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THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE
SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF
THE ACT AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN
OFFERING MATERIALS HAVE BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”), THOSE OFFERING MATERIALS DO NOT INCLUDE THE
SAME INFORMATION THAT WOULD BE INCLUDED IN A REGISTRATION
STATEMENT UNDER THE ACT. THE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON THE MERITS OF THIS 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 THE WEB-BASED PLATFORM MAINTAINED BY WEFUNDER (THE
“PLATFORM”). ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

INVESTORS WHO ARE NOT “ACCREDITED INVESTORS” (AS THAT TERM IS
DEFINED IN SECTION 501 OF REGULATION D PROMULGATED UNDER THE
ACT) ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS
SET OUT BELOW. THE COMPANY IS RELYING ON THE REPRESENTATIONS AND
WARRANTIES SET FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION
AGREEMENT AND THE OTHER INFORMATION PROVIDED BY SUBSCRIBER IN
CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THIS
OFFERING OF EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
ACT.

This investment Agreement (this “Agreement”) is made and entered into as of the date
indicated below (the “Effective Date”) by and between Taylor Hoffman, Inc., a Delaware
Corporation (the “Company”), and You, the undersigned investor (“Investor”).

1. Subscription. Investor hereby subscribes for and agrees to purchase shares of Preferred
Stock (the “Preferred Stock” or “Preferred Shares”) of the Company at $250 per share subject
to the terms and conditions set forth in this Agreement. This Agreement is made pursuant to, and



signature or other form of electronic acknowledgement, consent or acceptance (as the case may
be), constitutes Investor’s signature, acceptance and agreement of the terms of this Agreement
and such digital signature, consent or acceptance shall be given the same force and effect as a
signature affixed by hand.

b. Provide payment for the full purchase price for the Shares. To invest in the
Shares, please follow the instructions on the Portal.

2. Minimum Subscription Amount. The minimum subscription amount is $250.00 for one
(1) shares of Preferred Stock.

3. Company’s Right to Accept or Reject Subscriptions. The Company may accept or reject
any subscription, in whole or in part. This means that the Company may sell to Investor a smaller
number of shares of Preferred Stock than Investor subscribes to purchase or may choose not to
sell any shares of Preferred Stock to Investor. If the Company accepts Investor’s subscription, in
whole or in part, this Agreement will constitute an irrevocable commitment by the Investor to
purchase shares of the Preferred Stock a—er share, and a
copy of this Agreement will be executed by the Company and returned to Investor. If the

Company rejects Investor’s subscription in whole or in part, the Company will return the
payment tendered for any unissued portion of the subscription.

4. Termination of the Offering; Other Offerings. The undersigned understands that the
Company may terminate the Offering at any time. The undersigned further understands that
during and following termination of the Offering, the Company may undertake offerings of other
securities, which may or may not be on terms more favorable to an investor than the terms of this
Offering.

5. Voting. The holders of Preferred Stock shall not have voting rights except as set forth in
the charter and bylaws of the Company and as required by law. The holders of Preferred Stock
shall be considered limited shareholders for the purpose of any election, meeting, consent
instrument, or waiver of notice under any provision of law now in force or later enacted.



Investment Amount

Perk

$250

Any investor who opens an Avidus user
account will receive a 5% match on funds
limited to $1,000 in matching - lock-up on
match for 6 months.

$5000

Invitation to our October investment
conference.

$10,000

Investor becomes a member of the
founders club, and receive a box of
Avidus SWAG.

$25,000

Reserve seating at our October
Investment Conference, and a special talk
with Board Member and retired Navy
Seal, Tom Chaby. Meet and great with
the Avidus team at our headquarters and
cocktail reception.

$50,000

Taylor Hoffman covers the cost of hotel
stay for our October Investment
Conference.

