TNVESTMENT 1S

AN INDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXI
R . AND NO PUBLIC MARKET

TIE SECURITIES OFFERED IEREBY IAVE NOT BEEN REGISTERED UNDER

THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT"), OR ANY STATE

SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN

RELIANCE ON EXEMPTIONS FRON SISTRATION REQUIREMENTS OF

THE ACT AND STATE SEC OR BLUE SKY LAWS, ALITHOL OFFERING
TIES AND EXCH _\

\T«TE\IU\IT‘I ‘JDU{ TIIC ACT. TIE SECURITIES ITAVE V\UT ['[EU -\PPR(J\"ED OR
'TAT[ S FUR]TFE (‘(:\IMI OR HTTIER
3 AUTHO

K1) PLATEORM MAINTAINED BY WEFUNDHR
INTRARY 1S UNLAWFUL

TNVESTORS WITO ARE NOT “ACCREDITED INVESTORS” (AS TTIAT TERM 1S
DEFINED IN SECTIO! 1 OF REGULATTION D PROMTULGATED UNDER TIIE
ACT) ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST,
SET OUT BELOW. THE COMPANY IS R_EL\ ING (N 'IH.[ REPRESENTATIONS AND
WARRANTIES SET FORTH B\ S

RATION R
VSN ement (this “Agreement”) is made and entered into as of the »J.m
dbolow (he “Effective Date™) by and beween Ereybourne, Tnc.an Tlin
(the “Company™). and You, the undersigned investor (-Investor™)

1

SUBSCRIPTION AGRE
BREYBOURNE, INC.

THIS INVESTMENT L‘\OL\E Aﬂlbl{ DL(;R_EE OF RISK. THIS INVESTMENT IS

TNVESTMENT T TLLV'TH'D A?\T} ST YP[T‘T[D TF) CONTINUE TO B IU_TN'ID TOR

AN INDETTNITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS TOR TITE
SCCURITIES. AND NO PUBLIC MA! T 1S EXPECTED TO DEVELOP FOLLOWING
THIS OFFERING.

THE SECURITIES (J}'FERED HEREBY HAVE NOT BEEN REG \TERLD UNDER

l DB\ THE SE

REGULATORY -\HIH() 2

PASSED UPOI

OF THE SUBSCRIPTION AG

TNFORMATION MAD!

OTTERING OVER TITE WEB-BASCD PLATF TATNT,
DRTAL"). ANY REPRESENTATION TO TITE CONTRAR

lN\'E*TORS \\‘H(J ARE NOT “AC RED]TED INVESTORS” (AS THAT TERM IS

CONNECTION WITITTITIS O 0 DETERMINE TIIE APPLICAGILITY TO TITIS
OFTLERING OF EXEMPTIONS FROM TITE REGISTRATION REQUIREMENTS OF TITE
ACT.

This investment Agreement (this “ Agreement”) is made and entered into as of
indicated below (the “Effective Date™) by and between Breybourne, Inc., an Lllinoi
(the “Company™). and You, the undersigned investor ¢“Tavestor
1. Subscription. Invosior herchy subseribes for amd agrecs lo purchase shares of Preferred B
Stock (the “Preferred B Stock hi the Company at $5.00 per share (“Purchase

SUBSCRIPTION AGREEMENT
BREYBOURNE, INC,

N\()I\P\ A HIGH DEGREE OF RISK, THIS INVESTMK]
SUIT WTIO CAN BEAR TITE CCONOMIC RISK TOR AN
m‘DtmﬂTE PERIC lD oF TTME ND WITO CAN MT\ )RD TO LOSE TITCIR ENTT
STMENT. TURTITERMORE, INVESTOR

DFFERED HERERY HAVE NOT BEE TERED UNDER
L 93, Y % ANY STATE
SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON V NS V TRATION REQUIREMENTS OF

INVESTOR!
DEFINED IN S FION D PROMUI €
ACT) ARE SUBJECT TO LIMITATIONS ON TITE AMOTUNT TITEY MAY INVEST, A!
T OUT BELOW. TITE COMPANY 1S RELYING ON TUE FEHw ESEITATI(DY\

WARRANTILS SCT FORTTI BY CACTT SUBSC
AGREEMENT AND THE OTHER lI‘~f(_‘Kl\L\TlLJN PRO LDED BX
CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THLS
OFFERING OF EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
ACT

This investment Agreement (this “Agreement”) is madc and cnicred into as of the dale

Effcciive Daie”) by and between Breyboume, Inc.. an IHlinois Corporation
and You. the under:




fice™) subjcct to the terms and conditions sci forth in this Agrcement. This Agreement is made
pursuant (o, and is subject to, the (enms and conditions of the u.\.m];vlmn from registration of’
securitics offered pursuant o Regulation CT under the Securitics <m [ 1933. The rights of the
‘:h:mu arcas mmuh in llu Amu\d d Articles T any

EC as part of the Regulation Craw

are any inconsistencies. the pr

the Offering Materials. This ‘\ueémem is irrevoeable and unconditional and continmues
notwithstand ) the death, incapacity, dissolution or bankruptcy of. or any other event ar
procecding affecting Invstor.

