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Background. The undersigned understands that RETOKENS USA, Inc., a Wyoming
corporation (1} . o "Offering’) under Section
4(a)(6) of the s Act”) and Regulation
Crowdfinding promuls er. This Offeing is made pursuant {0 the Foma C of
the Company that ba \hrlﬂm]wn with the Securiies and E rhwge

1
npany is offering to both ac
1 Preferred Stock, $

shares

s: (i)

(i \ur\nnpeu toall
the Offering by those without an active Wefunder VIP Memlw} ship, up to the Maximum
Offering Amouu! (as defined below). 52.36 per Share (such applicable per-Sk
whether at $1.89 or $2 36, the "Purchase Price"). The $1.89 per S
aluation of




‘minimum amownt or farget amount to be raised in the Offering
ximum amount to be raised in the Offerin;

beyond the Target Offering Amount, the Company
determined by the
pros, investors through th
Exchange Commission (the "SEC") as g
the Financial Ind sgulatory Authority. The Company will pay the
oss mories raised in the Offering. Investors should

of this Subscription Agreement (the
and related Offering Statement, the unders
ibes to purchase the number of Shares equal to the quotient of the
gned’s subscription amount as indicated through the Portal’s platform
divided by the Purchase Price and shall pay the aggregate Purchase Price in the
manner specified in the Form C and Offering Statement and as per the directions
of the Portal through the Portal’s website. Such subscription shall be deemed to be
accepted by the Company only Agreement is countersigned on the
Company’s behalf. No investor may subscribe for a Share in the Offering afier the
campx as speeified in the Offering Statement and on the
Portal’s website (ihe “Offering Deadline”)
piance. It is understood and agreed that the Company shall have the sole
vight, at its complete discretion, 1o aceept o reject this subseription, in whole or in
part, for any reason and that the same shall be deemed to be accepted by the
Company only whe it s si
delivered to the undersigned at the Closing referred to in Section 3 hereof
Subscriptions need not be accepled in the order received, and the Se
be allocated among subseribers. Notwithstandsing anything in this Ag

Securities to such person would constitute a violation of the securities,
or other similar laws of such jurisdiction (collectively referred to as the "State
Securities Laws").
yment for the Securities shall be
undersigned by wire transfer of immediately available func
d by the Company, p  through the Portal’s quali

minimum amount or target amount to be raised in the Offering is $50,000.00 (the "Target
Offering Amount") and the maximum amount to be raised in the g
$1.235,000.00 (the "Mavimum Offering Amount™). 1f the Offering is oversubscribed
beyond the Offering Amount, the Company will scl is to be

by the Company ing the Shares to

sgh the Portal. The Portal is reg w
as & funding portal and is a funding portal member of

the Financial Industry Regulatory Authority. The Company will pay the Portal a
commission cqual to 6.9% of gross monies raised in the Offering. Investors should
carefilly review the Form C and the accompanying Offering Statement, which are
available on the website of the Portal at www.wefunder.com.

Tewms. Subjeet to the terms of this Subseription Agreement (the “Agreerent”)

and the Form C and related Offering Statement, the undersigned hereby

subscribes

undersigned’s subseription amount as indicated through the Portal’s platform

divided by the Purchase Price and shall pay the ageregate Purchase Price in the

manner specified in the Form C and Offering Statement and as per the dircctio
ite. Such subseription shall be deemed to be

when this Agreement is

umpaign deadline as specified in the Offering Statement and on the
Portal’s website (the “Offering Deadiine’
It is understood and d th:

part, for
c when it is signed by a duly authorized officer of the Company md
ersigned at the Closing referred to in Section 3 hereof.

1S in the order reccived, and the
allocated am
the contrary, the Company shall
to any person who is a resident of a jurisdi
Securities to such person would constitute a violation of the seeurities, "blue sky
or other similar laws of such jurisdiction (collectively referred to as the "Stare
Securities Laws")
Payme ment for the Securities shall be received by the Company from the
undersigned by wire transfer of immediately available funds or other means
approved by the Company. qualified third-par
o prior to (he Closing, for the ageregs se Price for (he number of Shares
such Subscriber is purchasing.

‘minimum an raised in the Offering is $50.000.00 (the " Farget
Offering Amount") and the maximum ameunt to be raised in the Offer
$1,235,000.00 (the "Maximum Offering Amount"). If the Offering is
Deyond the Target Offering Amount, the Company will sell Shares o
determined b mpany's management. The Company is offerin
prospective investors through the Portal. The Portal is reg
Commission (the "SEC™) as a fundir
the Financia
commission equal to
carefully review the Form C and the accompanying Offering Statement, which are
lable on the website of the Portal at www.wefunder.com.
ription
ement (the “Agreement”)
nd the Form € and related Offering Statement, the undersigned hereby
subscribes 1o purchase the number of Shares equal to the quotient of the
ted through the Portal’s platform
divided by the Purchase Pr shall pay the aggregate Purchase Price in the
ecified in the Form C and Offering Statement and r the directions
ol the Portal through the Porlal’s website. Such subscription shall be deemed to t
any only when this Agreement is countersigned on the
mpany’s behalf. No inves A scrib a Share in the Offering after the
Offering campaign deadline as specified in the Offering Statement and on the
Portal's ing Deadline
od and agreed th: 1y shall have the
etion, 10 ac
o and that (he
Company only when it s s
ivered to the undersigned at the Closing referred to in Section 3 herec
Subscriptions need not be a order received, and the Securities may
be allocated amq withstanding anything in this Agreement to
the contrary, the € 1y 0 obligation to issue any of the
v person who
Securities to such person would cor
ther similar laws of such jurisdiction (collectively referred to as the "Stare
Securilies Laws").
«. Payment for the Securities shall be received by the Company from the
f immediately available funds or other means
d thir
or prior to the Closing, for the aggregate Purchase Price for the nimber of Sha
uch Subscriber is purchasing




