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STOCK SUBSCRIPTION AGREEMENT

understands that Liven Designs, Tne., a Delaware

for sale Series Seed Preferred Stock representing cquit

in the Company (the “S, Purchaser understands that the offering is being made
without registration of the Pr Stock he Seeuritios Aet,

partics herchy s follows:
Subseription

Subseription.  Subjcct 1o and upon the terms and conditions of th
Tereby purchases the mumber of
set forth an Exhibit A hereto, 3 cq : le Subscription Price rounded down
0 the nearest whole
purchise p ed Stock is payabl provided in Seetion 1.4 below.
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Share: nstitute
" or other similar laws of such wrwdulmn Ihis Subscript
whole or in part by the Company at its sole discretion. Tn addition.
1. al its sole discretion, may allocate to Purchaser only a portion of the number of th
Shares thar Purchaser has agreed to purchase hereunder. The Company will notiy Purchass
whether this subscription is accepted (whether in whole or in parf) or rejected. 1f Purchas
ubseription i rejected, Purchaser’s | portion thercof if partially rejected) will be
elurned 1o Purchaser without interest and all of Purchaser’s obligations hercunder shall
terminate. In the event of Iej ub ot in the event the
the Preterred Stock (ot auy pottion thereo ' summated for any reas
t shall haye no foree ot effect, Seetion § hereof, which shall remain
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under this Agrecment.

SERIES SEED PREFERRED STOCK SURSCRIPTION AGREEMENT
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ed in Seetion 1.4 below.
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ment k. Promptly following cach Closing, the Payment for the Preferred Stock. Prompily following ench Closing, the
Company will upm: Schedule A herelo (o reflect such investment and deliver 1o each Company will update Schedule A hereto 1o efleet such investment ancl deliver 10
Purchaser or Custodian (as de s may he, a certilicale  or Custodian (as defined below) in such Closing. as the case may be, a
registered in such Purchaser’s or Cusiodian’s name representing the Shares bei ereed in such Purchaser’s or Custodian's
purchased by such Purchaser st such Clos puyment of the purchas : Purchaser at such Closing
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16, Use of Proceeds. The Company will use th
Shares as rth in the C lu—‘mw Materials.

s. The Company will vse the proceeds from the sale of the
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:r (and, if Purchaser is purchasing the Shares subscribed for hereby
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custodian for the benefit of the Purchaser pursuant to the Custodial and Voling Agreement
xceutod concurently with this Agreement. As parl of the Custodian and Vofing
Agreement, Purchasers will grant the Custodian the fight 1o Vo res purchased in
this ol The Custodion will vole the Shar cud Investor”
appointed by the Company for the purpose of representing the interests of Purchase
Tespect 1o such voting 1
1 I'rum:
restrictions on transfos
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as set forth in the Off

1 Nolg 1o Drall; Wefunder lo conlim name of enlily




1.7. Deflined Terms Used in this Agreement. In addition to the terms defined
above, the following terms used in this Agreement shall be construed 1o have the meanings
et forth or referenced el

(a)  “Affitiate” means, with x » any specified Pe
Person who, direetly or indireetly, controls, is 1 by, or is under common control
with such Poson, incluing, without limitoion managing member,

oration of the Company.
as it may be amend

(©) “Company Covered Person” me:
as an “issucr” for purposes of Rule 306 promulgated under th
listed in the lirst paragraph of Rule 306(d)(1).

@) “Knowledge
shall mean the actual kn

knowledge,

busir

results of aperations of the Company taken as a whol.

() “Persom® means any individual, Company, partnership, trust,
limited liability comyy sciation or other entity

and warrants to
following representations are true and compl

2.1, Standing, Power and Qualifi

formed, validly existing and in good standing under tf

has all requisite power and authority Lo carry o its business as presently conducted and as

proposed Lo be conducted. The Company is duly qualified to transaet business and is in
anding in each jurisdiction in which the failure to so qualify would have a Material

Al action required o be fak the Compan
v holders in order to authorize the Company fo cnter info the
L and 10 i cferred Stock at th

Company necessary for the execution and dcll»rn of the Transaction A-ur—mem,,
performance of all obligations of the Company under the Transaetion Agreements to b
performed as of the Closing, and the issuance und delivery of the Preferred Stock has be

6

nto the t
have the me:
et forth or referenced below.

(@) “Afffliare” means, with respect o any spec
Person who, dircetly or indireetly, controls, is controlled by, or is under common control
with such Person, ineluding, withou! limitation, any gencral partne member,
officer or director of such Person or any venrre capital fund now eafter e
that is eontrolled by one or more general parners or managing members of, or shares the
same management company with, such Person.

(b)  “Charter” means the Certificate of Incorporation of the Company,
as it may be amended, restated and/or amended and restated from time 1o tim

listed in ur first paragraph of Rule S06(d)(1).
() “Knowledge.” including the phrase “ro the Compamy’s
knowledge,” shall mean the actual knowledge of Andrew Gibbs-1dabney.

(©) “Marerial Adverse Effeci” means a material adverse effect on the
business, assets (including intangible asscts), liabilitics, finaneial condition, property or
resulis ol operations of the Company (aken as a whole

ship, trust,

ment and the Charter.

the Compan: corporation duly
ing and in good standing under the laws of the State of Delaware and
rer and authority 3 presently conducted and
proy The Company is duly qualified 1o trans; and is in.
good standing in cach jurisdiction in which the fifure fo so qualify would have a Material
Adverse BT

Authorization.  All action required 1o be taken by the Company’s
ming body and equity holders in order to authorize the Lo enter into the
Agreements, and o issuc the Preferred $
n or will be taken prior to the Closing. All action on th
essary for the exeention and delive "
performance of all_ obligations of the Compuny under the Transaction Agreements 1o b
med as of the Cl 12, li ot the Preferred Si has been
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cment compan

(b)) “Charter” means the Centificate of Tncorporation of the
amended, restate d/or amended and restated from time to time.