8. Representations, Warranties, and Covenants of the Investor. Investor represents and

warrants to, and covenants with, the Company that:

a. Acknowledgment. Investor acknowledges that Investor has had an opportunity to
read all of the information about the offering that appears on the WeFunder portal or is




linked through the WeFunder portal, including but not limited to, the Form C and all of
its exhibits and the Company’s Amended and Restated Articles of Incorporation.

b. Evaluate Risks. Investor has the requisite knowledge to assess the relative merits
and risks of this investment, or has relied upon the advice of Investor’s professional
advisors with regard to an investment in the Company.

c. Investor Advised to Seek Representation. Investor understands that nothing in this
Agreement or any other materials presented to Investor in connection with the purchase
and sale of Preferred Stock constitutes legal, tax, or investment advice. Investor has been
advised to consult with such legal, tax, and investment advisors as Investor, in its sole
discretion, deems necessary or appropriate in connection with its purchase of Preferred
Stock.

d. Authority; Binding Agreement. Investor represents and warrants to, and
covenants with, the Company that (i) Investor has full right, power, authority and
capacity to enter into this Agreement and to consummate the transactions contemplated
hereby, and (ii) this Agreement constitutes a valid and binding obligation of Investor
enforceable against the Investor in accordance with its terms, except as enforceability
may be limited by applicable law.

e. Indemnity. Investor agrees to indemnify and hold harmless the Company and its
officers and directors for any claims, judgments, or expenses incurred as a result of any
misrepresentation made by Investor.

f. Investor Suitability Requirements. No investment limits are imposed on investors
who are accredited investors as that term is defined in 17 CFR §230.501. If Investor is
not accredited then: 1) if investor’s annual income or net worth is less than $107,000,
Investor's subscription amount cannot exceed 5 percent of the greater of Investor’s
annual income or net worth; or 2) if Investor’s annual income or net worth is greater than
$107,000, cannot exceed the greater of 10 percent of the Investor’s annual income or net

worth.

For purposes of these investment limitations, spouses may combine their annual incomes
and net worth. However, the value of Investor's primary residence may not be included.

By signing this Agreement, Investor represents and warrants that the investment
limitations described above are satisfied, assuming the Company's acceptance of the full
amount of Investor's subscription amount indicated below.

g. Domicile. Investor maintains Investor’s domicile (and is not a transient or
temporary resident) at the address provided to the Portal.

h. The Company May Rely On These Representations. Investor understands that the
Shares have not been registered under the Securities Act of 1933, as amended. Investor
also understands that the Shares are being offered and sold pursuant to an exemption




Agreement, the Company represents and warrants that:

(a) The Company is duly formed and validly existing under the
laws of Delaware, with full power and authority to conduct its business as it is currently
being conducted and to own its assets; and has secured any other authorizations,
approvals, permits and orders required by law for the conduct by the Company of its
business as it is currently being conducted.

(b) The Securities have been duly authorized and, when issued,
delivered and paid for in the manner set forth in this Subscription Agreement, will be
validly issued, fully paid and nonassessable.

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

10.  No Recommendation. Investor acknowledges that the Preferred Stock has not been
recommended by any federal or state authority or regulatory commission, nor have they
confirmed the accuracy or determined the adequacy of the Company’s disclosures; and that no
business technical service provider has assessed the merits of this offering.

11.  No Revocation. Once an Investor has executed an Investment Agreement and submitted
funds, such subscription may not be revoked without the consent of the Company.

12.

wh ‘
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trust controlled by the Investor. to a trust created for the henefit of a Close
Family member of the Investor or the cquivalent, o in conncction with the
death or divorce of the Investor or other similar ¢ircumstances.

“Close Family” means (x) any spouse, domestic partner, child, parent,
sibling, grandparcnt or grandchild or (y) any other close relative
(including adeptive and in-law relationships) appraved in zood faith by
the Company.

Right of First Refusal.

(1) In the event that any holder of Preferrad Stock (“Stockholder”) proposcs

to transfer all or any Preferred Stock, whether such Preferred Stock is held now or
acquired herealler by such Stockholder, 1o any person other than a Permitied Transferes,
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(2)  The Compiny or its assignee shall have ten (10) business days following
the ROFR Trigger Date (as defined below) to agree to purchase all of the Subject Stock at
the price and upoa the rerms specified in the Transter Notice (subject to clause (e below)
by giving writien notice to the trans ferring Stockholder of ts intent to purchase the
Subject Stock. Notwithstanding the forcgoing, the Company or its assignce may purchase
less than all of the Subject Stock it any of the non-transterring Stockholders excrcise his
ar her right to purchase under clause (¢) below such that, in the uggregate. all of the
Subjeet Stock will be purchased by the Company ot its ssignee and the non-fransterring
Stockholders excreising their right of first refusal. As used hercin, "ROFR Trigger
Date" shall mean the date of delivery of the Transfer Notice or the date on which the Fair
Market Value of any non-cash consideration is determined pursuant fo clause (¢) below,
whichever is later.