Subject to Section 3(b), the closing of the sale and purchase of the Shares
pursuant fo this Agreement (the “Clasing™) shall take place through the Portal
ays afler the Offering Deadline (the “Closing Date”).
is conditioned upon satisfaction of all the

mpany shall have received agpregate
Tiptions for Shares in an ageregate investment amount of at least the
Target Offering Amount;
at the time of the Closing, the Company shall have reccived into the
tablished with the Portal and the escrow agent in cleared
‘Shares having an aggregate
he Target Offering Amount;
filed its Articles of Incorporation (and ar
amendments or restatements, if applicable) with the Secretary of State of
and

sentations and waranties of the Company contained in Section 7
cof and of the undersigned contained in Section 5 hereof shall be true
and correct as of the Closing in all respects with the same cffect as though

ns and warranties had been made as of the Closin

The undersigned understands that the

undertake
offerings of othier securities, which may or may not be on tenns more favorable to an
investor than the terms of this Offering
Subscriber Representations. The undersigned represents and warrants to the Compa
and the Company’s agents as follows
‘The undersigned understands and accepts that the purchase of the Shares involves
various risks, including the risks outlined in the Form C, the accompanying
& Statement, and in this Agreement. The undersigned can bear the
onomic risk of this investment and can afford a complete loss thercof: the
undersigned has sufficient liquid assets to pay the full purchase price for the
Shares; and the undersigned has adequate means of providing for its current needs
and possible contingencies and has no present need for liquidity of the
undersigned’s investment in the Compan
‘The undersigned acknowledges that at no time has it been sly or implicitly
ented, guaranteed or warranted

4

Closing. Subject to Scction 3(b), the ck e and purchase of the Shares
pursuant to this Agreement (the “Closing”) shall take place through the Portal
within five (5) Business Days after the Offering Deadline (the “Closing Date™).

The Closing is c satisfaction of all th

npany shall have received info the
vith the Portal and the escrow agent in cleared
ving an agaregate

Amount;

amendments or restatements, if applicable) with the Secretary of State of
the State of Wyoming; and
itatio md v Co ontained in Section
fand of the unde ¢ § hereof shall be true
of the Closing in all respects with the same effect as th
such representations and warranties had been made as of the Closing
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
rings of other securities, which may or may not be on terms more favorable to an
investor than the terms of this Offering.
Subscriber Representations. The undersigned represeats and warrants to the Company
and the Company's agents as follows
Ihe undersigned understands and accepts that the purchase of the Shares involves
ious risks, including the risks outlined in the Form C, the accompanying
Offerini Statement, and in thi at. The undersigned can bear the
cconommic risk of this investment and can afford a complete loss thereof; the
undersigned has sufficient liquid assets to pay the full purchase price for the
Shares; and the undersigned ha e means of providing for its current needs
and possible contingencies and has no present need for liquidity of the
s investment in the Company
The undersigned acknowledges that at no time has it been expressly or implicitly
tted, guaranteed or watranted to the undersigned by the Company or any
1 that a percentage of

ubject to Section 3(b), the closing of the sale and purchase of the Shares
pursuant to this Agreement (the Crosing”) shall take place through the Portal
within five () Business Days after the Offering Deadline
b. 2 ions. Th ing is conditioned upon tion of all the
following conditions:
prior to the Offering Deadline, the Company shall have received aggregat
ubscriptions for Shares in an a,
Target Offering Amount

tment amount of at least the

at the time of the Closing, the Company shall have received into the
escrow account established with the Portal
funds, and is aceepting, subscriptions for Shar
investment amount of at least the T
the Company shall have filed its f Incorporation (and an
amendments or resatements, if applicable) with the Secretary of S
the State of Wyoming; and
ations and warranties of the Company ¢ontained in S
hereof and of the undersigned contained in Section 5 hereof
and comeet as of the Closing in all respects with the same effect as though
rranties had been made as of the Closin
dersigned understands that the
any may terminate the Offering at any time. The undersigned further understands
llowing termination of the Offering, the Company may undertak
writies, which may or may not be on terms more favorable e
than the terms of this Offering
Subscriber Representations. The undersigned represent varmanis to the Comp
and the Company’s agents as follow
The unders
various risks, including the risks outlined in the Form C, the accomp
fering Statement, and in this Agreement, The undersigned can be:
cconomic risk of this investr d can afford a complete loss thercof: the
ets to pay the full purchase price for the
adequate means of providing for its current needs
135 110 present need for liquidity of the
investment in the Company
The undersigned acknowledges that at no time has it been expressly or implicitly
resented, guaranteed or warranted to the undersigned by the Company or any
person that a percentage of profit and/or amount or type of gain or other

consideration will be realized because of the purchase of the Share:




g the amount set forth on the sig g in the past 12-m
period, the undersigned has not exceeded the investment limi as set forth in Rule