“Company Covered Petson”
of Rule 506 p ited under the Sceurit

to the Company’s

“Muterial Adverse Effect” means a material adverse efTect on the
s (including iniangible 2 liabilities. financial condition, property or

“Person any , Company, partnership,
sciation or other

Agreement and the Char

¢ Compuny her
set forth in the Offering M
ollowing represéatations are tows and complete as of te date of the Tntial Closing

21, Standing. Power and Qualification. The Company is a corporation duly
tormed, validly existing and in good standing under the laws of the State of Delaware and
as all requisite power and authority fo camry on its business as presently conducted and

i 10 be conduc Company s duly qualified 1o transact business and is in

dietion in which the fiilure 10 o qualify would have a Material

Authorization. 0 ed to be tak ompany’s
oy and cquity holders i order to authorize the Company fo cater o the
Transaction Agrecments, and 1o issue the Preferred Stock at the applicable Closing has
been taken or will be taken prior 1o the Closing. All action on the part of the officers of the
the

unpany under the Transaction Agreements to be

performed as of the Closing. and the ssuance amd delivery of the Preferred Stock has been




taken or will be taken prior to the Closing. The Transaction Agreements, assuming the due
cation and exceution and delivery by the Purchasers and the Company
tute the valid and legally bindin;
Company in accordance with their

ol general application eliting t or afeting the cnforccment of ereditors'rights gen
) as limited by laws relating fo the avaik
her equitable remedit (iii)

in the Irans;

Valid Issuance of Preforred Stock. The Prefemred Stock, wh
sold inaccordanee with the terms and for the consideration set forth in this Agrcemen, will
alidly issued and fully paid and frec of a sesirctions on
er under the Transaction Agreement

s
representations of the Purchasers in thi ment and subject 1 any i g5 m(mn,ww
{ immediately followis ing, the Preferred Stock will be issued in

Each Purchaser hercby

er has full power and authority to enter info
ement, when exceuted and deliverad by the Parchaser, will
tions of the Purch
reorganization,
 general application affecting
and as limited m Jaws rela
of spesific performance, injanetive rehcf or ofher cquitable remedics, or (b) fo the
the indemnification provisions contained in the Transaction Agrecments may be limi
applicable federal or state scourities laws.

The Purch:
discuss the Company’s business, management, financial affairs and the term:
condifions of the offoring of the Preferred Sto p
cpresents and agrecs t relicd upon the accuracy
or implied represents ot or information of any

ot i this Agreement,
ainst the Company with Tespect to any inaceur.
statement or information ot with respect to any emission o concealment, on the part of the
or any representative of the Company. o any potentially material information

3.3. Resrricted Seeuritics. The Purchaser undersiands that the §
rered under the Securities Act,
n provisions of the Securities Act whic upon, among other
. the bona fide nature of the investment intent and the aceuracy of the Purchaser’s

suming the du

valid and ngduy binding obligations of the Company, enforceable against the
Company in accordance with their respective terms cxeept (i) as Limited by applicable
fraudulent conveyance, o other laws
neral application relating to or
s limited by b
ent the indemmification prov
in the Trunsaction A greements may be limited by applicable federal o

23, Valid Tssuance of Preferred Siock. The Preferred Stock. when issued and

sold in sccordance with the ferms and for the considcration sct forthin this Agreement, will

be validly issued and fully paid and free of restrictions on transfer odher than restrictions

transfr under the ‘Iransaction Agreements, applicable state and federal sceurities law
umbrances created by or imposed by a Purchaser. Assuming the accuracy of the

representations of the Purchasers i his Agreement and subject to uny flings the Company

e Clc
complinnce with all applicable federal and sate securities aws.

d_Warrantie ¢ Purchass 1 Purchaser hereby
represents and warrants to the Company, severally and not jointly, that

Autharization, ‘The Purchaser has full power and authority 10 enter info
the this Agreement. This Agreement, when exceuled and deliverad by the Puschaser, will
costitute valid and legally binding obligations of the Pur

ral application afk

and as limited by ks relating fo the avilability

or other equitable remedies, or (b) 10 the extent
ction Agreements may be limited by

The Purchaser has had an oppormnity to
cuss the Company nent, finaneial affairs and erms and
conditions of the ofTering of the Preferred Sock Company jement. The
Purchaser (1) acknowl ied upon the aceura
¢ compl plied repr any
atare made or pravided by or on behulf of the G For the representations of
the Company expressly sef forth in this Agr vaives any right the Purchaser
sy have against the Company with respeet 10 any cy in any such representation,
statement or information or with respect fo : the part of the
Company or any r of any po tentialy mterial information

from the registration pro E nds upon, among other
hings, the bona (ide nature of the nyesiment intent and the sceuracy of the Purchaser's

taken or will be taken prior o the Clo
anthoriation and cxcoution and defivery by the Purchasc
constitute the valid and legally binding obligations of the Compan:
Company in ac ept (i)
. reorganization, moratorium, fraudulent conveyanc
af gencral application relating to or affecting the enforcement of creditors” rights gene
(ii) as limited by laws relating 10 the availability of specific per
or other cquitable remedics, or (i
in the Transaction Agreements may be s 'y applicable fede e securities law

sued and fully paid and frec of restrictions on transfer orh Testrictions on
transfer under the Transaction Agreements, applicable state and federal sceuritics laws and
cns or encumbrances creatcd by or imposed by a Purchaser. Assuming the aceuracy of the
the Purchasers in this Agreement and subj
following the Clasing, the Preferred
able foderal and state seeuritics lznws,

uLh Purchaser hereby
that:

3.1, Authorization. The Purchaser has full power and authority to enter into
reement, when executed and delivered by the Purchaser, will
f the Purchaser, enf
applicable bankrupt

ad 4 limited by laws relating 10 the availability
i > the

The Purchuser has had an opportunity 1o
discuss. the l«vmp.ln". busine: . financial affairs and the (erms und
conditions of the offering of the Preferred smpany’s management. The
Purchaser (1) ackn , repres that it has ne

express or implied representation, statement or information of any
ided by or on behall of the Company, except for the representations of




representations as expressed herein,  The Purchaser understands that the Sharcs arc

ricted sceuritics” under applicable VLS. federal and state sccuritics laws and that,
pursuant to th d the Shares indefinit
registered with the ¢ m and quali
or an cxemy dration and qualification requiren

cs that the Company has no oblig
. or the equity into which it m
that if an exemption from registration or qualification

conditioned an various requirements inchuding, but not |
sale, the holding period for the Shares, and on requirements relating
are outside of the Purch control, and which the
‘may not be able to satisty.

g Lo the

3.4. No Public Mar] that no public ma
sts for the Sharcs, and that the Company has made no assurances that a public ma
for the Shares.

cgends, The Purchaser hat the Shares and any securifics

issued in respect of or exch for the Shares, may be notated with on¢ or all of the

[E SHARES REPRESENTED IIEREBY HAVE NOT BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933, AND IAVE BEEN
ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW 10, OR IN

)NNECTION WITH, THE SALE OR DISTRIBUTION THEREOE. NC
TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REGIST
STATEMENT RELATED THERETO OR AN OPINION OF C
SATISFACTORY 1O THE COMPANY THAI SUCH REGISTRATION
REQUIRED UNDER THE SHCURITIES ACT OF 1

(b)  Any legend set forth in, ot required by, the other Transaction

d tequir the sceuriies laws of any stale o th
ws are applicable 1o the Shares repr: by the certificate, instrument or

¢ Investment Limy Purchaser
cither: (i) Purchaser is an “acercdited investor” within the meaning of
uation D under the Securities Act; or (ii) either (A) Purchaser’s net
ing pursusnt
ether with oll other amounts invested in offerings

under ct within the previous 12 months, is cither
than (x) 5% of the lower of its amaal income or et worth, or (v) $2,200; ot (R) both of
orth and annual income are more than $107,000, nd that the amount it
e h all other amount
hin the previous 12

herein,  The Purchaser understands that the Shares are
under appli jesal and

mption from such registrati alification requirements is
er acknowledges that the Company has no obligati
or the cquity inte which it may be d, for resale. The Parch,
that if an exemption from registration or qualification s availabl
conditioned on various requirements including, but not limited to, the time und manner of
le, the holding period for the Shares, and on requirements relating - which
are outside of the Purchaser’s control, and which the Company is under no obligaion and
may not be able to satisfy

3.4, No Public Market. The Purchaser understands that no public ot now
isis for the Shares, and that the Company has made no assurances that a public market
will ever cxist for the Sharc

() “THE SHARES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN
Al OR INVESTMENT AND NOT WITH A VIEW TO, OR TN

DR DISTRIBUTION THEREOF. NO SUCI
TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT RELATED THERETO OR AN OPINION OF COUNSHL IN A FORM
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933

(b)  Any legend set [orth in, or required by, the other Transac

the
rument or

Purchaser
represents that either: (i) Purchaser is an ted investor” within the meaning of
Rule 501 of Regulation D under the x (i) either (A) Purch; e
worth or annual income is less than $ 107,01
to this Subscription Agreement, togethe mounts
under Seetion 4(a)(6) of th jous 12 months, is ci
than (x) 5% of the lower of its annual income or net worth, or (y) $2.200; or (B) both of
Purchaser’s net worth and ananal income are more than §10

g pursuant to this Subscription Agreement, together
invested in offerings under Section 4(a)(6) of the Securities Act v

presentations as expressed hercin.  The Purchaser understands that the Sharcs are
restricted s under applicable U.S. federal and state
pursuant (o these laws, the Purchaser must hold the Shares indefinitely unle
: aud Exchange Commission and qualified by
gi and qualification requirement
ges that the Company has no obligation to . fy
or the cquity into which it may be c for resale. The Purchaser further
dges that if an exemption from registration or qualification s available, it n
itioned on various requirements including, but not limited to, the time and manner of
the holding period for ¢ and on requirements relating to the Company which
of the Purchaser’s control, and which the Company is under no obligation and
i
34. No Public Murket, The Purchaser understands that no public market now
s for the Shares, and that the Company has made no assurances that a public market
or the Shares.

ands that the Shares and any secusities
be notated with one or all of the

(a)  “THE SHARLS RTPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AND [AVE BOEN
ACQUIRED FOR STMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THHR L
TRANSFER MAY BE EFFECTEDY WITHOUT AN EEFHCTIVE REGIST
STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NC
REQUIRED UNDER THE SECURITIES ACT OF 1933.”