Tn order to purchase Sharcs. Investor mus

a  Complote this Apreement, To invest in the Shares, please follow the instructions
u(hr\irb\]lrnr\mlamc by WeFunder (the “Portal). Investor agrees that Iavestor’s digital
knowledgement, consent or acceptance (as the case may
nd s of this Agreement
me farce and efictas o

g To invest in the

\“\wl\‘f I uu(mm iy ac

consitule an mevosable commitmenL by the Invslor (o purchase Sharcs os described in (his
Agreement and a copy of Lhis Ay nent will be exceuted by the Company and returmed
Tnvestar: I the Company rejects Tnvestor's subscription in whole or in part, the Company will
return the payment tendered for any unissued portion of the subscription

gs. The undersigned understands that the
Company may terminate the Offering at any time. The undersigned frther understands that

during and following termination of the Otfering. the Company may undertake offerings of ofher
sceuritics, which m 1y ol be . avorable 1o an inveslor than Lhe lsrms of this

s except as required by law.

5 Dividends Tloldors of the Shares may receive dividends as, if and when declared by the
Company s board of directors (the “Board”) and at such rates as is determined by the Board.
uch dividends shall be non-cumulative and paid only out o legally available
therefor. Notwithstanding anything in this Agreement to the contrary. no dividends or other
disiributions shall be paid (o any sharcholders of the Company if the payment of such dividend

Price”) subjeot to the terms and conditions sct forth in this Agreement. This Agreement is made
pursuant to. and is subject to. the terms and conditions of the excmption from registration of
rities offered pursuant to Regulation CF under the Securities Act of 1933. The rights of the
Shates are as set forth in the Amended Aticles of Incorporation of the Company and Ilinois lav
tor understands that the Shares are being offered pursuant to offering material filed with the
s part ol the Regulation C I r

t in the Shares. please follow the instructions
al"). Inveslor agrees (hal Investor's disilal

be). constimies Investor’s s
and such digi

Shares. please tulluw Ll\e instructions on the Pt

2, Company’s Risht lo Accenl or Reicel Subscriptions. The Company may aceepl or rejcel
amy subscription, in wholc or in parl. This means (hal (he Company may scll to In\nmr asmaller
number of Shares thim Investor s hasc or may chooss nol (o 5

Tnvestor. 1 the Company accepts Investor's subscription, in whole or in par, this Agreement will
constitule an irrevocable commitment by the Tnvestor 1o purchase Shares as deseribed in this
Agreement and a copy of this Agreement will be exceuted by the Company and returned to
Investor. If the Company reje

seturn the payment tendered for auy unissued portion of the subscription.

Terminalion of the Offring; Other Offerings. The undersigned understands thal the
Company may lerminate the Offering al any time. The indersigned Murther undersiands th
during and lollowing (crmination of the Offcring, the Company may underlake offerings of other
securities, which may or may not be on terms more favorable Lo an investor than the terms of this
Offering,

4. Voting The holders of the Shares shall not have voting rights except as required by law,
Holders of the Shares may receive dividends as. if and when declared by the
Company’s board of dircelors (the “Board") and at such raies us is determined by the Board

Such dividends shall be non=cumulative and paid only out of funds that arc legally available
therefor, Notwithstanding any thing in (his Agreement to the contrary, no dividends or other

Price”) subject to the tern greement. This Agreement is made
pursuant to. and is subject to. the terms and conditions of the exemption from registration of
suant (o Rogulation CF under the Seor At of 1933, The righls of th
Shares arc as scl forth in the \munk\f
Inyestor umh,m.md.w that the Shares ar
gulation
re any inconsisiencics, the provisions of this Agreement supplement and supersede the terms of
the Offering M s. This Agreement is irevocable and unconditional and continues
withstanding the death, incapacit
proceeding affecting Luvestor.

In order (o purchase Sharcs, Inveslor must

Complel his Agreemenl. “To invest in the Sharcs, please follew the instrustions
ined by WeTunder (the “Portal estor agrecs that Tnvestor's digital
r other form of eleetronic acknow ledgement, eonsent or acceptance (as the ease may
be), constitutes Tnvestors signature, acceptance and agreement of the
and such digital sig shall be given the
signature affixed by hand

 subscribes pum ,
Investor. 1f the Company accepts Investor s subscription, in whole or in part, this Agreement will
constiute an irrevocable commitnent by the luvestor to purchase Shares as described in this
greement and a  this Agreement will be execured by the Company and retumed to
Investor, I the Company rejcets Investor’s subscription in wholc or in par, the Company will
return the payment tendered For any unissucd portion of the subscription