The undersigued

accompanying Of

Company, the undersigned has relicd solely on the information contained in the
nd accompanying Offering Statement to make the decision to purchase

the Shares

The undersigned confirms thal it is nol relying and will not rely on any

has
i / fon provided by the

ecommendation to purchas
4 to the term
g Offeri

of their respective

ase the Shares, and that neither the Company, the Portal nor any of their
Tespective affiliates is acting or has acted as an advisor to the undersigned in
0 invest in the Shares. The undersigned acknowledges thal neither the
the Portal nor any of their respective affiliates have made any
wding the proper characterization of the Shares for purpc
determining the undersigned's authority or suitability to invest in the Share:
‘The nndersigned is familiar with the business and financial condition and
operations of the Company, all as generally described in the Form C and
accompanying Offering Statement. The undersigned has had access to such
information conceming the Company and the Shares as it deems necessary fo
enable it fo make an informed investment decision concerning the purchase of the
Shar
The undersigned understand:
wriling (o the contrary at or before the Closing, ez 5
Teprese arrantics contained in th ment will be deemed to
have been reaffimed and confirmed as of the Closing. taking into account all
information received by the undersigned
‘The undersigned ackn s that the Company has the right n its and
absolute discretion to abandon this Offering at any time prior to the completion of
shall thercafter have no foree or effect and the
id subscription price of the Share

vP
thout interest thereon, to the undersigned

merits or risks of an investment in the Shares or made any findi
detenmination concerning the faimess or advisability of this investment

Including the amount set forth on the signature page hereto, in the past 12-month
period, the estment limit as set forth in Rule
100(a)(2) of Regulation Crowdfunding.
Th ved and reviewed a eopy of the Form C and
accompan Statement. With zespect to information provided by the
Company, the undersigned has relied solely on the information contained in the
Form C and accompanying Offering Statement to make the decision to purchase
the Sh
The undersigned confirms that it is not relying and will not rely on any
commmunication (written or oral) of the Company. the Portal, or any of their
investment advice or as a recommendation to purchase the
od thal information and explamations related (o the tenns
of the Shares provided in the Form C and accompanying Offerin
mpany. the Portal or any of their r
affiliates shall not be considered inve: arecommendation to
ares, and tha neither the Cormpany, the Portal nor any of their
o5 is acting or has acted as an advisor to the undersigned in
tin the Shares. The undersigned acknowledges that neither the
mpany. the Portal nor any of their respective affiliates have made am
acterization of the Shares for purposes of

ar with the business and financial condition and
‘ompany, all as generally described in the Form C and
accompan at. The undersigned has had access to such
information concerning the Company and the S cessary tc
enable it to make an informed inve: crning the purchase of the
Shares.
Ihe undersigned understands that, unle es the Compan
iting to the contrary at or before the 8 o signed's
1l be deemed to

information receiv
The undersigned s

Company shall retum any previously paid subscription price of the
without interest thereon, fo the undersigmed

The undersigned understands that no federal or

meris or tisks of an investment in the Shares or mads

determination concerning the faimess or advisability of this investment.

Inchuding the amount set forth on the signature page
period, the undersigned has not exceeded the investment limit as set forth in Rule
100(a)(2) of Regulation funding.
The undersigned has received and reviewed a copy of the Form C and
accompanying Offering Statement. With respect to information provided by the
Company, the undersigned has relied solely on the information contained in the
Form C and aceompanying Offering Statement to make the decision to purchase
the Share:
The undersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company, the Portal, or any of their
iliates, as investment advi ecommendation to purchase the
It is understood that information d to the terms and
onditions of the Shares provided in the For 0
Statement or otherw the Company, the Portal or any of their respect
sidered investment advice or a recommendation to
er the Company, the Portal nor any of their

affiliates shall not be cor
purchase ]
tespective affiliates is acting or has acted as an advisor to the undersigned in
deciding to invest in the The undersigned acknowledges that neither the
Compuny. the Portal nor amy of their respective afliliates have made
: ; mding the proper characterization of the Shares for purpos
detenmining the undersigneds authority or suitability to invest in the Shar
The undersigned is familiar with the business and financial condition and
cncrally described in the Form €
atement. The unds ned has had access to

concerning the Company and it deemns necessar

enable it to make an informed investmen! decision concerning the purch

The undersigned understands thar, unless the undersigned noti

writing to the contrary at or before the Closing, each of the undersigned's

representations and warranties contained in this Agreement will be deemed to
1 reaffinned and confinmed as of the Closing, tak mto account all

abandon this Offering at any time priot to the completion ¢
) : hall thereafier have o foree or effect and the
smpany shall returm any previously paid subscription price of the
withou interest thereon, to the undersigned

The undersi;




‘The undersigned confirms that the Company has not (i) given any guarantee or
Tepresentation as (0 the potential success, retum, effect or benefit (either legal
regulatory, tax, financial, acconunting or otherwisc) of investment in the Shares or
(i) made any representation 1o the undersigned regarding the legality ofan
investment in the Shares under applicable legal investment or similar laws or
regulations. In deciding  the Shares, the undersigned is not relying on
the advice or recommen of the Company, the Portal or any of their
ve affiliates. and the undersigned has made its own independent decision,
alone or in consultation with its investment advisors, that the mvestment i the
Shares is suitable and appropriate for the undersigned. The undersignee
acknowledg ists, o estimates provided by the
Company o throug culative and based on assumptions that
may not be realized.
ved has such knowledge, skill and cxperience in business, financial
is capable of evaluating the merits
of an investment in the Shares. With the assistance of the undersigne
onal advisors, o the extent that the undersigned has deemed
appropriate, the undersigned has made its own legal, tax. accounting and financial
ation of the merits investment in the Sharcs and the
quences of this Agreement. The undersigned has itability
of the Shares as an investment in light of its own cireumstance:
condition and the undersigned is able to bear the risks associated with an
investment in the Shares and its authority to invest in the Shares. The unders
confirms that they have received all the mformation they consider neces
ciding whether to purchase the Shares and have b
opportunity to ask questions and re
Portal) regarding the terms and condi
operations, and financial condition of the Company. The undersigned
ackuowledges that they have read and nderstand the risk factors related 1o the
investment as outlined in the Form C and accompanying Of
knowledges that they have been advised to consulf with their
arding the t of the investment and that the
ortal ot any of their affiliates or representatives have not
provided any tax advice
The undersigned is acquiring the Shares solely for the undersigned's own
il account, for investment purpo or for resale
th, any distribution of the @ med understands
ate
securities laws by reason of specific exemptions under the provisions thereof
which depend in pant upon the investment intent of the undersigned and of the