(b)  Any legend X ire . the other Transaction

Agreements.

legen:
exten are applicable (o the Shares r
book entry so legended.

) 1 ument Uimits.  Purchaser
sepresents that either: (i) Purchaser is an “accredited investor” within the meaning of
Rule 501 of Regulation 1) under the Securin (i her (A) Purchaser’s met
worth or anm

ubseription Agreeme
3 t within the prev
anaual income or net wordh,
met worth and anmual income are more than 107,000, and that the
L Lo vith all other amounts
curitics Act within the previeus 12




months, is less than 10% of the lower of its annual incom or net worth, and. dacs not
000. Purchiser fusther represts thit 0 the extcnt it s any au

requirement:
ange restictons spplicableto such purchasc. (i) any
tax and
i amy, that may be televant o the pur
The Purchaser’s sub: and payment for and
will not violate any applicable sccurities or ather

3.7. Purchaser Information. Within f

an equity holder y holder) and ut 1 document

may reasonably be ns mply with a all laws and o which the

Company is or may become subject, inchuding, without limitation, the need to determine

the aceredited status of the Company’s cquity holders. Purchaser Turther agrees that in the

event it transfers any Company s will require the transferee of such seeuritics o
‘ompany as a condition of such transter.

ling Persons,
shall be liable 1o any
e dhem i

If the Purchaser is an individual, then the Purchaser resides in
e in the adddress of the Purchaser provided to the Platform and
Company; if the Purchaser is o partnership, Compuny, limited linbility
rmpany o other enity, then the office or offices of the Purchaser n which its principal
s of the Purchaser provided fo the
Platform amd deliverad fo m Company

3.10. Disqualifying Event,
nor, to the extent it has them, any of ers, e managers, gencral or
diectors. aifliscs or exceutive officets ol with such Purchascr,
“Purchaser Covered Persons”),
DASA]“J[A(]LJUHD Event covered by Rule 506(d)(2) or (d)(3) of the Securities Act. Such
care to determine whether any sueh Purchaser Coverad

than 10% of the low it:

I[ the Purchaser is not a United St
of the Internal Revenue Code of 19
a1 it has satisfied itselt a5 to the full
of its jurisdiction in conncction with any invitation to subscribe for the Shares
ment, inchuding (1) the logal Tequi in ifs jurisdiction for the purchase

ot f

ale, or !ml\. er of the Shares.
beneficial ownership of th

of the Purchaser’s jurisdietion.

e p
an caity holder (or potential cquity ol o exceute and deliver such d
¢ be necessary fo comply with any and all laws and regulations o which the
without limnitation, the need to determine
equity holders, Purchaser further agrees that in the
3 s, it will require the transferee of such securi
ach information to the Compa condifion of such transfer.

3.8 laxculpation Among Purchasers : F vledges that it is
ing upon any Person in making its iy

The Purchaser agrees that neithe spective controlling Persons,

of any Purchaser shall be liable to any

d 10 be taken by any of them in

3.9, Residence. If the Purchaser is an individual, then the Purchaser resides in
the state or provinee identified in the address of the Purchaser provided to the Platform and
delivered to the Company; if the Purchaser is a parmership, Company;, limited liability

npany or other entity, then the office or offices of the Puschaser in which its pn
place of business is identified in the
Platform und delivered 1o the Company

3.10. Disqualifying Tvent. With respect 1o cach Purchascr, no such Purchaser
nor, to the extent it has them, any of its sharcholders, members, managen

limited partness, director

it

Disgy
Purchaser has exer

maonths, than 10% of the lower of its annual income or net worth, and .m not
exceed § Purchaser further represents that to the extent it has any ques
respeet Lo ils status as an accredited investor, or the application of the mvestm

yught professional advi

Foreign Purcha: If the Purchs
7701(a)(30) of the Internal Revens
that it has saf

auences, if amy, that may be relevan 4o the purchase, holding, redemption,
sale, or transfer of the Sharcs. The Purchaser’s subseription and payment for and continued
eneticial ownership of the Shares will not violate any applicable securities or other lax

on. Within five days affer receipt of a request from the
haser hereby agrees to provide such in prmation yith respct o its stafus as
an equity holder (or potemtal equity holder) and 1o excoute and d ch documents
may reasonably be necessary o comply with any and all laws and regulations to which the
Company is of may become subject, including, withour limitation, the need to derermine
the ascredited status of the Company's ity holders, Purchaser frther sgrees that in the

uritics, it will require the transferee of such securities o

¢ to provide such informalion o the Company as & condition ofsuch (ransler

erees that neither any Purchaser nor the resp
ertnges, ugens, or cmployises of any Purchise

ather Purchaser for any action herelofor

connection with the purchase ol the Shares.

. 10 the Purchaser i an individual, then the Purchaser resides in
the Purchaser provided to the Platform and
omy ¢ r is a partership, Comy
compuny or other entity, then the office or offices of th Parchaser in uhuh s
place of business is identified in the adds or addre:

3.10. Di: \mh ing Event. With res

Jimited partners, dirctors, afffates or excentive officers (coll
Purchaser Cavered Persomy”), .uh_m o any Disqualification Event,
2) or (d)(3) o




Person is subject fo a Disqualification Event.  The purchase of the § such
Purchascr will not subject the Company (o any Disqualification Event.