Termination of the OMering: Other Offerings. The undersigned understands that the
“ompany may Lerminatc the Offcring at any time. The undersig

during and following teemination of the OMferin

securities, which may or may 1ot be on terms more favorable to an investor than the terms of this

Offerin;

4. Moting, The holders of the Sharcs shall not have voting rights except as required by law.

Dividends. Holders of the Sharcs may receive dividends as, i and when declared by the
‘ompany s board of dircctors (the “Board”) and at such rates as is determined by the Board
uch dividends shall be non-cumulative and paid only out of funds that are legally available

therefor. Notwithstanding anyihing in this Agrecment Lo the contrary. no dividends or other

distributions shall be paid to any sharcholders of the Company if the payment of such dividend




or distribution would violatc the law. Prefered A Stock b Jividend preference to Preferred B
4 B Si

Stock and Preferred ck has a dividend preferen
Liguidation Distributions 6
a. In the event of (a) any voluntary or involuntary liquidation, dissolulion, or
ding up of the company. the sharcholders shall be cntitled (o be paid mn ol the
r distribution 10 its stockhold nd (
Liquidation Event (as defined below). the sharcholders shall be ¢ nl\l]ul
10 be paid out of the consideration payable o stackholders in such Deemed
Liquidation Event or out of the Available Proceeds (as defined below), as
applicable, the amounts. and in the order of priority, as follows:

i, Before any payment shall be made to the holders of any other class of
stock, an amount per share of Pre tock equal to the greater of: (i)
the Original Issue Price. plus any declared but unpaid dividends. or (ii) the
sharcholder’s proportional share of the assets or proceeds on a per share

s (the total amount be distributed or the consideration

dor ( e may be, divided by the (olal number
of oulstandm -.~lwwul all ¢lasses, mulliphied by the number of sharcs of

Preferred ck held by the sharcholder).

‘Subject to the priority of the Preferred A Stock but before any payment
shall be made 1o nu hul\ Jers m Common S u:l, an amount W share of
Prefermed B Slo

ed but unpaid dmm,ml\ ar

share of the assets or proceeds on a per share basis (the tolal amount of the
assets 1o be diswributed or the consideration 1o be paid 1o sto

the case may be. divided by the total number of outstandin

classes. multiplied by the number of shares of Preferred B Stock held by
the shareholder)

The remaining assets or pre hall be distributed 10 hol
Common Stock pro rata per sharc

1T upon any such liquidation, dwwvlulnm or winding up of the Company or
.med Liquidation Event, the a smpany available for distribut

its stockholders shall be insulicicnt o pay the helders of shares of any class of

preferred stock (Preferred A Stock or Preferred B Stock) the [ull amount 1o wl IHJ\

they shall be entitled under the Amended Articles of Inco

shares of such class of preferred stock shall share ratably in any distribution of the

assets available for distribution in proportion to the respective amounts which

would otherwise be payable in ctof the shares held by them upon such

distribution i all amounts payablc on or with respect (o such shares were paid in

full

or distribution would violate the law. Preft

s

Tn the eventof (2) any voluntary or involuntary liquidation. dissolution. a

or
winding up of the company, the sharcholders shall be entitled to be paid out of the
of the company available for distribution to its olders. an
Deemed Liquidation Event (as defined below). the shareholders shall l'E E‘l\ml:d
10 be paid out of the consideration payable to stockholders in such Deemed
Liquidation Eventor out of the Available Proceeds (as defined mhm) as
applicable, the amounts, amd in the order of priority. as follows:

i Before any payment shall be made (o the holders of any other class of
an amotnt per eferred A Stock equal to the
the Original Issuc Price, pl h amy declared but unpaid dividends, or (ii) lhg
sharcholder’s proportional share of the asscts or proceeds on a per share
basis (the {olal amount of Lhe assels (o be distribuled or the consideration
tobe paui to stockholders. as the case may be. divided by the total numb
I classes. multiplied by the numbser of shares off

<l o Lhe prionily of the Preferred A Stock but before amy payment
shall be made to the holders of Commeon Stock. an amount per share of
inal Tssue Price. plus
any declared but unpaid dividends, or (i the sharcholder s proportional
share of the assets or proceeds on a per share basis (the total amount of the
distributed or the consideration to be paid to stockholders. as
the may be, divided by the total number of outstanding shares of all
classcs, multiplicd by the number of shares of Preferred B Stock held by
the: sharchelder).

‘The remaining assets or proceeds shall be distributed to holders of

‘ommon Stock pro rata per share.