ntee or
eturn, cffect or benefit (either legal.
eounting or otherwise) of investment in the Shares.

representation to the undersigned regarding the legality of an

ment in the : ce or
In deciding to purchase the Shares is not relying on
the advice or recommendations of the Company, the Portal or any of their
1d the undersigned has o
alone or in consultation with its investment advisors, that the investment in the
Shares is suitable and appropriate for the undersigned. The undersigned
acknowledges that any projections, forecasts, or estimates provided by the
smpany or (hrough the Portal are speculative and based on assumptions that

financial
capable of evaluating the merits
estment in the Shares. With the assistance of the undersigned's
al advisors, to the extent that the undes deemed
ened has made its own | ng and finan
sits and risks of an investm

of the Shares as an inv
condition and the unders associated with an
investment in the Shares and its authority to invest in the Shares. The undersigned
confirms that they have received all the information they consider necessary or
hether to purchase the Shares and have had the
opportunity to ask md receive answers from the Company (through the
Portal) regarding the terms and conditions of the Offering and the business,
operations, and financial condition of the Company. The undersigned
cknowledges that they ad and understand the r ors related to the
investment 1 panying Offering Statement.
d to consult with therr
ansequences of the nvestment and that the
have not

The under q e
beneficial account, for investment purposes, and ot with a view to, or for resale
in connection with, any distribution of the The undersigned understands
that the Shares have not been register tate
securities laws by reason of specific exemptions under the provisions thercof
which depend in part upon the investment intent of the undersigned and of t

made any representation to the undersigned regarding the Legality
stment in the Shares under o ol inrvestment or similar laws or
lations. In deciding to purchase the Shares, the undersigned is not rely
ndations of the Comp: the Portal or any of their
and the undersigned has made its own independent dec
alone or in consultation with its investment advisors. that the investment in the
es is suitable and appropriate for the undersigued. The undersigned
dges that an fions, forecasts, or estimates provided by the

any or through the Portal are speculative and based on assumgptions th

xperience in business, financial

and investment maters that the undersigned is capable of evaluating the merits

appropriate, th o
evaluation of the merits and risks of an mvestment in the Shares and the
consequences of this Agreement. The undersigned has considered the suitabilit
of the Shares as an investment in light of its own circumstances and financial
condition and the undersigned is able to bear the risks associated with an

¢ Shares and its authority to invest in the Shares. The undersigned
confirms that they have received all the information they consider nec
appropriat eciding whether to purchase the Shares and have had the
opportunily le and receive answers from the Company (through the
Portal) reg: and conditions of the Offering and the busi
operations, and financial condition of the Company. The undersigned

that they have read and understand the risk factors related to the
investment as outlined in the ffering Statement
The undersigned acknowledges that they have been advised to consul
own ta
Company or the
ded an:
s acquiring the Shares solely for the undersigneds
and not with 1o, or for resale
The d understands

state

which depend in part upon the investment infent of the undersigned and of the




other representations made by the undersigned in this Agreement. The ¢] itations made by the undersigned in this Agreement. The ment. The
undersigned understands that the Cormpan; ying upon the representations and : ds that the Company is relying upon the representations and undersigned understands that the Company is relying upon the representations and
agreements contained in this Agreement (and any supplemental information agreements contained in this Agreement (and any supplemental information agreements contained in this Agreement (and any supplemental information
provided by the undersigned to the Company or the Portal) for the purpose of provided by the undersigned to the Cy or the Portal) for the pus J by the unde & Company or the Portal) for the purpose of
determining whether this transaction meets the requirements for such exemptions. determining whether this fransaction meets the requirements f nsaction meets the requirements for such exemptions.
The undersigned understands that the Shares are restricted from transfer for a The undersigned understands that the S icted from trans ds that the res are restricted from transfer for a
period of time under applicable federal securities laws and that the Securities Act period of time under applicable feder s ble federal d that the Securities Act
and the rules of the SEC provide in that the undersigned may dis of and the rules of the SEC provide in sub dersig e s 0 n 2 g a 0
ihe Shares only pursuant to an efTective registration statement under the Securitie:
Act, an exemption therefrom o as further described in Section 227 501 ¢ Act, an exemption therefrom c
Regulation Crowdfundis ictions may apply. The Regulation Crowdfunding, after which certain state re s y Regulation Crowdfinding, after which certa rictions may apply. The
undersigned understa y 1o obligation or intention to rsigned understands that the Company has n dersigned ur nds that the Company b
Tegisler as 1o permit sales pursuant to the ster any of the S ¢ actio o e f the Shares, or to tak

wansferable. Securities Act. Even if n curities Act. Even if and v e Shares become freely tra
secondary or public market in the Sha ently, the secondary or public market in the v secondary or public markel in the Shares may not develop. Consequ
undersigned understands that the undersigned mu the economic risks of the undersigned understands that the unders
mvestment i the Shares for an mdefinite period of time. investiment in the Shares for an indefinite investment in the Sha an hite peri it