(3)  Inthe event the Company o its assignee refuses or fails to deliver written
notice of intent to purchase all of the Subjeet Stock within such ten (10) business day
period., the transferring Stockholder shall promtly nofify the Company and the non-
transterring Stockholders in writing (and in any event within five (5) business days) after
the expiration of such period (the "Second Noti The Compiny or its assignee and
the non-transferring Stockholders shall have ten (10) business days following delivel
the Second Notice to agree to purchase, in the aggregate, all of the Subject Stock at the
price and upon the terms specified in the Trans fer Notice (subject to clause (d) below) by
giving written notice to the tramsferring Stockholder and stating the number of Shares to
be purchascd by the Company or its assignee and cach non-transferring Stockholder
electing to exercise his or her right of first refusal. If the non- transferring Stockholders
desire to purchase more af the Subject Stock than the amount which is to available ta
purchase. the Subject Stock shall be allocated for purchase on a pro rata basis among,
such desiring non-trans ferring Stackholders based on their respective ownership
petcentages 1athe Company (and excluding, for purposes of such calevlation, the
trans [erring Stockhold S o "
Preferred Stock in suc
clects to purchase few
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described in the Transfer Notice. Any proposed transter at a lower price per Share or on
other terms o conditions materially more Fwvorable to the transferring Stockholder than
those described in the Transfer Notice, as well as any subsequent proposed trauster of
any of the Subject Stock by the transferring Stockholder, shall again be subject to the
tights of first refusal and shall require compliance by the transferring Stockholder with

() Notwithstanding anything in this Section to the contrary, the purchase
price for any purchase of Subjeet Stock by & non-transferring Stockholder, the Company
or its assignees pursuant to this Section shall be paid entirely in cash. To the extent that
all or any portion of the per Share consideration specified in a Transter Notice is not
cash, the cash purchase price per Share paid by the non-transferring Stockholders, the
Company or its assignees shall equal the per Share cash consideration (if any) specified
in the Transfer Notice plus the Fair Market Value of the non-cash consideration per Share
asof the date the Transfer Notice is deliverad to the Company. For purposes of this
Agreement, the "Fair Market Value' of any non-cash consideration shall be determined
as follows:

@ Ifthe non-cash considesation consists of secuities traded ona
national securitics exchange., such "Fair Market Valuc" shall mean the average
daily closing sales price of such seeuritics over the fen (10} consceutive frading
days preceding the date on which such Fair Market Value of such sccurilics is
required fo be determined hereunder

(i) Ifthe non-cash consideration consists of sceuritics actively traded
aver-the-counter, such "Fair Market Value! shall mean the average of the closing
bid prices over the ten (10) consecutive trading days preceding the date on W
such Fair Market Value of such securities is required (o be determined hereunder.

(ifi)  Ifthe nou-cash consideration does not consist of publicly traded
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outstanding Stock, on an as-converted-to-Common Stack basis, held by the non-
transferring Stoekholders, on the one hand. and one of which shall be chosen by
the transferring Stockholder, on the other hand), if the Company, the non-
transferring Stockholders and the transterring Stockholder do not mutually agree
upon an investment banking firm to determine the Fair Market Value of the non-
cash consideration pursuant to clause (y) above within ten (10) business days afier
the expiration of the ten (10) business day period referred to in clause (v) abov
Ihe fees and expenses of a mutually aceeptable investment banking firm selected
under elause (¥) above shall be shared equally between the Company and the
transferring Stockholder. The fees and expenses ol an investment banking firm
choscn by the Company and the non-transferring Stockholders under clause (7)
above shall be borne by the Company, fees and expenses of an investment
banking firm chosen by the transferring Stockholder nnder clanse (z) above shall
be bome by the transferring Stockholder, and the fees and expenses of the third
investment banking firm selected by the first two (2) investment banking tirms
under elause () above shall be sharcd equally between the Company and the
transfirring Stockholder.

