VUG, TNC.
SERIES SEED B PREFERRED STOCK SUBSCRIPTION AGREEMENT

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS

SUITABLE ONLY FOR PERSONS WHO CAN BHEAR THE FCONOMIC RISK FOR AN

INDEFINITE PERIOD OF TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE

TNVESTMENT. FURTHERMORE, INVESTORS MUST UNDERSTAND THAT $T

INVESTMENT IS ILLIQUID AND PECTED TO CONTINUE TO BE LLLIQUID FOR

TNDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE SECURITTES,
RKET IS EXPECTED TO DEVELOP FOLLOWING TIHS OFFERING.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED ('HE *ACT™), OR ANY STATE SECURITIES OR
BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE ON 1PTIONS
FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND STATE SECURTTTES OR
BLUE SKY LAWS. ALTHOUGH AN OFFERING STATEMENT HAS BEEN FILED WITH THE
SECURITIES AND EXCHANGE COMMISSTON (THE "), THAT OFFERING STATEMENT
DOES NOT INCLUDETHE SAME INFORMATION THAT WOULD B INCLUDED IN A
REGISTRATION STATEMENT UNDER THE THE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THESEC, ANY STATE SHCURITIES COMMISSION OR
OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON T1IE MERTTS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF
THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION M

SCRIBER TN CONNECTION WITH THIS OFFERTNG OVER OUR

ORM (THE “PLATFORN NY REPRESENTATION TO THE CONTRAI
18 TINLAWFUL.

INVESTORS WK ARE NOT “SACCREDITED INVESTORS™ (AS THATTERM 1S DEFINED IN
SECTION 501 OF REGULATION D PROMULGATED UNDER THE ACT) ARE ST TTO
LIMITATIONS ON THE AMOUNT THEY MAY INVEST, TTH COMPANY IS RILYING ON T11E
REPRESENTATIONS AND WARRANTIES SET FORTH BY EACH SUBSCRIBER TN THT.
SUBSCRIPTION AGREKMENT AND THE OTTER INFORMATION PROVIDED BY SUBSCRIBIR
IN CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THIS
QFFERING OF EXIEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE ACT

GO,
SERIES SEED B PREFERRED STOCK SUBSCRIPTION AGREEMENT

TIIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK, THIS INVESTMENT 1S
SUITABLE ONLY FOR PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN
INDEFINITE PERIOD OF TIME AND WIHO CAN AFFORD TO LOSE THRIR ENTIRE
INVESTMENT, FURTHERMORE. INVEST( T UNDERSTAND THAT SUCH
INVESTMENT IS TLLIQUID ANI IS KXPECTED T0 CONTINUE TO'BE ILLIQUID FOR AN
INDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE SECURITIES, AND NO
PUBLIC MARKET 1§ EXPECTED TO DEVELOP FOLLOWING THIS OFFERING.

THE SECURITIES OF D IERERY HAVE NOT BEEN REGISTERED UNDER 11
SECURITIES ACT OF 1933, AS AMENDED ( ACT”), OR ANY STATE SECURITT]

BLUI SKY LAWS AND AR

FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND STATE SECURITIES OR
BLUI SKY LAWS, ALTHOUGH AN OFFERING STATEVMENT HAS BN KILED W T
SECURITIES AND EXCHANGE COMMISSION (THE “SECT), THAT OFFERING STATEMENT
DOES NOT INCLUDE THE SAME INFORMATION THAT WOTLD BE INCLUDED TN A
REGISTRATION STATEME.

APPROVED OR DTS SEC. ANY STATE

OUHER REGULATORY AUTTIORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON THE MERITS OF THTS OFFERING OR THE ADEQUACY OR ACCURACY OF
THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE
AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS OFFERING OVER OUR
WEB-HASED PLATFORM (T “PLATEORM”L ANY REPRESENTATION TO THE CONTRARY
1S UNLAWFUL.

INVESTORS WHO ARE NOT “ACCREDITED INVESTORS™ (AS THAT TERM TS DEFINED IN
1 OF REGULATION D PROMULGATED UNDER THE ACT) ARE SUBJECT T
ON THE AMOUNT THEY MAV INVEST. THE COMPANY TS RELYING ON THE
ARRANTIE:
SUBSCRIPTION AGREEMENT AND THE OTHER INFORM;
IN CONNECTION WITTTHIS OFFERING TO DETERMINE THE APPLICABILITY TO TS
OFFERING OF EXEMPTIONS FROM THE REGIS

VUGO, INC.
SERITES SEED B PREFERRED STOCK SUBSC ON AGREEMENT

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS
ONS WHO CAN BEAR THE [
TNDEFINITE PERTOD OF TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE
INVESTMENT. FURTHERMORE, INVESTORS MUST UNDERSTAND THA'T SUCH
TMENT I TLLIQUID AND I$ EXPECTED TO CONTINUE TO BE ILLIQUID FOR AN
NITE PERIOI OF TIME. NO PUBLIC MARK ET EXISTS FOR THE SECURITIES, AN NO
) DEVELOP FOLLOWING THIS OFFERING

S OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
RITIES ACT OF 1933, AS AMENDED (THE “ACT"), OR ANY STATE SECURITIES OR
BLUE SKV LAWS AND ARE BEING OFFERED AND SOLD IN RELTANCE ON EXEMPTIONS
FROM THE RECISTRATION REQUIREVENTS OF THE ACT AND STATE SECURITIES OR
BLUE SKY LAWS. ALTHOUGH AN OFFERING STATEMENT HAS BEEN FILED WITH THE
CURITIES AND EXCHANGE COMMISSION ¢ C7), THAT OFFERING STATHMENT
DOES NOT INCLU ME INFORMATION THAT WOULD BE INCLUDED IN A
ENT UNDER THE ACT. THESECURITIES [AVE NOT BIIN
MMISSION OR.

0 G R ACCURACY OF
RIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE
AVAILABLITO SUBSCRIBER IN CONNECTION WITIETHIS OFFERING OVER OUR
WEB-BASED PLATFORM (THE “PLATFORM"). ANY REPRESENTATION
15 UNLAWEUIL

INVESTORS WHO ARE NOT “ACCREDITED INVESTORS” (AS THAT TERM IS DEFINED IN
CTION 501 OF REGULATION D PROMULGATED UNDER 1 ) ARE SUBJK
LIMITATIONS ON THE AMOUNT THEY MAY INVEST. THE C
RIPRISENTATIONS AND WARRANTIES ST FORTIBY EAC SCRIBIR IN 111
[ENT AND THE OTHER INFORMATION PROVIDED BY SUBSCRIBER
TN CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THTS
OFFERING OF EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE ACT,




MENT, THE OFFERING CULAR OR ANV OF THE OTHER
MATERIALS AVAILABLE ON THE PLATFORM (COLLECTIVELY, THE “OFFERING
MATERIALSY) MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMAT
RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND
STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE BASED
N THE BELIEFS OF, ASSUMPTI( ND INFORMATION
AVAILABLE TO THE COMPANY 'S MANAGEMENT. WHEN USED IN THE
MATERIALS, THI WORDS “EST1 » T RELIEVE
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CTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE AINED IN
ARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE
NCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY
OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY
OBLIGATION TO REVISE OR UPDATE THES I FORWARD-LOOKING STATEMENTS 10
REFLECT EVENTS OR CTRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
QUCURRENCE OF UNANTICIPATED EVENTS,
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CHANGE TN THE AFFATRS OF THE COMPANY SINCE THAT DATE.
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THE SECURITIES ARE BEING OFFERED PURSUANT TO REGULATION CROWDFUNDING OF
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY
STATE OR ANY OTHER JURISDICTION. NO FEDERAL OR STATE SECURITIES
ADMINISTRATOR HAS REVIEWED OR PASSED ON THE ACCURACY OR ADEQUACY OF THE
OFFERING MATERIALS FOR THESE SECURITIES. THERE ARE SIGNIFICANT RESTRICTIONS
ON THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE
MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE. THE PURCHASE OF THESE
SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED ONLY BY
PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT
WITHOUT A CHANGE IN THEIR LIFESTYLE.

The Board of Directors of:
VUGO, INC

% James Bellefeuille
1301 Clay St. #71802
Oakland, CA 94612

Ladies and Gentlemen:

1. Background. The undersigned understands that Vugo, Inc., a Delaware corporation (the
“Company”), is conducting an offering (the “Offering”) under Section 4(a)(6) of the Securities Act of
1933, as amended (the “Securities Act”) and Regulation Crowdfunding promulgated thereunder. This
Offering is made pursuant to the Form C of the Company that has been filed by the Company with the
Securities and Exchange Commission and is being made available on the Wefunder crowdfunding portal’s
(the “Portal”) website , as the same may be amended from time to time (the “Form C”) and the Offering
Statement, which is included therein (the “Offering Statement”). The Company is offering to both
accredited and non accredited investors up to 1,401,099 shares of its Series Seed B Preferred Stock, 1 par
value [$0.0001] (each a “Share” and, collectively, the “Shares” or “Securities”) at a purchase price of
$0.78 per Share; provided, however, that if the undersigned subscribes on or before the date on which the
Company raises $199,999.80 in the Offering, then the undersigned will receive (i) an “early bird” discount
of 10%, which will reduce the purchase price to $0.70 (such purchase price whether with or without the
“early bird” discount, the “Purchase Price”), and (ii) a $8,123,032.40 pre-money valuation instead of a
$9,051,378.96 pre-money valuation. The minimum amount or target amount to be raised in the Offering is
$50,000 (the “Target Offering Amount”) and the maximum amount to be raised in the Offering is
$1,069,999.80 (the “Maximum Offering Amount”). If the Offering is oversubscribed beyond the Target
Offering Amount, the Company will sell Shares on a basis to be determined by the Company’s
management. The Company is offering the Shares to prospective investors through the Portal. The Portal
is registered with the Securities and Exchange Commission (the “SEC”) as a funding portal and is a
funding portal member of the Financial Industry Regulatory Authority. The Company will pay the Portal a
commission equal to 7.5% of gross monies raised in the Offering. Investors should carefully review the
Form C and the accompanying Offering Statement, which are available on the website of the Portal at
www.wefunder.com.
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by the undersiuncd ar (he Portal) for the
h xemplions.