The undersigned agrees that the undersigned will not sell, assign, pledge, giv The undersigned agrees that the unde en. pledge, g 0. The undersigned agrees that the undersigned will not sell, assign, pledt
transfer or otherwise dispose of the Shares or any inerest th y nsfer or otherwise dispose of the Shares or any interest therein or make any transfer or otherwise dispose of the Shares or amy interest therein or make an
offer or attempt to do any of the foregoing, except pursuant to Sec 5010 { the foregoi i to Section 227.501 of

offer or attempt to do any of the foregoing, ex
ation Crowdfunding. The undersigned acknowledges that any brea ¢ breach of this Regulation Crowdfunding. The undersigues
provision may result in the initiation of appropriate legal proceedin provision against the provision may Tesult n the initiation of appropriate les
undersigned. undersigned ersigne
1f the under ates person (as defined by Section If the undersigned is not a United tes person ection . gned is not a United Stal
1()(30) of the Internal R . amended), the undersigned 7701(a)(30) of the Internal Revenue Code of 1986, as amended), the under 01(a)(30) of the Internal Reveme C as
y represents and warrants fo the Company that it has satisfied itself as to the hereby represents and t atisfied itself as to the represents and wartants to the Company tha it ha
f the laws of its jurisdiction in connection with any invitation to full observance of the Laws of its jurisdiction in comection with any invitation to fill observance of the laws of its jurisdietion in connection with any invitation to
subscribe for the or any use of this Agreement, including (i) the legal subscribe for the Shares or any use of this Agreement, including (i) the legal scribe for the Shares o any use of this Agreement, including (i) the legal
requirertents witkin its jurisdiction for the purchase of the Shares, (i) any foreign requirements within its jurisdiction for the pusehase of the Shares, (i) any fores requirements within its jurisdietion for the purchase of the Shares, (ii) any foreign
¢ restrietions applicable to such purehase, (ifi) any governmental ot oth exchange restrictions applicable to such purchase. (iii) any governmental or change restrictions applicable to such purchase, (ii) any govemmental or other
ats that may need to be obtained. and the income tax and oth consents that may need to be obtained. and the income tax and other ents that may need to be oblained, and the income fax and other tax
if any, that may be relevant to the purchase, holding, redemptio consequences, if any, that may be relevan o the purchase, holding, redemption, . v tha relevant to the purchase. holding, redemption.
fer of the Shares. The undersigned's subscription and payment for sale, or transfer of the Shares. The undersig 0 S| The undersigned cription and payment for
and continuied beneficial ownership of the Shares will not violate any applicable and continued beneficial ownership o are and continued beneficial ownership of the Shares will not viola
curitics or other laws of the undersigned's jurisdiction er laws of the undersigned securities or other laws of the undersigned's jurisdiction.
6. HIGHRISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN 6 STMENT. THE UN:
STMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The
ledges th undersigned acknowledg: undersigned acknowledg
been provided to the undersigned are purely speculative and cannot be relied upon to been provided to the undersigned are purely speculative and cannot be relied upon o been provided to the undersi
indicate actual results that may be obtained tirough this investment; any such projections, actual results that may be obtained through this investment; any such projections indicate actual results that may be obtained through this investment: any such projections.




sumptions which are subject to change and
which are beyond the control of the Company or its management; (b) the tax effects
which may be expected by this investment are not suseeptible to absolute prediction,
new developments and rules of the Intemal Revenue Service (the “JRS™), audit
adjustment, court decisions or legi: e an adverse effect on one or
Tuences of this investment; and (c) the undersigned has been
r regarding legal matters and equenc
ving this investment.
Company Representations. The undersigned understands that upon issuance of to the
undersigned of any Shares, the Company will be deemed to have made following
entations and warranties to the undersigned as of the dat
en duly ine:
under the laws of the State of Wyoming and, has all requisite legal and corporale
uthority to conduct its business as currently being conds and to
and sell the Shar med pursuant to this Agreement
This Agreement, when executed and delivered by the Company,
binding obligations of the Company, enforceable

Company in accordance with their respective ferms except (a) as

Timited by applicable bankrupicy, ins tion, moratorium,
fraudu p ffectit

relating to
the availability of specific performance, injunctive relicf, or other equitable
remedies.
nce. The Shares, when issued, sold and delivered in ordance with
nsideration set forth in this Agreement and the Form €.
L. fully paid and nonassessable and free of restrictions on
-+ arising under this Agreement, the
Articles of Tncorporation and Bylaws of the Company (as amended or restated
from time to ime), or under applicable state and. federal s and liens
d by o imposed by a subscrib

mpany’s Articles of
amended, and will not result in any violation of, or
vhich it is bound,

urt or governmen

assels, properties, financial condition or results of operations of the Company. If

forecasts and estimates are based upon assu

which are beyond the control of the Comps

umptions wh

more of the tax consequences of this investment; and (¢} the undersigned
advised to consult with his own advisor regarding le d 1ax consequence:

involving this inv

Company Representations. The undersigned understands that upon issuance of to the.

undersigned of any Shares, the Company
representations and warranties to the under
wer. The Company
s of the