(6)  The obligations of a Stockholder under this Section shall be binding wpon
any transferee of Stock. Any wansferee of Preferred Stock in a transaction subject to this
Section who is not already a party to this Agreement shall, prior fo the closing of the
trans fer. furnish to the Company a writicn agreement in form and content reasonably
acceptable fo the Commany to b bound by and comply with all provisions of this
Agreement applicablé 0 a Stockholder.

(¢)  No Transter to Competitors. Without limiting this Section, without the prior
wrilten consent of the Company. Stockholder shall not sell ot otherwise transfer (including by
gift or operation of law) any Prefer to (i) any third party that provides products ot
services that dicectly or indirectly compste with any products or services sold or provided by the
Company (“Competitor”), (ii) any dircetor or o(Tieer o any Competitor or (iii) any person who
owns, or is part of a group : unison tha owns, more than 5% of the ouistanding voting
securities of any Competitor.

Stop-Transter Iustructions; Refusal to Transter, Stockholder acknowledges that,
10 ensure compliance with the restrietions set forth herein, the Company may issuc appropriale
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To the extent that one or more of the Co-Sellers exercise (or

¥ such right of participation, the number of shares of Preferred

in the transaction shall be correspondingly reduced.

who elects to participate pursuant to this Section, may sell to the
part of that number of Preferred Stock equal 1o the product
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or more of the then currently outstanding Stock by any Stockholder to any Person other thana
Permitted Transferee or another Stockholder, sueh Stockholder shall prompily give writien
notice of such transter (2 "Co-Sale Notice") to the other Stockholders (zach a "Co-Scller”) and
the Company. The Co-Sale Notice shall state that fen percent (10%) of more of the then currently
outstanding Preferred Stock is proposed to be transferred in a transaction that does not constitute
4 Permitted Iransfer and shall describe in reasonable detail the material terms of the proposed
transfer, including, without linitation, the number and type of stockto be transferred, the nature
of such transfer, the transfor price and consideration to be paid, and the
proposed transteree. A Transfer Notice under Section and a Co-Sale Notice under this
Setion -muy be one und the same.

(b)  Each Co-Seller shall have the right, in accordance with the terms and conditions
set torth below and exercisable upon written notice to the Seller within ten (10) days after
delivery of the Co-Sale Notice, to participate in such transfer on the same terms and conditions
specified in the Co-Sale Notice. To the extent that one or more of the Co-Sellers exercise (or
have excrcised on their behalf) such right of participation., the number of shares of Preferred
Stock that Scller may transfer in the fransaction shall be correspondingly reduced

(©)  Vach Co-Seller who eleets 1o participate pursuant fo this Section, may sell to the
proposed transteree allor any part of that mumber of Preterred Stock equal o the product
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Seller and the proposed transfere:
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() Tach Co-Seller who elects pursuant (o this Seetion o participate in the sale of
Preferred Stock subject to the Co-Sale Notice (a “Participant” shall effect its participation in
the sale by delivering for to the proposed transferee one or more eerlificates, properly endorsed
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sller shall not sell to such prospeetive transferee any Preferred
wncously with such sale, Seller shall purchase suchsStock Fom

isions described above, and subject to the
nis made by or on behalf of any of the Co-
& o1 stock sunyeet 10 ne Co-Sale Notice, Seller may, not later than
ivety Lo the Company and ¢ach ol the Co-Sellers ol the Co-Sale
of Stock contemplated by the Co-Sale Notice 4t the same or 8
1the Co-Sale Notice and on other terms and conditions not
he Seller than those described in the Co-Sale Any proposed
25 materinlly more favorsble than hose deseribed i the Co-Sale
went proposcd transfer of any of the Stock by Seller, shall ugain be
the Co-Sellers and shall require compliance by Seller with the
cetion.

ebers of af lcast a majority of the outstanding Preferred Stock
to-Common-Stock and non-diluted basis (the "Majority

urehase their Stoek ffom a bona fide third party, the Majority
atice (the "Drag-Along Notice") to the other Siockholders (the
ying the name of the purchaser, the consideration payable per
natcrial terms of such proposed purchase. Upon receipt of a Drag-
ag Seller shall be obligated to (i) sel all of its Preferred Stox
wsaction contemplaed by the Drag-Along Notice ox the same

ajority Holders (including payment of its pro rata sharc of all costs
), and (i) otherwise fake afl necessary action fo cause the
wluding voling its Preferred Stock in favor of such
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such assigament or otherwise refiises o purchase Preferred Stock from a Participant exercising

rights of co-sale hereunder, Seller shall not sell 1o such prospective transferce any Preferred