Trupon any such liquidation. dissolution. or winding up of the Company or
e Compauy available for distributio
shares of any class of

vent, the assets of
11:\11 be insufficient to pay the holder:
rrl referred A Stock or Preferred B Stock) the full amount to which
m sy shall be cmtitld under the Amended Aricles of Incorporation, the holders of
elass of prefrred stock shall sharc ratably in any distribution of the
asscls available for d n proportion (o the respective amounls whic
would otherwise be payable in respect o the sharcs held by them upon such
distribution i all amounts payable on or with respect 1o such shares were paid in

Tull

distribution would violate the law. Preferred A Stock has a dividend preference to Preferred B
Stock and Preferred B Stock has a dividend preference to Common St

ion

In the event of (a) any lution. or
winding up of the com : entitled to be paid out of the
of the company ava m,vl‘l“Iurdvsmhulhm ls stockholders, and (b)
Deemed | mmdmum Evenl (as defined below), the sharcholders shall be entitled

ration payable 1o stockholders in such Decmed
Liquidation Tvent or out uJ the Avail: defined below). as
applicable. the amounts, and in the order of priority. as follows:

i, Beforc any payment shall be madc 1o the holders of any other class of
(ock, am amount per sharc of P

the Original Tssuc Price, plus any declared but unpaid dividends. or (ii) the

sharcholder’s proportional share of the assels or proceeds on a per share

s (the total amount of the asscts to be distributed or the consideration
to hr paid to a‘ﬂnl\hhldtlh, as the case may lvr divi n‘lrd by Lhr total number
all class ares of

Ll.\:ld by the sha

¢ priotity of the Pre ¢ any payment

shall be made to the holders of Common Stock, an amount per share of
Preferred B Stock equal to the greater of: (i) the Original Issue Price. plus

clared but unpaid dividends, o (ii) the shareholder’s proportional
sharc of the asscls or proceeds on a per sharc basis (the Wwlal amount of the

Ls 1o be distributed or the consideration (o be paid (o stockholdcr

the case mary be, divided by the total number of outstanding sharcs of all
classes. multiplied by the number of shares ¢ cferred B Stock held by
the sharcholder).

“The remerining asscls or proceeds shall be distributed (© holders of
Commen Stock pro rala per sharc,

If upon any such liquidation. dissolution. or winding up of the Company or
Deemed Liquidalion Evenl, the assels of the Company available Tor disirbulion to
its stekholders shall be sufTicient (o the holders of shares of any class of
prefermed stock (Preferred A Stogk or Preferred B & lm.Mtln.lvvll amount 1o which
they shall be entied under the Amended Aricles of Incorporation, the holders of

ferred stock shall share ratably in any disuibution of t
asscts anailable for distribution in proportion to the respective amounts which
would otherwise be payable in 1 3 them upon such
distribution if all amounts payable on or with J::}vul to such shares were paid in
full




“Original Issuc Price” shall mean, with respeet 1o the Preforred A stock, 1 p
sharc. and with respect 1o the Preferred s Sock. $5 per sharc. subjct Lo
appropriate adjustment in the cvent of any stock dividend. stock split
combination. or other similar recapilaliation with respect to the Preft

Stock or the Preferred B Sto

Each of

unless U iy

Stock cleet otherwise by wrilten notiee sent to the Company atleast 10 day

10 the cffcetive date of any such event:

ameraer, consolidation, or olher reorganization in which (A) the Company

constituent party or (B) a subsidiary of the Company is a constiuent
ol iLs capital stock pursuant to such
ion, or other reorganization, except any such merger ot
consolidation involving the Company or a subsidiary in which the shar
of capital stock of the Company outstanding immediately prior to such
‘merger or consolidation continue to represent. or are converted info or
exchanged for shares of apital stock or other cquity mleresls that
represent, immediately following such merger or consolidation, a majority.
by voling power, of the capilal stock or other cquily inlerests of (1) the
surviving o resulting corporation of ontity: or (2) if the surviving or
resulting corporation or entity is a wholly owned subsidiary of another
corporation or entity immediately orger. consolidation. or
other reorganization, the parent corporation o entity of such
resulting

the sale. lease. transitr, exclusive license. or other disposition. in a single
transaction or scrics of related transactions. by the Company ot any
subsidiary of the Company of all or substantially all the assets of the
Company and its subsidiaries taken as a whole. or the sale or ﬂupu\li
(whether by merg: tion. or otherwise) of one or mo
subsidiarics of the Company i substantially all of the asscls of |h.,
Company and ils subsidiarics taken as a whole are held by such subsidiary
or subsidiarics, excepl where such sale, lease, (ransfer, exelusive license,
or other disposition is 10 an entity that is contrelled by the Company.