. Purchaser further acknowled
that (i) Purehaser has been finished with and carefilly read the Transacti
factors ch deseribe the Offering (pr
eto and incorporated by reference, the “Risk Factors™; (ii) there
strictions on the transferability of the Shares by law and by the Transaction
ments and that the C
Act for the L0

provision contained in the Charter which would permit a fransfer, (i) no
representation or promise has been made concerning the marketability or value of the

articles or produc
ompany and its business, no such third partics are being compe
for the production of  such materia onl
made by the Company regardin
ned in this Agreement and the other Offering Materials provid
wres are speculative investments which involve a high
o his/herits entire investment and that due (o the high degree ol risk of los:
er’s entire investment in the Company, the Shares may only be sold o
persons who understand the nature of the Company and for whom the investment is
suitable, Suitability is to be determined by taking into account all facts and cireumstances,
including the Purchascr’s nel worth and income, education, sophistication, expericnee in
investments and investment objecti

warranties and covenants made
aser herein shall survive the c Subscription Agreement. Purchaser a
1o indemnify and hold harmless the Company and its respective officers, dire
affiliates, and each other person, if any ithin the meaning of

ver m.\ul\ldulg. but 10

5 on appeal) and cxpenses reasonably incurred in investigating
preparing or d entation or warranty ch o failure by
Purchaser 1o comply with any covensal or
other document furnished by Purchaser
transaction,

us and conditions
2 upon the Tespective suce
of the Company or the Purchascrs shall ass
5 bercunder without the prior wrtien consnt of the other partics hercto.

alification Event.  The purchase of the Sha
squalification Eveat.

and those certain “risk fhetors” which deseribe the €
ed hereto and incorporated by referenc
substantial restrictions on the tran
Agreements and that the Company has not agreed to comply with any excmption ander the
Securitics Act for the resale of all or any part of the Shares, to register any Sharcs or to
comply with any provision contained in the Charter which would permit & transfer: (il no
marketability or value of the
¢ determination as to the
2 0 this g for iy y recommendation or endorsement of the
Shares: (v) though onc or more third partics (including purtics alfilisted with the “Lead
Tnvestor” (as deseribed in Section L6 above) may write aricl
mpany and its business, a0 such third par
for the production of such muterials, und th
warranties being made by the Company r g its busines
contained in this Agrecme
(vi) the Shares are speculative investments which i
the Purchaser of his/heriits entire investment and that due to the high d
of the Purchaser’s entire investment in the Company, the Share
persons who understund the nature
ty is 1o be determined by taking into u

made
of this Subscription Agreement. Purchaser agrees
s the Company P ers, dircetors and.
 other person, if any, whe
Act agains all lo j, claim, damage and
expensy \w“m,,—um.‘m.m.n but not limite ' ’ * fes,
including attorn. s reasonably incured in investigating,
preparing or defend s breach or failure by
T to comply with any
other document furnished by Purchaser to any of the foregoing in connection with th
transaction.

4. Miscellameous.

cement shall
enefll of and be binding upon the res
the Company or the Purchasers shall assig
or obligations hereunder without the prior written consent of the other parties hereto
Natwithstanding the foregoing. cach Purchaser may assign ifs rights hereunder to any
10

Persan is subject to @ Disqualification Fyent. The purchase of i
Purchasser will not subject the Company to any Disqualification Event.

3.11. Further Acknowledgments. Purch:
that (i) Purc]

ovided in Exhibit B

presentation o promise has been made conceming the marketability or valuc of the
Sharcs: (v) no foderal or sfato agency has made any finding or determination s (o the
ering for investment or made any recommendation or endorsement of the

discussing the Compa  busincss, o such third ptics e being compens
the Company for the production of  such matcrials, and the only rep
antics being made by the Company regarding its business or the offeri
tained in this Agreement and the Offering als provided by the Company
(vi) the Shares are speculati ¢ which involve a high degree of risk o
the Purchaser of hissherrits entire inv. due 1o the hig 2 risk of loss
of the Purchaser’s entire investment in the Company, the Share only be sold w0
persons who understand the narure of the Company and for whom the inv
‘be determined by taking intc uat all f:
met worth and income, edueation,

3.12. Indemnity. The represeniations. warrantics and covenants made by
Purchaser hercin shall survive the closing of this Subscription Agreement. Purchascr agrees
y 1d harmless the Company and its respectiv ers, directors and
d cach other person. if any. wha controls the Comp: : of

y and all loss,

appeal) and e

against any ta
Purchaser to comply with any cavenant or agreement made by Purchaser herein or in any
other document furnished by Purchaser to any of the Dregoing

ar obligations hercunder without the prior written consent of the other prti

Notwithstanding the orcgoing, cach Purchascr may assign its righls hereunder (o any




Person that purchases the Shares in @ privale (ransaction from such Purchascr or Lo any of

such Purchaser’s Aliliates. without the consent ol the Company.