upen (he
upplement ] information provided

tion

thal the Shares are restrcted lrom transior for 4 period
nd st the Sceuritios Act wnd the ru p
s of the Shares enly pursuant 1o an cI

understimds th the Com -,

s as lo ponmil salos pursuant Lo (b Lven if und when the Shares b

trans b ondary ms \rm in lhe
the undors

indefinile period of Lime.

-
Comswquntly, (he unde

undersigned agr 4 will nol sell,

{n} Th Pl
transfer or ulhervise dispuse of the Shures or uny interst therein or muke uny Hklsrnxwhwmp\m.m'm of

Compuny hus the right in s sule und ubsolule
prior to the completion ol the Olfering. This Ayrecmen!
Compuny shall return any pr paid subseriplion

von, v the undersigned.

cral or state apency has passcd upon (he
merits or risks s or mude uny fnding or d

on conoming (he
Inimmess or advi
(i) The undersigned confirms that the Company has ot (i)
reprosentation as to the potents roturn, cffect or benefit (cither legal, regulator
) an of investment in the Shares or (if) made any representation to the undersi
the Tegality of an investment in the Sharcs under applicable Tegal investm
regulations. Tn dociding to purchase the Shares, the undarsi
ommendations ofthe Company and the unders

onsultation with its investment advisors, the

the undersigned.

it or similar laws or
nod s not elying on the advice o

o alonc or in
the ivestment i the Sharos s uitable and ppropriate for

pericnee in busincss. financial and.
is capable of evahuatin and risks of an iny
¢ce of the under
undersigned has deemed appropriate, the underig
al evaluation of < and risks of an investment in the

Agreement. considered the suitability

() The undersigned is
€ prposes, a

resale in connection with, any distribution
of the Shares. T he undersigned un

.
Shares. have not been registered under the Securities
mpiions under the provisions therenf which
viher representations made by the
that the (o upon the
1 this Agreement (and any supplemenial information pravided

Company or the Portal) f
for such exempions.

of time under appl
provide in subsiar

ndersiands that the Corapang has no sbligation o inention 10

. arto take action
b as to permit sales pursuant 1o i

en if and when the Shares becar
op. Consequently, the unders
ment in the Shar

a ondary market in the S|
undersiands that \Im undersigned must bear the
indefinite period of time.

iransfer or otherwise dispose ofthe Shares or any inierest therein or make ang offer or atfempt fo do any of

npany has the right in iis sole and absalute
ing at any time prior o the completion of the Offering. This
shall return any previously paid

ution with its
the undersigned

J experitnee in business, fnancial und
apablc of cvaluating the merits and risks of an investment in
of the under: anal advisors, to the cxtent that the
legal, tax, accounti
and the consequences o
" ofthe Sharcs a5 an investment in Hight of it
ed is able to bear the ris d with an

nde

account, for investment purposes,

of the Shares. The undersigned understands that the
Act or any state sceuriti

1
ibution

fic cxempti
cpend.in part upon the iy intent o ignedand of the othy
ndersigned in this
representations and agrer
he undersigned to the Company or the P
meets the requirements for such cxemptions.

re restricted from transfer for a period
nd that the Sccurftics Act and the rules of the §
dispose of the Sharcs only pursuant to an cffe
emption therefrom or as further doscribed in
ply. The under
orintomtion o regiser any of the Sharcs, or o take action
mitics Act. n if and when the Shares become fi
mdary market in the Shares Consequently, the undersigned
nderstands that the undersigned must bear the mic Tisks of the in
indefinite period of time.

The undersigned agrees that the undersi

+ otheruise disposc of the Shares or any interest thercin or make any offer o attempt 1o do any of




the forcgoing, cxcept pursuant to Section 227.501 of Regulation Crowdfunding.