“Available Proceeds™ means the consideration reecived by the Company for g
Deemed Liquidation Event (met of any retained liabilities associated with th
assels sold or technology licensed, any other cxpenses reasonably related 1o such
Deemed Liquidation Event or any other expenses incident to the dissolution of th
Company as provided hercin. in cach case as determined in good faith by the
Board of Dircctors). 1o the extent permitied by Tllinois law governing distributions
to stockholde;

Original Tssuc Price” shall mean. with respect 1o the Preferred A stock. $1 p
sharc. and with respect 10 the Preferred B Stock. 85 per share, subject
z\uuLpnalr adjustment in the event of any stock dividend. stoc

Stock elect otherwise by written notice sent to the Compauy at least 10 days prior
to the effective date of any such event:

a merger, consolidation, or other reorganization in which (A) the Company
is a constitnent party or (B) a subsidiary of the Company is a constituent
party and the Company issues shares of its capital stock pursuant to such
merger, consolidation, or other reorganization, except any such merger or
consolidation involving the Company ora subsidiary in which the shar
of capilal stock of the Company oulstanding immediately prior (o such
merger or consolidation conlinue o represent, or are converled miko or
exchanged for shares of capital stock or other equily intercsts that
represent. immediately following such merger o

by voting power. of the capital stack ar o

suviving or resulting corporaton of ety

b rexmaisaifion, b paroat covporation b ety of such surviving or
resulting corporation or cniily; or

license. or other disposition_ in a single
‘related fransactions. by the Company or any

subsidiary of the Company of all or subslantially all the asseis of the

Company and ils subsidianics taken as a whole, or (he salc or disposilion

{whether by merger, consolidation, or otheryyise) of one or more
subsidiarics of the Company il substantially all of the assets of th
Company and s subsidiarics taken asa whole arc held by such subsidi
or subsidiarics, excopt where such sale, lease. transfer, exclusive license.
or other disposition is to an entity that is controlled by the Company

‘Available Proceeds™ means the consideration received by the Company for such
Deemed Liguidation Tvent (net of any retained liabilitics associated with the

sets sold or technology licenscd. any ather expenscs reasor claicd 1o such
Deemed Liquidation Event or any ofher expenst olution of the
Company as provided herein. in cach case as detemined in good i e
Board of Directors). to the extent permitted by Llinois law goveming distributions
10 stockholders

“Original Issue Price™ shall mean. with respect to the Preferred A stock. $1 per
share. and with respect to the Preferred B Stock. $5 per share. subject to
appropriale adjustment in the evenl of amy slock dividend, stock splil,
combination, ot other similar recapilalization with espect Lo the Prefemed
Stock o the Preferred B S

Each of the following events
iders of al least a majorily of l\\\.
Slovk eleet otherwise by writien notice sent 0 the
10 the efMeetive date of any sue
2 merger, consolidation, or other reorganization in which (A) the Company
i a constituent party or (1) a subsidiary off the Company
party and the Compamy issucs sharcs of ils capital slock pursuant to such
merger, consolidaion, or olherrcorganiation, excepl iy such merger or
consolidation involving the (‘um[mm ora subsidiary in whic
of capital stock of the Company outstanding immediatcly prior 1o such
ar consolidation continue Lo represent. or are convericd into or
ged ares of capital stock or other equity interests that
Lepkeafm immediately following such merger or consolidation, a majorif
. of the capital r equity of (1) the
surviving or resulting corporation or entity; ot (2) i the surviving or
resulting corparation ot entity is i wholly owned subsidiary of another
- consolidation, or
parcnt corporation or cntity of such surviving or
corporation of entity: or

. ramslr, exclusive license, or other disposition. in a single
s ol related transact . C any or imy

subsidiary of the Company o all or substantially all the asscts of the
Company and its subsidiarics taken as a whole. or the salc or disposition
Cwhether by merge. consolidation, or otherwise) of ane of mofe

of the Company if substantially all of the assets of the
Company and its subsidiaries taken as a whole are held by such subsidiary
or subsidiaries. except where such sale. lease, transfer, exclusive license.
ar other disposition is (o 2m cntity that is cd by the Company

vwailable Proceeds™ means the consideration received by the Company for suc}
Deemed Liquidation Event (net of any retained liabilities associated with the
sold or technology licenscd, any other expenses reasenably related to such
emed Liquidation Fvent or any othcr expenses ineident (o the di
Company as provided herein, in cach casc as delcrmined i good laith b
Board of Dircelors), Lo the exlent permilled by 1hinois law govemning distributions
1o stockholders




Shares. Holders of the Sharcs shall have 7 N cg shall have
(he powers, Tights, limitations and privileges as provided under the Amended Atticles off the pow his. limitations and ;muhgn as provided nndu the :\\mndul ‘\[\ILIL‘V ol the powers, rights. limitations and privileges as provided under lh: \mrnd;d \mule
Incorporation (as amended from time to time). Bylaws and Tllinois Corporations law on all Incorporation (as amended from time to time). Bylaws and [llinois Corporations law on all Incorporation (as amended from time Lo lime), Bylaws and 1llinois Corporations law on all

mattrs including but not lmited fo oiin redemption. information rights. notice right matters including but not limited to voting. transfer. redemption. information rights. notice rights. ‘mallers including but nol limited to voling, transfer, redemplion, information rights, nolice rig

the Investor, Lnvestor sepresents aud

a cdgs that Investor has had an opportunity (©
read all of the information c offering that appears on the Wekunder portal or is
linked through the WeTunder portal. including but not limited to. the Form C and all of

has the requisite knowleds
ueut,or bas rlied upon the advice of

Agrcement oramy other matcrils presenicd (o Imvcsior n com
and salc of the Shares constitutes legal. Lax. or investment advice. Tnvestor has been
advised 1o consult with such legal. tax. and investment advisors as Tnvestor. in its sole
discretion, dcems nccessary or appropriate in connection with its purchasc of the Shares.