Counterpart This Agreeme
erparts, each of which shall be deemed an original, but all of which 1
constitute one and the sume instrument.  Counterparts may
romic mail mmlm.na,w or uny eleetromic gignature comp
ESIGN Act of 2000, ¢ docusign.com) or other transmissi
crpat 5o delvered shall be deemed 1o have been dly and validl
<alid ud cffeeive for all purposes. Any party delivering an <lectroni
that such clectronic signature is the legally binding cquivalent fo such
v and has the same validity and meaning as such party’s handwritien signaturc.
further agrees that such party will not, at any time in the future, repudiate the
Pench clohonic signntus o clain hat pich clor ature is ot leg
or other third party
to \.:Ilduu such electronic signature and that the lack of such
fication will not in any way affeet the enforceability of such

Der:
such Purchaser’s

42
counterparts, cach c
constitute one and
electronic mail
ESIGN Act
counterpart

interparts. s Agreement may be executed in two
of whi

, but all of which fogethe
the

esimile,

1.S. fed:

d and any
and be

id and effecive for ol purp

that such cleetronic

signature and has the same validify and meaning as such par

Such party fiuther
g of such clo

verification is nee
certificat
lectronic sigy

ature is the 1@11;. bind
handwritten signature.
. at any time in the future, repudiate the
gnature is not |
or other third party
sary 1o validate such clectronic signature and that the lack of such
i aftect the enforceab

ctronic

s the Shares in a private transaction from such Purchaser or fo any of
ates, without the consent of the Company

42, Counterparts, This
ach of which shall be
e and the
‘mail (including pdf or any
- wwdocus
counterparl
valid 4nd ¢0
equivalent to such party
ning as such party’s handwritis
Such party further ich party will not, at any time in the future, repud
meaning of such electronic signatu
mdulg fi
 to \almrc auch clectronic signafure and fhat fhe o

certification or thi ion will not in any way affect the enforceability of such

clectronic si c ot any contract.

The title: :\nd itles d in this Agreement ar The titles and sublitles used in this Agreement are
used for conv considered in construing or interpretin nat to be considered in construir 1ot 10 be considered in construing or interpreting this
Agreoment,

4.4, Notices, etc.
pursuant 10 this Agreement shall be
the carlier of actual receipt or
days after having been sent

prepaid, or (¢) one (1) b

Al notices and other communications given or made
ement shall e in writing and shall be de
of actual receip ) ivery s the party i
been sent by registered or certified mail, refurn ro

ven upon
actual receipt or: (a) personal delivery to the party to he notified. (b) five (5)
afler having b

certified mail, return receipt requested, p

it with a mationally recognized ovemight prepaid, or (¢) one (1) business ds
ght prepai Fying.

or e ¢ ¥ of courier, freight prepaid, specify
All notices or co 4

tered or certified mail, return receipt requested, posta
¢ (¢) one (1) business day with a nationally recognized overnight

y , treight d, specitying next b day delivery, with written verification of
cipt. Al notices or comuy b r at their ad p v i nt fo the Purch

ided to the Platform and provid and delivere ¢ Company, il address, facsimile

mumber or address as subsequently modified by written notice given in accordance with

this ¢ ent. All e

Tollowing

ven in accordance with

shall be sent to the Company at the Agreement. All notices or communications shall be sent 1o the Company al the

this Ag
following address:

ivsn Designs, Tne.
1019 $K & Street
Benton

onville, AR 72

45 : Ihe Company and the Purchascrs shall cach p
own expenses in con ¢ transactions contemplate own expenses in connection with the transactions contemplated by this Agreement.
4.6, Attorneys’ Fees 4.6.
necessary 1o enforee or interprel the terms of any of the Tran
alling party shall be entitl
bursements in addition to a

necessary fo enfore pret the ferms of any of the ‘lransaction. Agreement
prevailing party shall be enitled 1o reasonable atlomy
in addition

" fees, costs and nee
entitle

ary to enforce or inferpret the ferms of 1
prevailing party shall
dishursements in addition to any

to Teasonable attomeys”




47, Amendmen 5. Any term of this Agrcement may be amended.
terminated or waived only with the written consent of the Company and the holders ol at
Shares purcha
v amendment or w

amendment or waiver would alier or chang
such Purchaser set forth herein, 50 s to atfect them adve

amendment or waiver efts
binding upon the Purchasers and each transferce of the Shares (ot the equity issuable wpon
conversion thereof), each [uture holder of all such securities, pmpan

48. Seversbility. Tn the cvent any part of this Agreement is found to be void or

unenforceable, the remaining provisions arc intended 1o be separable and binding with the

ame effect as if the void o unentorceable part ¥

invalidity, illcgality or umenforccability of onc

in any jurisdiction shall not affect the validit "

this Agreement in such juisdiction. or the validity. legalty or enforceabliy of ihis
ment, including er juri ing intended that

all rights and obligations & parties he E be )L ent

permitted by kv

ms. No delay sion to excreise any right, power
under this Agreement, upon any breach or defuult of any
ment, shall impair any such right. power or remedy of such
non-defaulting party nor shall it be
breach or default, or an acquicscence therein, or of ot in any similar breach or d
thercafier accurring: nor shall any waiver of any single breach or default be deemed @
waiver of any other breach or default therctofore or therealler occurring.  Any waiver,
e on the part of any pasty of any breach
party o visions or
conditions of this , s hall b eficeive oy 1o the ex
speeill forth in such writing. All remedies, either under this Agrecment or by
or oth lforded o amy party, shall be cumulative and not alterna