(0) T the undersigned is not a Ur s defincd by Seetion 770 1{a)(30) of

the Toternal Reveme Cods of 1956, a5 amcnded), he under d warrants to the
Company that it has satisficd itsclf as to the full observance of the Taws of fts

with any invitation to subscribe for the Sharcs or of this Agreement. including () the |
requirements within its jurisdietion for the purcha i
applicable to such purchasc, (iii) any governmental or othr conser y obtained, and
(0¥ the ncome fax and ofher ax comsequences clevant to the purchase, holding.
redemption, sale, or transfer of the S ncd’s subscription and payment for and continucd
bencficial ownership of the n ate any applicable sceuritics or ofher lay
undersigned's jurisdiction

Knowledges that (a) any forward looking stacments, projections, forccasts or Gstimatos as may have
n provided to the undersigned are purcly speculative and cannot be relied
results that may be obtained through his investment; any such projections, forccasts and estimates
based upo ons which are subject to change and which arc beyond the control of the C
its management; (b the tax hich may be expoc this investment arc not
abselute prediction, and new pments and rules of the Tntemal Rev
i e changes may have an adverse cffeet on one or more M the tax
nscquenees of this investment; and signed | dviscd to consult with his own advisor
regarding logal matters and fax c s involving this investment.

ompany Representations. The undersigned understands that upon issuance to the unda
Share mpany deemed to have made the fol i
the undersigned as of the date of such issuance

Corporate Power. The Company b y incorporated as a corporation under
the laws of the State of Delaware and, has all requisite |
auly being conducted and to i

sreement, when executed and deli
of the Company, enforgeable against the Company in
with its terms except (a) as limiied by applicable bankrupicy, insoivency, reo
moratorium, fraudulent conveys other laws of general applicaion relat

(©) valid 1ssuan |-= Shares, when issued. sold and delivered in accordance with th
terms and for the consideration ment e the Form G, will be validly i
h: n transfer
greement, the Amended and poratic
under applicable state and federal or encumb
subscriber

(d) No Conflict. ‘e execution, delivery and performance of and compliance with this
and the issuance of the Shares will not result nlict with, or constitm
npany’s Amended and Re:

pt pursuunt 10 Scution 227,501 of Reulation Crow dlimding

(0) 11 the undersigned is nol a United States person (s elined by Seetion 7701(a)30) of
the Internal ¢ Code ol 1986, as amended), he undcrsigned berby represents and
Company tha it i st sl 6 the ull obva
wilh umy imvitalion o subscribs for th
hin s juris
applicable o such purchas c
{iv} the ineome tax und olher tax conse that may bo ol
fomplien, salg, or transfr of (he Shares, The undvrsigncds subscription und payment for und continued
eficial ownership of the S vill applicable
undersigned

THE UNDERSIGNED UNDERSTANDS THAT AN
VES A HIGH DEGREE OF RISK. The undersigmed
as may have
ulative and sannol by relivd upon te ind
such projections, [ore
1 0 climge und whith src beyo
b cxpocial. by s vecimet
v sl sles of s ol Revenus Senvics
tmen, court des Legisl x ¢ am adverse effeel on one o more of 1Bt
cunsequences of this investment; and (¢) the undersigned has been sdvised to consul with his own udvisor
consoguenees involving (his iyestment.

tiums. The undersigned understands (bt upon issusmes 1o the undersigned
of any Stares, the C: will b decmned 1o have made the following represcatations and warcanlics lo
e undursigned as of the date of sueh issuance

(@) Corporute Power. The Compuny has been duly incorporuted as u corporation under
he laws ofthe Stat of DeTowars and. has requisite legal and corparate power and authority o conduct
its busincss as currently being conducted and to issue and o Shares to the undersigned pursuant to
this Agreement.

(b) Enforceahility. This Agrcement, when exceuted and delivered by the Company, shall
constitute a walid and legally binding obligation of the Company lc against the Company in
dance with its tenms cxeept (a) as limited by applicable bankrupt cncy, rcorganizatior
fraudulemt conveyance, or other laws of gencral application relating to or affecting the

<enforcement of creditors” rights gencrally, or (b) as limited by laws relating to the availability of spocific
performance, injunctive relicf, or other cquitable remedics

c. The Shares, when ssucd, sold and delivered in accordance with the
sct forth in this Agres s validly issucd, flly

free of restrictions on transfer
Amended and Restated Cortificate of Tncorporation and Bylaws of the Company, or
leral sceuritics laws and Tiens or cncumbran cated by or imposcd by a

(d) No Confliet. The cxccution, delivery and performance of and compliance with this
greement and the issuance of the Sh 1| not result in any violation of: or conflict with, or constitute
a default uny ¢ Co s Amended and Restated Certificate of Tncorparation and Bylaws, as

ept pursuant o Sec i ion Crowd fundin

(o) IF the undersigned is ne States persan (as defined by Section 7701(a)(30) of
Code of 1956, as amended), the undersigned hereby represents and
Company that it has satisfied itself as to the full ohservance of the laws of its Jurisdiction in
y he for the Shares or of this Agreement, inghid
requirements within iis jurisdiction for the purchase of the Shares, (ii) any f
oplicable to such purchase. (i) any a < that may
< and other 12

5. G RISK < 1 ANDS THAT AN
INVESTMENT IN TIHE SHARES INVOLVES A 11 REE OF RISK. The undersizned
ns, forecass ar estimates as may have