10 g ents and warrants to. and
covenants with. the Company that (i) Lovestor has full right. power. authority and
capacity (o enter inlo this Agreement and (o consummale (he ransactions contemplaied
sk, amd () s Agrssmnt comsiiuss  valid amd L\vmlm abligation of Iyestor
ability

tors for any claims. judgments, or expenses incurred as a result of auy
mistepresentation made by Lvestor

[ Investor Suilability Requirements, No investment limi

who are acerediled investors as thal (em is defined in 17 CFR §230.501, 17 Inveslor is
ol acerediled then: T3 iCinyesior's annual income or el worlh s less (han $124,000,
Tnvestor's subscription amount cannot ex greater of’ Tnuestor

innual income or net worth: or 2) if Tavestor s annual income or net worth is greater than
124,000, Tnvestor s subscriplion amount cannot exceed the greater of 10 percent of the
Investor’s annual income or net worth.

or purposes of these investment limitations. spouses may combine their anmual incomes
and nct worth. Hawever, (he value o Investor's primary Tesidenee may not be inchuded.

stor, Investor represents and

a or has had an opporturity to
read all of the information about the offering tha appears on the WeFunder portal or is
linked through the WeFunder portal. including but not limited to. the Form C and all of
its exhibits.

b. Evalualg Risks, Investor has the requisite knowludge to assess the relative merits
rigks of (his invesimenl, or J ¢ advice o or’s professional
ors wilh regard 10 an invesiment in (he Compan

c. Investor Advised 10 Seek Represeniation. Tnvestor understands that nothing in this
Agreement or any other materials prescnted to Tnvestor in connection with the purchase
and sale of the Shares constitutes legal. tax. or investment advice. Investor has been
advised to consul with such legal. tax. and investment advisors as lnvestor. in its sole
discretion. deems necessary or appropriate in connection with its purchase of the Shares.

d Authorily; Binding Agrcement. Inyestor represents and warrants 1o, and
covenants with, (he Company (hat 'y hL. power, authority and
capacity to entr into this Agreement and to con
hereby, and s ment constitutes a valid and binding obliga

ordance with its terms, cxcept as enforceability
may be limied by applicable Law

e Indemnity. Investor agrees to indemnify and hold harmless the Company and its
officers and dircelors for any claims, judments, or expenses ieurred as a result of any
misrcpresentation made by Investor,

or Suitability Requirements, No investinent limits are imposed on incstors
who are aceredited investors as that term is defined in 17 CTR §230.501 TF nvestor is
notaceredited then: 1) ifinvestor’s annual income or net worth is less than $124,000,

's subscription amount cannot exceed 5 percent of the greater of Investor's
annual income or net worth; or 2) if Inv 's annual income or net worth is greater than
$124.000, Investor's subscription amount cannot exceed the greater of 10 percent of the

come or nct worth,

For purposes of thess investment limilations, spouscs may combing their amnual incomes
and net worth. Tlowever. the value of Tnvestor's primary residence may not be included

mei and dissolutio cquisition. liquida dis merger, acquisition, liquidation and dissolution,

presentations, Wareanties, and Covenants of the Tnvestor. Tvestor represents and
wareants o, and covenants with, the Company that

Acknowledgment. Invest wledges that Investor has had au
e all of the information abour the offering fhat appears on the WeFunder portal o i
linked through the WeFunder portal. vm\mln 2 bul nol limited Lo, the Form C and all of
ls exhibits,

requ
iod upon the advice of ThsIOr's pro:
ard (0 an investment in the Company

ntation, Luvestor understands that nothing in this

nucction with the purchas
and sl o he Shares comstuics o . or imveatment adice.Inesto b peen
advised lo consult with such \LL.I e, and investment adyisors as Investor, in ils sole
discrelion, deems necessary ot approprial in conneclion w

: nd
covenants with, the Company that i) Tnvestor has ull right. power, authority and
capacity to enter into this A\greement and to consummate the tansactions contemplated
hereby. and (ii) this Agreement constitutes a valid and binding obligation of Investor

enforceable against the Investor in accord: th its terms, except as enforceability
may be limilcd by apphicable faw.