4.10. Entire Agrecment.  This Agreement and the agreements, instruments,
exhibits and schedules referenced herein (including the Transaction Agreements). contain
ding of the partics with respect to the matters covered hercin and
or ag) or understandings, oral or written (including
Mfering Matcrials or summary of terms set forth on the

eement, the terr

be binding up
ccutoes, sdmnlstrators, bulrs, werssors, 1y ves and assigns of

5 1o this Agret

4.11. Governing Law: Dispute Resolution.

d
terminated or waived only w
last sjority of the then-outstanding Sharcs purchased under the ferms of i
ment by all Purchuscrs: provided, that any amendment or waiver of thi A,n-cmcm
xtent that, on
amendment or waiver would alter or change the powers, preferenc
such Purchaser set forth herein, so as to affect them adverscly. but not so
tor f¥ected in accordance with this

cement s found fo be void or

able, the remaining p ded 1o be separable and binding with the
the subject of agrement. The

or more of the provisions of this A greement

lity or enforccability of the remainder of

No delay or omission 1o exercise any right. power
breach o

h(uth or del mlll or an mqulnn nce therein, or of or in any similar breach or default
all any waiver of any single breach or AiLlAlLlIL be dee
default theretofore

or de hi ¥ : of any provisians or
conditions of this Agreement, must be in writing and ¢ only 1o the extent
itically set forth in such writing 11 remedie

exhibits and ‘LthHILv referenced herein (including the Transaction Agreements), contain

entire understanding of the partics with respect 1o the maticrs covered hercin and.

in and supersedes any i ments or understandings, oral or written (ineluding.
any term sheet includ C  terms set forth on the
Platform). Subject o the exceptions speificaly sct forth i this Agrcement, the terms and
conditians of this Agreement shall inure to the benefit of, and be binding upon, the
respective executors, administrat representatives and assigns of
the partie

. Amendments and Waiver Any term of this Agreement may
terminated or waived anly with the written consent of the Company and the holdes
cast @ majority of the then-oubtanding Sharcs purchased under the terms of this
Agreement by all Purchaser /. that any amendment
will also require the consent of a particular Purchaser to the e
amendment or wa ’ change the powers, pr
such Purchaser sct forth hercin, so as (o all
Purchasers. Any amendment or waiver
inding upon the Purcha
«conversion thereof), each future holder of all such securit
.8, Severability, In the event any part of this Agreement is found o be void or
unenforceable, the remaining provisions are intended fo be scparabl and binding with the
sume offect s i the void or unenforceable part were never 1
invalidity, ille
the remainder of
or u\hvn ability of this
provision, in any other jurisdiction, it being intended that
partics hereunder shall be enforeeable to the fullest extent

ercise auy right, power
ny breach or default of any

ather party under this Agreeme h right, power or ml\ul\ of

non-breaching or non-defaulti waiver of any such

permit, consent or approval of any kind or character on the ]mnwl any party of any breach
or defuult under this Agreement, o any waiver o the part of any party of ny provis
this Agreement, mu
1 forth in such writing cither under this Agre
hall be cumulative and not alternative,

4.10. Entire_Agreement. This Agreement and the

oxhibits and schedules roforsnced herein (including the Transaclion Agresments), conlain

matters covered herein and

ral or written (including

ms st forth on the

Platform). Subject to the exceplions .prAlllul“_) set forth in this Agreement, (he terms und

conditions of this Agrecment shall inure w0 the benefit of. and be binding upon, the

respective executors, administrators, ki Tegal representatives and assigas of
the parties fo this Agreement.

11. Governing Law: Dispute Resolution




() Governing Law, This Agreement shall be governed in all respects
by the internal laws of the State of Arkansas us applicd to o

Arkansas residents to be performed entirely within Arkansas, without regard to principles
of conflicts of law.

sputeResolution, The parties (s
m of the state courts enton County,
the United States

v imevocably and

11, by way of motic e
¢ any claim that it is not subject
s exempt or
. brought in
inconvenient forum, that the venue of the suit, action or proceed
ubject matter hereof may not be enforced i

peclormenes of this. Agnment (cluding amy. veprentation. or warnty wade b, it
connection with, or 2 an ind

ntative of, and am

ol conflicts of la

()  Dispute Resolution The parti
uneonditionally submil 1o the jurisdiction of th
the jurisdiction of m= United States D
for the purpo: uit, action or other prox
Agreement, (b) agree not o commence any suif, act
d upon th ment exeepl in the stale
or the United State:

personally (o the jurisdiction of the abo
immunc from attachment or xceution, that the suit, action or procecdin

412 Mo Recourse Against Nonparly Aliljaies. All claims

of action (whether in contract or in fort, in law or in eq
by statute) that may be bascd upon, in respect of, arise under, out or
connected with, or relate in a or o this Agreement, or the
performance of this Agreement (including uny represe

£, and

m or other

Governing Law, 11
of the State of Arkansas as a ements entered into among
i o to principles

s and to the jm
e the purpose of any suit, sction or olher procceding ari
suil, action or other

ction or procecding is fmproper or that
may not be cnforced in or by such court.
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including w

manager,




ady
member, partnce
any financial advisor or lender to, any of the forcg

r in contract or in tort, in knw or in

in xespeet of, or by reason of
this Agre , perti , to the m
entpermitred b ¥ i ereby waives and releases all such
labilities, claims, causes of action, o ach Nonparty Affiliates.
Without limiting the foregoing, o the maximum extent permitted by law, (2)
Contracting Purty hereby waives and releases amy and all rights, claims, demands
tion that may otherwise be available at law

arty on umy Nonparty
<control, i

¢ reliance upon any Nonparty Atfiliates with resper
the performance of thi cment or any represenfation or warranty made in,
conncction with, o as an inducement o this Agreement. Notwithstanding the fore
nothing in this Scetion 4.12 shall limit any rights of any party to. th
commis (i) willfol and knowing fraud with the s

I case with respeet o the
or warrnty made in, in connection with

4.13. Third Pas

i
intended for the benefit of the parties her

other person.