"
results that may be H\wmmed through this investment; any such projections, forecasts estimates are
based upan assumptions which are subject 1o change and which are heyond the coniral of the Company or

y this imvesiment are not suscepiible (o
a

e apments and rles of the Interma enie Servige (the “IRS™),
adjustment, court decisions or legislative changes may have an adverse effect on ane or more of the tx
consequences of this investment; and (c) the undersigned has been advised to consult w

of any Shares, i

) Corporate Power. The Company has heen dn rporated as a corporation under
vare «mﬂ has mmw. it ozl wnd corporaly ponet und wuthosily Lo conduct
being I ihe s o the undersigned pursuant o

e
ordhmc with s s cxecpl (o oplicable bankruple;

morterium, fraudulent conve:

wnforcement of eredilor

perlormance

this Agreement, the Amended and Restated Certificale of Incorperation and Bylws of the Compuny, or
under upplicable state and Lederal Tawes und liens or encurnbrances created by or imposed by @
subscriber,

(d) No Conllict, The cxceution, delivery and perlommsnce of and compliance with this
will el violation of; or conllict with, or consiitul
rlifica




amended, and will not result in any violation of. or conflict with, or constitute a default under, any

h the Company is 2 i party or by which it or any statute, rulc or regulation, or

ey erthe Company, cxccpt for
w hkl\ v.uuh’l not individually or in the ag
adverse cffcet on the business, asscts, propertics,

financial condition or resule
Company

(0N Assuming the aceuracy of the Subscriber's representati
sct o in Sations § nd 9 ercot o onder i

< or filing or 1

official is uqmml by or wi  to the C ompany

performance by the Agrecment cxcept (i) for such filings as may be required under

ation A or under any applicable statc securities kaws, (i) for such ether f

ilings and approvals as have
heen made o obtained, or (iii) where the failure to obtain any such order, license, consent, authorization,

approval or excruption or weh notice or make any filing or registration would not
4

mscnt, authorization ot approval of, or ox

© a material
¥ 10 perform its obligations hercunde

(f) Forcign Tnvestors. TF Subscriber is not a United States person (as defined by See
)1(2)(30) of the Tntcrnal R c Code of 1986, as amended). Subscriber herchy

satisfed itsclf as to tho full obscrvance of the laws of it jurisdiction in conneetion

subscribe fo S

within its jurisdi

n: .Wu able to
such purchase. (jii) an;

cd to be obtaincd, and (iv) the income
ovant to the purchasc, redemption, salc, or
transfer of the Securitic ription and payment for and continued bencficial awnership of

Jatc any :\pmuahh‘ ceuritics or ather laws of the Subscriber's jurisdic

n and oxhr tx conseguences

jon.

er has had such opportunity as it deems necessary (¥
presented through onine chat or commentary functions) to discuss t

with mana

(4) Information Rights. Th sy

imvostod al st Filly Thousand Dollars ($50,000) in this Olfering and bas (heroby become a M
) (1) sl umandid auacil sofsmsuts S sash Dl yous of e
AL the end ol suels seal yer, un unaudited statement of
cash ows of the Company lor such your, all prepared in
gonally ac rp\m' sccounting: principles and proctioss «nd (2) quarerty waudied
winl slulements o it mpizy of the Company”s fiscal
ir), e mlhnu un unaudited balunee sheel us ol the end year, an unaudiled statement of
ations und an umaudited statement of cash Qows of the € Tor such quarter, all prepurcd in
ordunce wilh genvrally scecplod ace g e iplys and prauties, subject tu chungys resulling livm
nomal year-end wudit sdjustments. 1 the Company has sudited records of uny of the orvgoing, it shall
provide these in licu of the unaudiled versions ]']u- filing of un annual eport un Form C/AR. shall be

amended, and will not rosult fn wny violution of. or contliel with. or constitwe o defoull under, uny

ar by which il is bound, or any stalut, rule or regulatiy
amy deeree of uny courl or yovernmental syency or body having jurisdiction over the Company
uch violations, conllicts, or defsults whic not individuall

y or in the sale, ave o mmalcrial
adverse clltet on the busine . financial condition or results of operations of the
npany

@
e forh in Soctions 5 and 9 her
by, e action by orinm
or olliciul is required

e ons amd warranic
i, auborization o \ppn'ml wx. orcumplion

{10 the Compuny in comne ution, .\-vm ery
performince by the Company of this Agrecment cxcept () for such £

Ropulation A or under uny appli

been made or oblained ¢

approvl ur exemplion o

adver * on the abil

.m.\
s may be roguired under
lings and approvals as hive
UnSCTLL 3 klx\n.«mhn.

persen fus define
criber hereby represents (hat it has
c Laws of its jurisdiction in connection wilh any invitation lo
(0) the legal reguirsments
upplicuble (o
{1y meed 1o be ublsined, and (iv) (b income

s, i amy. (hat iy borolovas Lo the purchiase, boldi

tber’s subscaiplion and payment fur a i enclicial owarship o

e Sceuritie able securities or other ki

iber's jurisdiction.