1l be deemed to have made following
as of the date of such issuance:
been duly incorpor
and, has all 1 ¢ d corporate
d and to

shall constitute valid and legally binding obligations
inst the Company in accordance with their cept (a) as

applicable bankrupicy, insolvency, reorganization, moratorium,

fraudulent conveyance, or other laws of general application relating to or aff

the enforcement ¢

enerally, or (b) as limited by law:

the availability of specific performance. injunctive relief. or ofher equitable

remedies.
d Issuance. The Shares, when i
enms and for the consideration
ed. fully paid

sfer other than restrictions on tr

Conflict. The execution, deliver
Agreement and he issuance of the
conflict with, or c fefanl
Incorpotation and Byla
conflict with, or ¢

ued, sold and delivered in accordance with
et fo

d no

ansfer arising

and performance of and compliance with this
Shares will not result in any violation of, or
it undes

hich the C

panty or by which it is bound, or any statute, rule or regulation, or any decree

of any court or al agency or body having jurisdiction ov

ompany, excep Itic
individually or in the

, conflict:

ave a malerial adverse effect on the busine:

foree,

ind estimates are based upon assumpti

which are beyond the control of the Company or its management; (b) the tax effects
which may be expected by this investment are not susceptible to absolute prediction, and
new dev nts and rules of the Intermal Reve .

adjustment, court decisions or legislative changes may have 15¢ effect on one or

more of the tax consequences of this mvestment; and (c) the undersigned has been
advised to consult with his own advisor regarding | X conseque

nvolvis

this investment.

ompany Representations. The undersigned understands that upon issuance of to the
undersigned of any Shares, the Company will be deemed to have made following

Teprese

a

tions and warranties to the undersigned as of the date of such issuance:
- Poswer. The Company has been duly incorporated as a corporation
under the laws of the of W all requisite legal and co
er and authority to conduct its business as currently being conducted and to
issue and sell the Shares to the undersigned pursuant to this Agreement

against the (
limited by applicable bankruplc,

fraudulent conveyance, or other law

the availability of specific performance, injunetive relicf, or other equitable
remedies
‘when issued, sold and delivered in accordance with
sideration set forlh in this Agreement and the Fomn C,
will be validly issued, fully paid and nouassessable aud free of restrictions on
transfer other than restrictions on transfer arising under this Agreement, the
s of Incorporation and Bylaws of the Company (as amended or restated
from time to time), or under applicable state and federal securities laws and liens
or encumbrances created by or imposed by a subscrib
Conflict. The execution wd performance of and compliance with this
. of the Shares will nof result in any violation of. or
conflict with, or constitute a default under, the Company’s Articles of
Incorporation and Bylaws, as amended, and violation of; or
confliet wih, or constitute a default under, any agreements to which the Company
is a party or by which it is bound, or any statut gulation, or any decree
of any court or & liction over the
xcept for such viol flicts, or def hich would not
individually or in the ageregate, have a material adverse effect on the busine:
asses. properties, financial condiion or results of operations of the Company. If




any such violations. aults occur. it is the responsibility of the
Company 10 resolve the issue immediately. The Company acknowledges thal the
Portal, and any of its afiliates, or any member, manager, or employee thercof,
shall not be liable in conection with such violations, conflicts, or def
Indemnification. The undersigned agrees to indemmify and hold
its director and ag 1) from an
and expenses (including
the undersigned's failure. o

underwriters (the “Managing Undervriter”) in conux ‘with any underwritten or
Regulation A+ offerig of secunties of the Company under the Securities Act, the
any successor or assign) shall not sell or otherwise transfer
of the Company during the 30- day period preceding and the
wing the effective date of a registration or offering statement of the
npany filed under the Securities Act for such public offering or Regulation A
2 or underwriting (or such shorter period as may be requested by the
Undenwriter and agreed to by the Company) (the “Marker Standoff Period")
stop-transfer i ions with respect to securitie
foregoing restrictions until the end of such Market Standoff Period.
. General Provislons
ligations Irr C the obligations of the
undersigned shall be irevocable.
end, The certificates, book entry or other form of notation repr 8
Shares sold pursuant to this Subscription A 2t will be notated with a I
or designation. which communicates in some manner that the Shares were issued
pursuant to Section 4(a)(6) of the Securities Act and may only be resold pursuant
10 Rule 501 of Regulation CF.
All notices or other communications given of made hereunder shall be in
and shall be mailed, by registered or certified mail, retum receipt
.d, postage prepaid or otherwise actually delivered, 1o the under
address provided to the Portal or to the Company at the address set
beginning of this Agreement, or such other place as the undersigned or the
to time designate in wr
Governing Law. Notwithstanding the place arcement may be
executed by the parties hereto, the p ee that all the terms

Company to resolve the is 3
Portal, and any of its affiliates, or any member, manager, or employ
shall not be liable in connection with such violations, confliets, or
ces to indemnify and hold harmless the Company
gents (including legal counsel) from any and all dama
losses, costs and expenses (including reasonable attomeys’ fees) that they, or any of
thern, may ineur by reason of the undersigned’s failur
the terms and conditions of this subscription or by
the undersigned’s representations and warranties contained herein
Market Stand-OfF. If so requested by the Company or any representative of the
underwriters (the “Managing Underwriter™) in co b amy underwritten or
ulation A+ offering of s ¢C rthe Se o, the
i transfer any
wities of the Company during the 30- day period preceding and the
day period following the effective date c ement of the
mpany filed unde Act for such public offering or Regulation A+
h shorter period as may be requested by the Manag
(the “Market Standoff Period"). Th
with respect to securities subject to the