4.14. Further Assursmees. Fach party shall do and perform, or cause to be don,
formed, all such further acts and things, and shall execute and deliver all such other
instruments and documents, as the other party may reasonal
et 1o earry out the infent and ac wmpu\h the purposes of this Agreement and
tions contempla

4.15. No Strict Construction, The lang Agreement will b
deemed 10 be the language chosen by the partics to al intent, and mo mulcs
o strict construction will be applicd against an

4.16. Termination of Subseription. 1f e
of the Purchaser contained herein are not true pri
the Purchaser, and written notice of that fact has ten fo the Company, then and in
any of such cvents, in the Company’s sole discretion, this Agreement shall be null and void
and ol no further force and eMect. In such event, ncither party shall have any rights agai
the other party hereunder and this Subscription will be canceled, and the Purchascr will be

14

r o lender fo
‘member, partucr, managet, s

1y financial adv fer to, any of the foregoing (“Nonparty
any lisbility (whether in contract or in tort, in law or in cquity. or gnuuulh statut
any claims, causes of action. obligations. or liabilitic
with, ot related in any manner o this Agreement or based on, in resp
this Agreement or its negotiation, exceution, performance, or breach; and, to the ma

ent permitted by law, each Contracting Party e ives and releases all such
liabilities, claims, causes of action, and obligations against uny such Nonparty Affiliates
Without limiting the foregoing, 1o the maximum extent permitted by

ntracting Party hereby waives and releases auy and all s, deaands, o s

e available at law or in equity rvoid
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representalion. ot warrd
stwithstanding the
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laws. in cach case with respeet 1o the performance of this Agrecment or any representation
orwarranty made in, in connection

olher person.

4.14. Turther Assurances. Tach party shall do and perform, or cau
d performed, all d and ute and deliver
eements, certificates, instruments and documents, as the other party may rea
Tequest in order to carry ntent and accomplish the purposes of this Agreement and
onsummation of the transuetions contemplate

of the Purchaser contained herein are not true prior to the purchase of any of the \Mr es by

the Purchaser, and v of that fact has been given to the

any of such events, in the Company’s sole discretion, this Agrecment shall be null and void
farther force aud effect, In such event, ncither party shall have any rights against

the ofher party hereunder and this Subscription will be canceled. and the Purchaser will be
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advisor or lender to, any Contracting Party, or any director, offic incorporator,
member, partner, manager, stockholder, affiliate, agent, attomey epresentative of, and
any financial advisor o londer 1o, any of the oregoing (“Nonparty Afitates”). shall have
hether in contract or in tort, in
causes of action, obligations, o liabilities ar
with, or related in any manner to this Agreement o based on, in Tespect of, o by reason of
this Ag " cution, performance. or breach: and, to the maximum
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ximum extent per
Coniraeting y leases any and all rights, claims, demands, ot cau
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the performance of this Agreement o any
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ent 10 this A\

ed for the benefit of the parties hereto and their respective permitted succe:

s, and is nol for the benelit of, nor may any provision hercol

pesson,

4.14. Further Assurances. Each party shall

and performed, all such further acts and things, and shall exccute and delver al such oth
agreements, eertificates, instuments and documents, us the other party may reasonably
request in order (o carry out the intent and accomplish the purposes of Lhis Agreement and
the consummation of the transacti nplated hereby

med to be the la
et comsimction sl be ppled
4,16, lermination of Subscription. 1f each of the
of the Purchaser contained herein aze not trus prior 1o the purchase of any of the Shar
the Purchaser, and : been given (o the Company, then and in
C ment shall be null and void

the other party hercunder and this Subscription will be canceled, and the Purchaser will be




paid the Purchaser’s proportion of the subseription funds, plus any profits or interests any profits or interes maid the Purchaser's proportion of the subscription funds, phus any profits or inferasts

carned th d N carned ther
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N WITNESS WHEREQF. the parlies have exceuted this agreement as of [EFFECTIVE DATE]

Number of Shar HARES]
Ag Purel Price: SIAMOUNT]
COMPANY:
Livsn Designs, Inc
Founder Signature

itle

Read and Approved (For IRA Use Only): PURCHASER:

. Duvestan Seguatune

Name: INVESTOR N

Title; [INVESTOR TITLE]

ent of the

[ ] Accredited

[ X] Not Aceredited

[StnAT GETO SERIES SKED PREFERIED STOCK SUBSCRIPTION AGREEMENT]

IN 'WITNESS WIEREOF, the parties hav

Read and Approved (For IRA Use Ouly

The Purchaser i
and Kxchang

IN WITNESS WHEREOK, the parti

Number of Shares

excented this a [EFFECTIVE DATE]

Purchase Price: SAMOUNT]

COMPANY:

Livsn Designs, Inc
Fownder Segaatune

Name [FOUNDER NAME]

Title: [FOUNDER TITLE]

PURCHASER: Rend and Approved (For TRA Use €

Tevesiar Stgratane

Name: [INVESTOR NAME

INVESTOR TITLE]

red by the Securitie
ident of the state set forth herein.

Please indicate or No by checkis

[ 1 Accredite

Not Accredited

‘SERIES SEED PREFERRED

COMPANY:
Livsn Designs, Inc
Feander Signature

NDER_TITLE]

Juvesten Siguature

ME]

[INVESTOR TITLE]

hat term is defined in Regulation 1) promul
urities Act. The Purchaser is a resident of the state

the appropriate box:

0 PRIFFRRED STOCK SUBSCRIFTION A