(k) Aler complying with the notice provisions described above, und subject to the
terms amd candiions of this Agrcement, ifno elcetion is made by or on behalFof any of the Co-
Sellers to paticipate in the sale of Stock subect to the Co-Sale Notice, Seller may. not later than
ninety (90) days following delivery to the Company and each of the Co-Sellers of the Co-Sale
Notice, complete the Transfer of Stock contemplated by the Co-Sale Notice af the same or s
lower price as that specitied in the Co-Sale Notice and on other terms and conditions not
materially more frvorable 1o the Seller than those deseribed in the Co-Sale Notiee. Any proposed
transfr on ferms and conditions matertally more Frvorable thim those described in the Co-Sale
Notice, as well as any subsequent proposed transfer of any of the Stock by Seller, shall again be
subject to the co-sule rights ofthe Co-Sellers and shall require compliance by Seller with the
procedures described in this Section,

14, Drag-Along Rights

i the cvent thal Lhe holdees o at Lsast s majority of the oulstanding Prefersed Stock.
aleulated on an as-converted-to-Common-Stock and non-diluted basis (the "Maj

Tolders") accept an ofter fo purchase their Stock from a bona fide third party, the Majority
Holders shall send a written notice (the "Drag-Along Notice”) 0 the other Stockholders (the
"Drag-Along Sellers”) spcifying the name of the purchaser, the consideration payable per
Share, and a summary of the marerial terms of such proposed purchase. Upon receipt of a Deag-
Along Notice, each Drag-Along Seller shall be obligated w (i) sell all of its Preferred Stock, free
of any encumbrance, in the transaction contemplated by the Drag-Along Notice on the same
terms and conditions as the Majority Holders (inchuding payment of its pro rata share of all costs
associated with such transaction), and (ii) otherwise ake all necessary action o cause the
consummation of such transaction, including voting its Preferred Stock in favor of such

tion and not exercising any appraisal rights in conneetion therewith. Each Drag-Along
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 refuses fo purchase
rights p co-sale hereunder, Seller shall not sell to

M) Afier complying with the notice pravisions de
terms and conditions of this Agreement, ifno election is mac
Sellers to participate in the sale of Stock subjeet to the 7~ ©
minety (90} days following delivery fo the Company an

Notice, eomplete the Transfer of Stock contemplated b

fower price as that specified in the Co-Sale Notice and
materially more tavorable to the Seller than those desc

transfer on terms and conditions materially more Favo

Notice, as well as any subsequent proposed transfer ot any or e
subject 1o the co-sale rights of the Co-Sellers and shall require ec
procedures deseribed in this Seetion.

14, Drag-Along Rights.

In the event that the holders of at least -
caleulated on an as-converted-to-Common-St
Holders") accept an o ffier to purchase their St
Holders shall send a written notice (the "Drag-uonz rouce ) 1
"Drag-Alang Sellers”) specifying the name of the purchaser, the ¢
Share, and u summary of the material terms of such proposed el
Along Notice, each Drag-Along Seller shall be obligate -
of any in the transaction
terms and conditions as the Majority Holders HnLIudmg
associated with such transaction), and (ii) otherwise fake au
consummation of such transaction, inchading voting its Prefi
transaction and not exercising any appraisal rights in comnec
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by them, an amount per share of Preferred Stock equal to the

d and unpaid dividends on the Preferred Shares. 1f, upon any such
s[the Company shall be insullicient (o make payment in full to all
e liquidation preference set forth in this Scetion, then such assets
ributed first among the holders of the Preferred Stock at the time
tion to the full amounts to which they would otherwise be

ent of the full liquidation preference of the Preferred Sto
ining ussets of the Company legally available for distribe
¥ on an as-conrverted basis o the holders of the Commar
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Act of 1934, as amended, as required by Section 12(g) the:
0 to repurchase the Preferred Shares (or Common Shares if