e. Following the Closing, the obl

ocabl

uant to this Subscription Agreement < notated with a I

or designation, which communicates in some manner that the Shares were issued

pursuant to Section 4(a)(6) of the Securities Act and may only be resold pursuant

to Rule 501 of Regulation CF
A ther communic, e
writing and shall be mailed, by registered or certified mail, retum receipt

requested, postage prepaid or otherw

beginning of this Agreel

Company from time to time designate in writing

Governing Law. Notwithsta e place where this Agreement may be
executed by any of the parti . » ar all the terms
and provisions hereof shall be co a d

laws of the State of Wyoming withou regard to the principles of conflicts of lws

10. General Provisions

Company to resolve the issue immediately. The Company
Portal, and any of its affiliates, or any member, manager, o employee thereof,
shall not be liable in connection with such violations, conflicts, or defaults.
Indemaification. The undersigned agrees to indemnify and hold harmless the Company
and its directors, officers and agents (including legal counsel) from any and all damages
ses, costs and expenses (including reasonable attorneys” fees) that they, or any of
them, may incur by re ailure, or alleged failure, to fulfill any of
the terms and conditions of this sub y reason of the undersigned’s breach of
amy of the undersigned’s representations and warranties contained herein
Market $tand-OIT. If so requested by the Company or any tepresentative of the
undet i e tion with any underwritten or
the Company under writies Act, the
undersigned (including or or assign) shall not sell o otherwise transfer any
Shares or other securities of the Compa . 30- day period preceding and the
270-day period following th of & registration or offering staf of the
Company filed under the Secuities Act for such public offering or Regulation A-
offering or underwriting I shorter period as may be requested by the Managing
Underwriter and agreed to by the Company) (the “Market Standoff Period™). The
Company may fmpose stop-transfer in vith respect to securities subject to the

foregoing restrictions until the end of such Market Standoff Period

ol
undersigned shall be irrevocable.
nd. The certificate: orm of notation representing the
old pursuant to this Subscription Agreement will be notated with a legend
or designation, which communicates in some manner that the Shares were issued

pursuant to Scction 4(a)(6) of the Seeurities Act and may only be resold pursuant

Trreve Following the Closing, the obligations of the

her commums & hereunder shall be in
ting and shall be mailed, by registered or certified mail, retum receipt
< prepaid or otherwise actually delivered, fo the
s provided to the Portal or to the Company at the address set forth at the

beginning of this Agreement, or such other place as the undersigned or the

mpany [rom time o time designate in writing,

verning Law. Notwithstanding the place where this Agreement may be
exeented by any of the parties hereto, the parties expressly agree that all the ferms
and provisions hereof shall be construed in accordanee with and governed by the

laws of the State of Wyoming without regard to the principles of conflicts of laws.




Arbitration. Any dispute, claim, or coniroversy arising out of or relating to this
Agreement shall be resolved by

arbitration administer AMS pursuant (o its
Comprehen and Pro arbitration shall be
conducted by a smgle arbitrator in the city of the Company’s principal place o
business, applying Wyomi h party shall bear its own costs and
expenses, including legal fees, unl bitrator awards costs to the prevailing
party. The arbitration proceedings and any related information shall remain
confidential, exc: required & or to enforce an award. The arbitrator's
menl enforceable in any competent
srecing to arbitration, the parties waive their right to a jury trial, ex
for seeking provisional remedies or injunctive relief in court to protect rights
pending
fitutes the entire agreement between the

cof and may be amended only

hereof shall be modified, changed, discharged or terminated e:

instrument in writing, signed by the party against whom any

discharge or termination is sought.

Watver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY

AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL

PROCEEDING ARISING OUT OF THE TRANSACTION:!

BY THIS SUBSCRIPTION AGREEMENT.

invalidity of Specifi

illegal, invalid, or unenfor

the term of th

Agreement shall be construed and enforced as if such illegal, invalid, or

unenforc ision had never comprised a part of this Agreement, and the
reement shall remain in full force and effect and

shall not be affected by the illegal, invalid, or unenforceable provision or by its

ance from this Agreement.
nd Subritles. The titles of the

ment
Counterparts. This Agreement may be o
£ which shall be deemed
e and the same instrument.
Electronic E d Delive
format (“pdf") or ofher reproduction ef this A
or more parties Lereto aud delivered by such party by electronic signature

Any dispute, claim, or controversy arising out of or relating to this
cement shall be resolved by arbitration administered by JAMS pursuant fo it
omprehensive Arbitration Rules and Procedures. The arbitration shall be
conducted by a single arbiteator in the city of the Company’s principal place of
busi i ch party shall
pens
party. The arbitration proceedings and any related information shall remain
confidential, e equired by law or 10 enforee an award. The arbilrator’s
decision shall be i ith judgment enforc
cing to arbitration, the parties waive their right to a jury tri
for seeking provisional remedies or injunctive relief in
pending arbitration.