ompany is subject to all the
cily set out in the O
ary (s b opportunity
uss the Company's b
officers and management of the Company
nd facilities. Subseriber has also had the opporu
rs from the Company and its management regarding the term:
ubseril nowledges that cxcept as set forth herein, no representation
or wamrantics have heen mads to Subscriber, or to Subscriber's advis
Company or others with respet to the business o cts of the

ntcd through online
and financial affair
y

the
Company

@) Informaiion Righss. The Compan h 1o the undersigned if the unders
d

has invesied al least Fifty Thousand 10 is Offering and has thereby become a Major

stements for each fiscal year of 1h
Company, includin iscal year, an unaudited statement of
aperations and an unaudited staiement of cash flows of the Company for such
generally accepied accounting principles and praciic
finangial statements for each fiscal quarter of the cept the last quar
year), inchuding an unaudited balance sheet as of the end of such fi
rattons and an unandited statement of cash flows of the ¢
tance with

d

o
provide those in lieu of the unandited versions. 1he fili

ar, an unandited statemen ¢

wpany for such quarier, al prepared in
s resuli

oing. it shall

2 of an annual report on Form (/AR shall e

mended. and nflict with, or const lefault under, any

. authorization or approval of. or &
istration with, any governmental body,
in connection with the execution, d

for such filings as may be required under
filings and appravals as o
cense, consent, authorization.
uch notice or make any filing or registration would not ha

ction by ot In respect of,

ed, or (iii) where the failure 10 oblain any such order,

2 material
eunder

ates person (as defined hy Section
mended), Subscriber herehy represents tha it has

ith any invitation to

ithin its jurisdiction for th
such purchase, (i) any consents that may need to be obeains

tas and olher fa ces, if ¥ be relevant io the purchase, haldin
s subs m,uw and payment for and contined bes

urities will not violate any applicable securities or other laws of the Subscriber’s jurisdiction

‘.mm.ﬂm_lnmmk e understunds it b Cormpany s subjet 0l the
hother or not those s
Cinclar, S s .\]m such opportunily «

nted through online chat o commentary function
and [mancial alli

opportuny (o re ¢ oppertunily (o
s of and receive answers lrom the Compimy wnd its management regrding (he Lo
vestment. Subsriber acknowly

s have been mad Lo Subserd

(a) Information: Rights. The 1 0 the undersigned if the undersigned
invested at least Fifty Thousand Dollar foring and has therchy become a Maj
Tnvestor (a “Major Tnvestor”} (1) annual unaudited financial statements for cach fiscal year
Compan uding an unaudited balance shect as of the end of such fiscal

an unaudited starcmcnt o
operations and an unaudited statement of cash flows of the €

car, all prepared in

iples and practices: and ( waudited

financial statements for cach fiseal quarter of the Company (cxcept the last quarter of the Company's fiscal

yean), including an unaudited balance shect as of the end of such fiscal year, an unaudited statement ¢

operations and an unaudited s of the Company for such quarte, all preparcd in
lance with generally aceept wniing prineipls and pracic

has audited reco

jance with generally ac

.
provide those in lcu of the unaudited versions. The filing of an annual report on Farm CIAR shall be




ed to satisy the rcquirement to provide annual financial information described above

(b) Confidentiali thing in this Agreement o the contrary notwithstanding, no
Major Tnvestor by reason of this all have acee: |
information of the Company. The Company shall ne ol
respect of any Major Investor whom the Company reas determincs to be a competitor or an officer
<. dircetor or holder of ten percent (10%) or mar of sharcs ofa competitor. Each Major Investor
that such Major Investor will keep confidential and will not ds
 (othe than © monitor s invesimen i ¥) any confidential information obiained from

. and other mm....y.m_ to the extent n

al
ncetion with monitoring the Major Tnvestor's investment in the €

(©) Participation Right

the right of first refusal to purchase such
Major Invesior’s Pro Rata $hare (as defi ¥ part) of any New Securities (s defi
in Section 8(c)(i1) helow) that the Company may fram time to time issu
provided, however, sugh Major Investor shall have no
Major In annot demonsirate 10 the Campany’s reasonable saiisfacio
of the proposed issuance of such New S 1 “aceredi > a5 such term
1 1) under m: \k urities Act. A Major Investors “Pro Rata Sha es unh\ i Iu
mumber of shares of the Compy
ned hy such Majar Investor, t (b) a number o
(1) the otal nanbe of dhares of

tiblle pius (3) the namber of shares of Common Sic
any siock purchase k apron plans of he Company and outs

any, I\clh:r It
s Seed 1 Preferred Stock, and securities of any type whals
such Common Siock or Series Seed 18 Preferred
s not include: (a) shares of Common Stock
issued or issuable upon conve
{) shares of Common Stock or Series
options, wareanis or rights to Wm..m a
and any securities
Stoc
Stock ¢ < therefar) gra s (0 employees
econs, comciors coneulans o o o y fary of the Company
parsan o incenive agseements, siock purchase o sock opiion o0 plans
he o
npany’s Series Seed 13 Ieforred Stock issued pursuant 1o this offering; (f) any ofher
7 Common Stock ar Series Seed 13 Preferred Stock (and/or options or or) issued or
il h financing purposes and appraved b
or issuable by the Company o the public pursuant
atement (under Regulation A) filed under the Securiti

(iii) Procedures. Tf the Company proposes t undertake an issuance of Neo
Sceurities, it shall give to cach Major Investor a written notice of its intention to issue New Seeuritics (the

deemed Lo {he requirement 1o provide snnual (inaneial information described above,

(b) Confidentialisy, Anylhing in this Agreoment o (b notwithstanding, 20
Msor Investor by reuson of this Agreoment shall Bave aceess o any lude s ur confidential

p: up)
stor whom the Company essonably delcrmines t be s competilor or an oflicer,
Ader of Wn percent (104) or mors ol shurss of a vompstilor, Bach Mujor Investor
. oop venlidential and will nc
cr thun (o monitor its investment in the Company) uny conlides

mis, and other profossionals, (© th eatent necssary Lo obluin h
canaeetion wilh mouioring the Major Lovestor's investnent ia lbe

(€) Participation Right

(i) General. Each Major Tnvestor has the right of first refusal to purchase such
y of all for amy pare) of any New Sccuritics (as defined
om timo to tim issuc aftcr the dats of this Agroerment,

Major Investor cannot demonstraie to the Company’s reasonable Jor Investor is at
the time of the proposed issuance of such New Seeuitics an “aceredited in torm is defined
in Regulation T under the i fajor Investor's “Pro Rata Sha Fthis r
of first refu the Tatio of (a) the number of shares of the Company's Serics
issucd or issuable upon conversion of the Sceuritics owned by sueh Major Tnvestor, to (b) a number of
sharcs of Common Stock of the Company cqual to the sum of (1) the total mumber of
Stock of th Company then outstanding plus (2) the total mumber of
Company into which all then outstanding ced B Preferred Stock of the Company arc then
convertible plus (3) the number of shares of Common Stock of the Company reserved for issuance under
any stack purchasc and stock option plans of the Company and outstanding warrants
(i) N
Seed B Preferred Stock o /W
purchase such Commen Stock o Scries S forted Stock, and sceurities of any type whassoever that
arc. or may become, convertible or cxchangeable into such Common Stock or Series Secd B Preforred.
Stock: provided, however, that the tom Sccurific arcs of Corn
issued or issuzble upon conversion of the outstandin
Stock; (h) shares of Common ric: E e upon cxercise of any
< of the Company outstanding s of the date of

sceuritics |.mn1NAH|vm\ the conversion thereof: ¢} sharcs of Common Stock or Serics
Seed B Preferred Stock issue
shares of Common Stock (or aptions, w
officcrs, dircetors, contractors, consultants or adv
pursuant to incentive agrecments irehasc or stock option plans. stock bonuscs or awards, warrants

ontracts ot ather arran g d by the Board of D (the

shares of the Company’s ied pursuant to this offering; () an

g subsidiay of the Compary

or options or warrants thercfor) is
ity financing purpo
ssucd or issuable by the Company to the mlm pumum twoa
ulation A) filed under the Scou

{iii) Procedures. 1L lhe Company proposcs o underluke an issuince of M
or Investor a writlen notice ol its infention 1o issue )

respect of any Major Invesior whom the Comy wm:n-nmhl\. det

employee, director or holder of ten percent (10%
[2

s that sueh Major Investor will kg hdent il and il

not disclose, diva
any confidential information obiained from

the Company pursuant fo the terms of this Agreement other than to any of the Major Investor's attor

niants, consuliants, and other prof; o th

ent ry 10 oblain fheir

with monitaring the Major Ins tment in the C

or’s Pro Rat Shre (
s i) below) that ths

provided, however, such Mujor avestor s
Major Lavestor vamnot demonsirute o the
the time of the propo
in Regulation I under by Seeuritivs Act, A M
ol lin al is (he rativ of () 1
issued or

ot o
of the Compuny (hen outstanding
mpuny it which ull then vulstanding

3) the number of shares of Common Stock ol the Compu
K eption plues of the Company and outstunding

(i) New Se
ced B Preferred Stock of the
purchuse sucl Comumon Stock or Ser
wre, or may become, convertible or exching
provided, however, that the tem
susble upon conversion of (b oulst
(B) shun
options, warmants or is
Agreemen! and any
ced B Pro

approved by the

sed B Prefered Stuck

for otbir than

ommon Stock or Serics Sewd B Profirred
not include: () shures ol Common Stogk
cries o (he Serivs Seed B Prefirred
ek le upun exercis
outstanding us of the da