10 SUCn PreHLET VA, UG “KCpurenase
uity Financing oceurs within three months
3s than the Aggregate Value (as defined
1ne myestor woura mive received (where such value is determined
shares of Preferred Stock by the Conversion Price and is refetred
the Compuny shall pay 10 the Invesior an umount cqual 1o the
zate Value and the Repurchase Value promprly following the
inancing. Any independent appraiser chosen by the Company for
1y engaged in the valuation of sccu
o shall survive amy conve
"he foregoing repurchase option terminates upon a Change of
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share of Preferred Stock held by them, an amount per share of Preferred Stock equal to the
purchase price plus all declared and unpaid dividends on the Preferred Sharcs. IL upon any such
Liquidation Event, the assets of the Company shall be insuticient to make payment in full to all
‘holders of Preferred Stock of the liquidation preference set forth in this Section, then such assets
(or consideration) shall be distributcd first among the holders of the Preferred Stock at the time
outstanding. ratably in proportion to the full amounts to which they would otherwise be
respectively entitled.

The L ompALY (SUCH [EPUICHASE, (e “IKEPUICHISE,  aa SUCK SIEAIET VALUE, I *IEpUECHEse
Value™): provided. however, that, in the cvent an Lquity linancing oceurs within three months
after the Repurchase and the Repurchase Value is less than the Aggregate Value (as defined
helow) af the Preferred Stock, the Tvestor would have received (where such value is determined
by multiplying the number of shares of Preferred Stock by the Conversion Price and s referred
10 as the “Agpregate Value™), the Company shall pay to the Investor an amount equal to the
difference between the Aggregate Value and the Repurchase Value promptly following the
consummation of the Fquity Financing. Any independent appraiser chosen by the Company for
such appraisal shall be regularty engaged in the valuation of securities, The Company's
repurchase right under this Seetion shall survive any conyersion of the Preferred Stock (o the
Company’s Common Stock . The forcgoing repurchasc option terminates upon a Chimge of
Control or Dissolution Event.
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share of Preferred Stock held by them, an amoun

purchase price plus all declared and unpaid divid

Liquidation Fvent, the assets of the Company shan ne msurme
holders of Preferred Stock of the liquidation preference set for
(or consideration) shall be distributed first among the holders «
outstanding, ratably in proportion to the full amounts to which u

£ LOMpANY (SUEN TepURCRASC, e KepuTe!
Value); provided, however, that, in the ever
aller the Repurchasc and the Repurchase Va
below) of the Preferred Stock, the lavestor wous uave iev
by multiplying the number of shares of Preferred Stock by

¢ Company shall pay 0 th
difference between the Agzregate Value and the Repurchas:
consummation of the Equity Tmancing. Any independent up
such appraisal shall be regularly engaged in the valuation of
repurchase right under this Section shall survive any c-
Company’s Commaon Stock. The forcgoing repurchas
Control ar Dissolution Fvent.
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power sepresented by the oulstng o the
ing or resulting entity or (iii) a sale, lease or other disposition of all
s of the Company; provided, however, a Change of Control does
» change the Company’s domicile.

‘Dissolution Event”” means (i) a voluntary termination of

tice or demand which either party may or must give (o the other
shall be made in writing and shall be either hand defivered or sent
‘ied mail to the Company at the address provided above, or to the
provided to the Porial.

This Agreement may noL be modified or amended excepl pursuant
ting signed by the Company and Investor.

«. This Agreement shall be governed by, and construed in
s of the State of Delaware.
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~oting securities of the Company outstanding immediately prior o such transaction or series of
telated transactions retain. immediately aller such transaction or series ol related transactions, al
least a majority of the total voting power represented by the outstanding voting securities of the

e resulting entity or (iii) a sale, lease ot other disposition of all
or substantially all of the assets of the Company: provided. however, a Change of Conirol docs
mot include a reorganization to change the Company s domicile.

For purpases of this Section, “Nissolution Fyent™ means (1) a voluntary terminatio

17, General Provisions.

a Notice Any notice or demand which either party may or must give to the other
under this Agreement shall be made in writing and shall be cither hand delivered or sent
viaemail ot U S, certified mail to the Company at the address provided above, or to the
Investor at the address provided fo the Portal.

b, Modification. This Agreement may not be modified or amended except pursuant
to an instrument in writing signed by the Company and Investor

G Govemning Law, This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware.
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voting securities of the Company outstanding ir
related transactions retain, immediately after s
Teast u majority of the tofal voting power Te a by
Compiny or such other surviving ot resultin or (i) u e
or substantially all of the assets of the Company; provided, hov