Waiver of Jury
AND ALL RIGHT TO ¥ WITH RESPECT TO
PROCEEDING AR UT OF TIHE TRANSACTION
BY THIS SUBSCRIPTION AGREEMENT.
invalidity of Specifie Provis 1y provision of this
the present or fufure lav
n shall be fully severable: this
Agreement shall be construed and enforced as if such illegal, invalid. or
unenforceable provision had never comprised [ this Agreement, and 1
provisions of th all
all not be affected by the il
rance from this Agreement
britles. The titles of the sections and subsections of this

and are not to be considered in construing

erpa n ted in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute
one and the same st

Elecironic Execution ¢ i n, portable document
format (“.pdf”) or other reproduction of this Agreement may be executed by one

ormore partics hereto and delivered by such party by clectronic signature

on. Any dispute, claim, or controversy arisir relating to this

2 hall be resolved by arbitration administered pursuant
Comprehensive Arbitration Rules a

conducted by a sing rator in the city of the Company’s principal place of
business, applying Wyoming law. Each party shall bear its own costs and
expenses, including legal fees, unless the arbitrator awards coss to the prevailing
party. The arbitration proceedin related inform
contidential, except as required by las or to enforee ana

all be final and binding, with judgment enfe

parties hereto with respect to the subject matter hereof and may be amended onk

v a writing executed by all parties

Waiver, Amencinent. Neithe

hereof s by 2

instrument in writing. signed by the party against whom any waiver, chang

discharge or termination is sought

Waiver IHE UNDERSIGNED IRREVO BLY WAIVES ANY
TOTRIAL B Y WITH RESPECT TO ANY LEGAL

PROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED

3Y THIS SUBSCRIPTION AGREEMENT

Tnvalidity of Spec ons. If any provision of this Agreement is held to be

illegal, invali able under the present or future laws effective during

the term of this Agreement, such provision shall be fully severable; this

Agreement shall be construed and enforced as if such illegal, invalid, or

unenforeeable provision had never comprised a part of this Agreement, and the

remaining provisions of this Agreement shall remain in full foree and effect and

shall not be affected by the illegal, invalid, or unenforceable provision or by its

severance ffom this Agreement

Titles and Subtitles. The titles of the sections and subsections of this A

are for convenience of reference only and are not to be considered in construing

this Agreement.

Count rts. This Agreement may be cuted in two o1 more counterparts, each

of which shall be deemed an original, but all of which together shall constituie

Yelivery. A digital reproduction, portable document
format (“.pdf") or other reproduction of this Agreement may be exeeuted by one
ormore parties hereto and delivered by such party by electronic signature




ure via DocuSign s mail o any

ar electronic transmission device pursuant (o which the signature of or on

‘behalf of such party can be seen. Such execution and delivery shall be considered
valid, binding and eflective for all purpe
Binding Effect. The provisions of this Subscription Agreement shall be binding
upon and acerue to the bene cto and their respective heirs,
legal representatives.
Strvival. All representations, warranties and covenants contained in thi
Subscription Agreement shall survive (i) the acceptance of the subscription by the
Company, (if) changes in the transactions, documents and instruments described
in the Form C which are not material or which are

d (i) the death or disability of the undel

Changes. The undersigned hereby covenant
the Company upon the oceurrence of any event prior to the closin

 of the Shares pursuant to this Subseription Agreement, which would

cquse any representation, warranty, or covenant of the undersiy
this Subseription Agreement to be false or incorrect

re Page Follows)

ia DocuSign o similar ), electronic mail or any
similar clectronic transmission device pursuant to which the s

upon and accrue to the
legal representatives, su
Survival. All representa
Subscription Agrecment shall survi
in the Form C which are not material or which are to the benefit of the
d and (it1) the death or disability of the undersigned.
I ovenants and a
sent prior to the elosing

purchase of the Shares pi s Subscription Agreement, which would
cause auy representation, warranty, or covenant of the undersiged coutaited in

this Subscription Agreement to be

(inchudin
similar electronic trar
belalf of such paaty
valid. binding and effect
Binding Effect. The provisions of this greement shall be binding
upon and accrue fo the benefit of the parties herelo and their respective heirs
representatives, suceessors and assigns.
entations, warranties and covenants contained in this
Subscription Agreement shall survive (i) the acceptance of the subscription by the
Company. (i) clanges in the transactions. documents aud instruments described
in the Form C which are not material or which are to the benefit of the
nd (iii) the death or disability of the unde:

the Compan sing of the
purchase of the Shares pursuant to this Subscription Agreement, which would
cause any representation, warranty, or covenant of the undersigned contained in
this Subscription Agreement &

(Signature P




IN WITNESS WHEREOF. the parties have executed this agreement as of _[EFFECTIVE DATE]

Number of Sh: IARE:

rchase Price: - SIAMOUNT]

Read and Approved (For IRA Use Only):

COMPANY:

REtokens USA Inc.
Fownden Siguatane
Name: [FOUNDER_NAME]

Title: [FOUNDER_TITLE]

SUBSCRIBER
[ENTITY NAME]

Tuveotor Siguature

Name: [N

Title: __[NVE

at term is defined in Regulation D promulgated

“omimission under the § ities Act.

[¥ Not Accredited

Read and Approved (For IRA Use Only)

seriber is an “aceredited inv
urities and

s that term is defined in Reg
under the Securities Act.

COMPANY

REtokens USA Inc.
Fownder Seguatune

Name: [FOUNDER NAWME]

Title: [FOUNDER_TITLE]

SUBSCRIBER:
ANE]
by Twsector Siguature

Name: [INVESTOR NAME]

Title: __[INVESTOR TITLE]

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ Not Aceredited

ation 1D promulg

IN WITNESS WHEREOF, the
Number of Shares: _SHARES]

gregate Purchase Price: _ SAMOUNT]

Read and Approved (For IRA Use Only)

COMPANY

REtokens USA Inc.
Founden Siguatune

Name: [FGUNDER_NAWE]

Tifle: [FOUNDER TITLE]

SUBSCRIBER:

as that term is defined in Regulation D promu,
n under the Securities Act.

the appropri

¢ box:




