammunication (wiitten or oral) of
the Company or any of is affiiates, as investment advice or as a

omméndation o purchase the Shares, and thal neither the
Compa a s affliates is acting or has acted as an
advizor o i Investor in deciding t invost in the Shares,

tor has had acc all of the in

Investor.
Resl ictions on Transfer or Sale of Shares.
T \n"estul’

orfor res
Investor under

under the Securit

specific ey p[mn: under the pre hereof which depend in
part upon the investment intent of the Investor and of the other
representatio

Investor understands that the LHIWIPAIW relying upon the
representations and agreements contained in this Agreement and
any appendix hereto (and any supplemental information) for the:

sffect in any jurisdiotion in which the Investor purchases or sells
Shares nit, approval or per
r ales under the laws and regulations of any
jurisdiction to which the Investor is subject or in which the Investor
makes such purchases or sales, and the Company shall have no
responsibilty therefore
Information Concerning the Company.
521 rstands and accepts that the purchase of the
aus risks. The Investor is able to bear any lass
associated with an investment in he Shares.
522, The Investar is not relyin ny communication (written or oral) of
advice oras a
nara:. and that neitner the
Campany nor any ofits affiiates or has acted as an
dvisor to the Investor in decidi
523. The Investar has had access to all of the information concerning
the Company and the Shares as the ary to
make an informed investment decision concerning the
purcnase of the Shares.
The Investor und
Company in w
the Investors rnpr\—senlalm
Agrezment will be deemed to have been reafimed and confirmed
as of the Closing, considering all omation s
Inves
Restrictions on Transfer or Sale of Shares.
The Investor is a s Iy for the Investor's own
nd not with a view to,
the Shares. The
‘& not been registered
under the Securities Act or any other Securities Law by reason of
emptions under the provisions thereof which depend in
part upon the investment intent of the: Inve nd of the other
representations made by the Investor in this Agreement. The
s relying upon the
and agreements contained in thie ment and
ny appendix hereto (and any supplemental informaticn) for the




under applicable federal Securities Laws and that the Securities Act
and the rules of the U.S. Securities and Exchange Cc

provide in substance that the Inv

only pursuant fo an effective registration statement under th

s Act or an exemption therefrom, and the Investor
understands that the Company has no obligation or intention to
o 1o take aclion so as (o permit salos

The Investor agrees: (A) that the Investor will not sell, assign,
. transfor or olhorwise dispose of the Sharas or any
, or make any offer o attempt to do any of the
foragoing. excepl pursuant 0 a registsation of the Sharos under the
ot and all applicable S
which is exempt from the mma«ratm ovisions of the Securiies
Act and all applicabl I 3) that the Cornpany
andits affiiates shall nat be rex |‘ g ot to any purported
ransfer of such Shares except upan compliance with the foregoing

Conditions to Obligations of the Company. The obligations of the Company to
el the Shares are subject to the satisfaction, at or prior to the Closing, of the.
condition prece: \‘h nt: the representations and warranties of the Investor
rect as of the Closing in all
such representations and warranties had

b 1
Eovernlr\g Law. This Ag ed by and construed in

rdance with the laws of the State of Ohio
ions thereaf,

any oths r"l(.ur'lvm means
nal of this Agreement.

(signature page 1o follow)

under applicable federal Securities Laws and that th
and the rules of the LS. Securities and Exchange Commission
provide in substance that the Investor may dispose of the Shares
only pursuant fo an effective registration statem
Segurilies Act or an exemption therefrom, and the Inve:
understands that the Gompany has no obligation or intention to
register any of the Shares, or to take action so as to permit sales.
curities Act.
: (A) that the I
e, give, transfer or otherwise dispo:
ast therain, Am:mpup
foregmna except pursuant to a registration of the Sheres under the
wrilies Act and all applicable S L in & lransaction
whu:h is exempt from the registra
Act and all applicable Securities Laws; and (B) that the Compar
alfliales shal nc . purported
transfer of such Sh: o foregaing
restrictions.
ns of the Company. Ti

cedent: the representations and warranties of the Investe
hereof shall be and e Closing in all
ts with the same effect as though su esel vlalkn\: and warranties had
been made as of the Closing
Governing Law. This Agreement shall be go
h f the State of Ohio

Counterparts. This Agreement may be exec
n ariginal, and all ef
eement between the parties. Delivery of an executed counterparts signature
i le, electronic mail in portable document format
(.paf) or by any other eleetronic means has the same effect as delivery of an
executed original of this Agreement.

(signature page to foll

ble federal aws and that the urities Act
and the YUlE‘a of the U.S. Securities and Exchange Commi
provide in substance that the Investor may dispase of the Shar
only pursuant to an effective registration statement under the
Seaurities Act or an exemption therefrom, and the or
understands that the Company has ro obligation ar intention o
register any of the Shares, or to taks action s as to permit sales

ool

and ts afflates shall not be required to

transfer Sh ept upon complianc

restrictions.
Conditians to Obligations of the Company. The obligations m the Company to
sell the Shars
following condition precedent; the represertations and warranties of he Investor

5 hereof shall true and correct ag of the. q in all
respects with the same effect as though such representations and warranties had
been made as of the Closing
Governing Law. This Agreement shall be govemed by and construed in
dance with the laws of the State of Ohio without regard to the conflict of la
provisions thereof.
Counterparts. This Agreement may ecuted in one or more counterp:
which together constitute only ol




INVESTOR:

ENTITY NAME]

By Tuvestor S Guatare

Total Investment Amount
Number of Shas

iber is an "accredited investor” as that term is defined in Regulation D

promulgated by the Securilies and Exchan on under the Securil

1A d
K Not Accredited

Shares as set forth abos
of the date set forth below.
COMPANY:

VISPIRI Inc

Fownder

Name: [FOUNDER_NAME]

Tile: FOUNDER TITLE]

EFFECTIVE DATE]

INVESTOR:

[ENTITY NAME]
Drucatorn Scgnature

DR NAMS

Vi

Address:[INVESTOR ADDRE
dr INVESTO

The Subsoriber is an d
promulgated by the Securities and E:

Please indicate ng the apprapriate b

nfirmed and accey
COMPANY:
VISPIR Inc.
Founder Seguature

FOUNDER_NAME
Title: [FOUNDER_TITLE]

The offer o purchase

bythe C

INVESTOR:

ENTITY NAME]

Teveaton Seguatune

s that term is defined in Regulation D
Commission under the Securities

VISPIRI Inc

Founden Seguatune
name: [FOUNDER_NAME]
Title: [FOUNDER TITLE]

Accepted as Of [EFFECTIVE DATE;