17, General Provisions,

2. Notice. Any notice or demand which euner pary 1
under this Agreement shall be made in writing and shall be
via email or U.S. corlilied mail to the Company al the add:
Investor at the address provided to the Portal.

b Modification. This Agreement may not be mo
10 an instrument in writing signed by the Company ana 1

¢ Governing Law. This Agreement shall be govets
accordance with, the laws of the State of Delaware.

ty controversy o claim arising out of or relating 10 this Agreement,
hall be settled by arbitration administered by the American

1 in accordance with its Commercial Arbitration Rules, and
Lrendered by the arhitrator(s) may be entered in aty court having
1e prevailing party shall be entitled to an award of reasonable

« of arbitration shall be Richmond, VA. Hearings will take place
d procedures of the Commercial Asbitration Rules that

hearings. The arbitrators will have no autharity to award punitive
neasured by the prevailing party's actual damages, cxcepl as may
“The arbitrator(s) shall not award consequential damages in any

4. Arbitration. Any controversy or csim arising
o the breach thereof, shall be sefiled by abit—~~ -
Atbitration Association in accordance with i
fudgment on the award rendered by the arbit
Jjurisdiction thereof. The prevailing party shau v
atiomey fees. The place of arbitration shall be R
pursuant to the standard procedures of the Corm
contemplate in person hearings. The arbitrators wiu «
or other damages not measured by the prevailing prt
‘be required by stamte. The arbitrator(s) shall not awa

d. Arbitration. Any controversy or claim arising out of or relating to this Agreement,
or the breach thereof, shall be seitled by arbitration administered by the American
Asbitration Association in accordance with its Commercial Arbitration Rules, and
judgment on the award rendered by the arbitrator(s) may be entered in any court having
Jurisdiction thereo[. The prevailing party shall be entitled 10 an awsrd of reasonable
attomey fees. he place of abitration shall be Richmond, VA. Hearings will take place
pursuant to the standard procedures of the Commercial Arbitration Rules that
contemplate in person hearings. The arbitrators will have no authorily to awerd punitive
or other damages not measured by the prevailing party's actual damages, cxcept as may
be required by tatute. Th shall not award damages in any

General Provisions.

a. Notice. Any notice or demand which either party may or must give to the other
under this Agreement shall be made in writing and shall be either hand delivered or sent
via email or U.S. certified mail to the Company at the address provided above, or to the
Investor at the address provided to the Portal.

b. Modification. This Agreement may not be modified or amended except pursuant
to an instrument in writing signed by the Company and Investor.

C. Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware.

d. Arbitration. Any controversy or claim arising out of or relating to this Agreement,
or the breach thereof, shall be settled by arbitration administered by the American
Arbitration Association in accordance with its Commercial Arbitration Rules, and
judgment on the award rendered by the arbitrator(s) may be entered in any court having
jurisdiction thereof. The prevailing party shall be entitled to an award of reasonable
attorney fees. The place of arbitration shall be Richmond, VA. Hearings will take place
pursuant to the standard procedures of the Commercial Arbitration Rules that
contemplate in person hearings. The arbitrators will have no authority to award punitive
or other damages not measured by the prevailing party's actual damages, except as may
be required by statute. The arbitrator(s) shall not award consequential damages in any
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electronic acknowledgement, consent or acceptance (as the case may be), constitutes
Investor’s signature, acceptance and agreement of the terms of this Agreement and such
digital signature, consent or acceptance shall be given the same force and effect as a
signature affixed by hand.

g. Severability. If a court or an arbitrator of competent jurisdiction holds any
provision of this Agreement to be illegal, unenforceable, or invalid in whole or in part for
any reason, the validity and enforceability of the remaining provisions, or portions of
them, will not be affected.

h. Entire Agreement. This Agreement constitutes the final, complete, and exclusive
statement of the terms of the agreement between the parties pertaining to the purchase
and sale of Preferred Stock by Investor from the Company, and supersedes all prior and
contemporaneous understandings or agreements of the parties.

[Signature Page to Follow]
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Read and Approved (For IRA Use Only): SUBSCRIBER:

by . 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

[ X] Not Accredited

SIGNATURE PAGE
TO
SUBSCRIPTION AGREEMENT