Board™); (¢
nt (o this offering; (1) any other
s or warrunts there for) issucd or
by the Boards and () shares of

i
ed or issusble by the Company Lo the public pursuant (o o registration statement o

tivm A) Liled under th

(i) Pracodurcs. 1F the Company proposes 1o o
Securities, i shall give to each Major Investor a written noiice of s infentian 0 issue New Securities (the




curites and the price and the gencral torms upon which the
nee with Section 13. Each Major
feetive, as determined pursuant to Seetion

). deseribing the type of New
proposes to such New S

TInvestor shall have ten (10) days from the da
13 based upon the mannce o method of notice, to agree in writing to purchasc such Major Investor's P
7 such New Sceurities for the price and upon the general terms specificd in the Notice by

Rata Sharc of ic
of New Seeuritics to be purchased

ritten notice to the Company and stating thercin the quantity
ot Tnvest o Rata Sharc).

llure to Exercise. If the \m.mnmm fail to excrcisc in full the right of
one hundred twenty (120) day

0 v.hm he \-h_m Investors® rights of first refusal

cncral terms not materially more favorable to the

s Natice to the Major Tvestors. Tf the Company has not

period, then the Company

(iv) F:

first refusal within such ten (10) day period, then the

vithin such one hundred tw

shall not thercafi
Major Tnvestors pursuant to this

o the
riiies Act a ver (inchuding. but not

ed 1o, es an appeal) and expense

er ta comply with any covenant or

failure by the Subc
Subscriber 10 any of the o

 other document furnished by

ion wilh any unde
1, the under:

The Company may impase siop-
estrictions until the end of such Market

book entry ar ohe
d [

purc
manner that the §
old pursuant 0 Rule

shall be mailed, by registered or certified
actually delivered, to i

and the gencral tcmms upon which (b

Notice™). doscribing the 1ype of New
rdance with Svetion 13, Each Major

Compuny proposes 1o i b New
Investor shall huve ten (10) duys Trom 0 mnined pursusmt Lo Scetion

based upon the manncr ur methiod of notice, o 4grec i writing 1o purchase such Myjor Lavesior’s Pro

e Share of such New Securiies fer he price und upon the gencral (s specfcd in the Notice b

iving wrillen notice to e Company and stating (horein he guanlily weurifios 1o be purchased
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to time designate in writing

14. Governing Law. Notwithstanding the place wherc th b oxceuted by any of
the partics hercto, the partics cxj ¢ ns shall be construcd in
accordance with and governed of the State of Delaware without rogard to the principles of
canflicts o

OF THE SUBSCRIBER AND THE COMPANY CONSENTS TO THE JURISDICTION OF ANY STATE
OR FEDERAL COURT OF COMPETENT IURISDICTION 1.¢
AND NO OTHER PLACE AND IRREV
RELATING TOTHIS SU
SUBSCRIBER AND THE COMPANY ACCEPTS FOR ITSELF AND HIMSELF AND IN CONNECTION
WITH ITS$ AND HIS RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE
EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM
REES TO BE BOUND BY ANY JUDGMENT RENDERED
THERKIY IN CONNECTION WITIFTHIS SUBSCRIPTION AGREEMENT. EACH OF SUBSCRIBER AND
THE COMPANY FURTHER TR \BLY S § CE OF PROCESS OUT OF ANY
OF T AFOREMENTIONED COURTS. HOWFVER, NOTHING IN T1HS PARAGRAPH SUALL 1B
CONSTRUED TO BE APPLICABLE TO ANY ON ARISING UNDER THE FEDERAL SECURITIES
LAWS
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WALVES ALL RIGHT TO TRIAL BY JUR'
TN ANY ACTION, PROCEEDING OR COUNTERCLATM (WHETHER BA NTRACT, TORT OR

REES THAT ALL ACTIO PROCEEDIN
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HXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM
NON CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY AN

THEREBY TN CONNECTION WITH THIS SUBSCRIPTION AGREEMENT. E,

THE COMPANY FURTHER IRREVOCABL SE: ) THE

OF THE AFOREMENTIONED COURTS. HOWEVER, NOTHING TN THIS PARAGR

CONSTRUED TO BE APPLICABLE TO ANY ACTION ARISING UNDER THE FEBERALSECURITIES

FACIOF THE PARTIES HERETO [HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY
IN ANY ACTION, PROCEEDIN NTERCLAIM (WHETHER BASED IN CONTRAC TOR
OTHERWISE) ARISING OUT OF OR RELATING TO TS SUBSCRIPTION AGREEMENT OR T111
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(@) This Agreement supercedes all prior discussions and a
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(k¥ 1P any recapitalization or ather ransaction affecting the stock of the Company is effecied, then
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Securities shall be immediately subject ta this Agreement, to the same
i v thereto, shall have heen covered by this Agreement.
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By:

SUBSCRIBER:

. Tnvestor Siguatune

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.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X]Not Accredited
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