Indernily. Investor agrees (o indemnify and hold harmless the Company and its
officors and directors for any claims. judgments. o cxpenscs incurred as a result of any
‘misreprescntation made by Tvestor.

i Investor Suitability Requirements. No investment limits are imposed on investors
‘wheo are accredited investors as that term is defined in 17 CFR §230.501. If luvestor is
not aceredited then: 1) if investor's anmual income or net worth is less

Investor's subscription amount cannot exeeed 5 pereent of the g

amnual income or net worth; or 2) if Investor's annual fncome or net worth is preater |
$124.000, Investor's subscription amount cannot exceed the greater of 10 pereent of the
Tnvestor's annual income or net worth

Tor purposcs of theso investment limitations. spouses may combine their annual incomes
and net worth. However. the value of Inv primary residence may not be include




By signing his Agreement, Investor represcnts and warranis that the investment cement. Tvcstor represents and warrants that the investment By signing this Agreement. Lnvestor represents and warrants that the investment
limitations described above are satisficd. assuming the Company s aceeptance of the full ustaions desribed abore are atsicd assuming the Company's acceptance of the full limilations described above are satisfied. assuming (he Company's acceplange of the ull
Tnvestor's subscription amount indicated below amount of Investor's subscription amount indicated below: mounl of Inveslor's subscription amount indicaled below.

r maintains luvest cile (and is not a transient
P

ng. Investor understands thal the h The Company May Rely On These Repregentations. Tvestor understands that the

3. ag amended. Taveston

\\uru have nol been registered under the Sceurili of 1933, as amended. Investor Shares have not been regisiered under the Sceuritics Act of 193

n
also understands that the Sharcs arc being offercd and sold pursuant Lo & ¢xemption also understands that the Sharcs arc being offered and sold pursuant o an caemption also understands that the Shares are being oftered and sold pursuant to an exemption
from registration contained in the Securitics Act of 1933, as amended. based in part upon from registration contained in the Securities Act of 1933, as amended. based in part upon : siration conlained in the Sceurities Acl of 1933, as amended. based in parl upon
Tnestor s represcntations containcd in this Agreement. Tnvestor understands that the Investor's representations contained in this Agreement. Investor understands that the Invesior’s representations contained in (his Agrcement. Investor understands thal the
availability of this excmption depends upon the represcntations Tnvestor is making 1o the availability of this c:

mpany in this Agreement being true and correct. Company in this Agrec

1 1s making to the vailabilily of this exemplion depends upon (he e 1 naking (o (h

Investor is purchasing the Shares solely for investment Purghase for Investment, Investor is purchasing the Shares solely for investment, I
5, ,w ol or further distribution, Investor’s entire legal and bencficial ownership purposes, and not for further distribution. Tnves vire legal and beneficial ownership purposes, and not for further distribution. Investor's entire legal and beneficial ownership
olely for Investor’s account, interest in the Shares is being purchased and sh Id mh‘l\ Tor Tnvestor’s account, interest in the Shares is purchased and shall be held solely for Investor’s account,
tor intends (o hold the Sharcs jointly with a spouse. mvestor is pt 1o the extent Tnvestor intends to hold the Shares jointly with a spousc. Tnvestor is pt 10 the extent Investor intends to hold the Shares jointly with a spouse. Investor is
nota party to. and docs not presenily intend 1o cher into. any contract or arrangemer 1ot a party to. and does not presently intend to enter into, any contract or arrangement ot a party (0. and docs not presently intend (o enter into, any contract or arrangement
with any other person or entity involving the resale. transfer. grant of participation with with any other person o entity involving the resale, transfer. grant of participation with with any ather person ot cnlily involving (he resale, (ransfer, gramt of participation with
respect 1o or other distribution of the Sharcs respect to or other distribution of the Shares Tespect (o or other distribution of the Share:

e Co Asof the date of this Subscription Representalions and Warrantics of the Compmy. As of the date of (his Subscription
cement. the Company represents and warrants that: menl, (he Company represents and warrants Lhal

@ The Company is duly formed and validly existing under (he laws of lino (@ The Company is duly Formed and validly existing under the laws of Tllinois (@) The Company is duly formed and validly existing under the L.“.
with ull powier and authority Lo conduet its business as it is currently being conducted with full power and awthority to conduct its business as it is cuirently being conducted with full power and authority 10 conduct its bus

d 10 own its assets: and has seeurcd any other authorizations, approvals, pormits and and to own its assets; and has secured any other auth ovals. and and to-own its assels; and has seeured any other authorizations, .mwnu\n ‘pormits and
orders required by law for the conduct by the Company of its business as it is currently orders required by law for the conduct by the Compan as it is currentl orders required by faw for the conduct by the Company of'its business as it is currcntly
being conducted ciny conducted being conducie

(b the Securiics have been duly authorized and, when issucd, defivered and paid (b)  The Sccuritics have been duly authorized and, when issucd. delivered and paid () The Securities have been duly authorized and. when issued. delivered and paid
for in the minmer sct his Subscription Agreement, will be validly issucd. fully for in the manncr sct forth in this Subscription Agrecment. will be validly issucd. fully or in the manner set forth in this Subscription Agreement. will be validly issued, fully
prid and nomasscssa paid and nonasscssabl paid and nonassessable

(e} The material provided by the Company on the Partal is accurals and corrcet. ©) The material provided by the Company on the Portal is accurate and correct. © The malerial provided by the Company on Lhe Portal is acgurale and comrecl,

. x acknowledges that the Shares have not been No Recommendation, nvestor acknowledyes thal the Shares hive not been No Recommendation. Tnvestor
recommended by any federal or state authority or re nor have they recommended by any federal o state authority or v y commission, nor have they recommended by any federal or state
confirmed the accuracy ot determined the adequacy of the Company's disclosures; and that no confirmed the aceuracy or determined the adequacy of the Company s disclosures: and that no confirmed the accuracy or determined
busincss (echnical s der has asscssed the merits of this offring, business technical serviee provider has assess meits of this off business technical service provider b




No Revecation. Once an Investor has exceuted an Investment Agreement and submitted
uch subsc: not be revoked without the consent of the Company

Limitations on Tr
Limitations on Trans

)  Investorshalln
otherw spose of (or solicit any ¢
acquire) any
Amended Art
applicable

(i)
includi
following

(A)  “THE SECURITIES R
HAVE NOT BHEN REGISTHRED UNDER THE SEC
AS AMENDED (THE “ACT"). OR APPLICABLE STA
LAWS. AND MAY NOT BE TRANSTERRED UNLES
REGISTCRED UNDIR TITE ACT AND SUCTT LAWS OR QUALITIES FOR
AN EXCMPTION TITEREFROM.™

URITIES REFERENCED HEREIN ARE SUBJECT
TRANSFER. INCLUDING A RIGHT OF FIRST
- ASSET FORTH IN AN AGREEMENT BETWHEN \Hl»
COMPANY AND THE HOLDER THERFOF, A "
WITH AND MAY B
COMPANY AT NO CTIARG

(i) Tnvestor further acknowle
when the Sh
the following

(A) 1o the Company;
(B)  toan acerediled investor, as (hal (erm is defin
ulation D under the A

Cxchange r

(D) 10aClose Family member of the Tvestor or the equiv

trust controlled by the Lnvestor, to a trust created for the benefit of a C]
Family member of the Investor or the equivalent. or in connection with the
death o ¢ of the Investor or other similar circumstance:

10,

No Revocation. Once an Tnvestor b cuted an Investment Agreement and submited

funds. such subscription may not be revoked without the consent of the Company

11

(@)

(M vestor sha fircetly or indir el (ramsfer, or
atherwise dispose of (o solicit any offers Lo buy, take a pledg
acquire) any of the Shares excapt in compliance wih this Company s
Amended A amende ime 1o time. bylaws. and
applicable state securities laws. including rules and regulations thereunder

(i) lnvestor acknowledges that any
including any notice of issuance delivered upon any trar
following legen

(A)  “TIIE S|
TIAVE NOT BEEN RE
AS AMENDED (TTTE “ACT™). OR AH"L\'( A[\L'E ST T'E \'E(TTH’TIES

STERED UNDER THE ACT AND SUCH LAWS OR QUALIFIES FOR.
'MPTION THEREFROM.”

S SIT TC >
AND TITE TOLDER TITE]
WITIT AND MAY BE OBTAINED FROM TITE §
COMPANY AT NO CHARGE.

(ifi) Investor tirther acknowledges that for a period of one year beginning
when the Shares arc issucd, nol be transferred except lo

the following (collectively “Permilted

g4 hat term is defincd in Rule 301(a) of
the Seeurities Actof I
offering registered with the US Securities and

or
to a Close F1nu.l\ member of the Iy

trust controlled by the Iy 10 @ (Tus aled for the hu\.ln ol a Close

Family member of the Investor or the cquivalent, or i on with the

death or divorce of the Inveslor or olher similar gircum:

No Revocation. Once an Investor has executed an Investment Agreement and submitt
ubscription may not be revoked without the consent of the Company

Limitalions on Transler
(@)  Limiations on Tr

all not, dircetly or indirectly, offer, sell, pledgy
othery i any offers o0 buy, take a pledge of or otherwise receh
acquire) any of the Shares except in compliance with this Agreement, the Company’s
Amended Articles of Incorporation, as amended from time to time. bylaws. and any
applicable state or lederal sceurities laws, including rules and regulations thercunder.

( eslor acknowledges thal amy notice ¢
including any notice of issuance delivered upon any transfor of the Sha
following Io

A) “THE SECURITIES REPRESENTED BY THIS
AVE NOT BEEN REGISTERED UNDER THE SECURITLE
S AMENDED (THE “ACT"). OR APPLICABLE ST/ S|
LAWS. AND MAY NOT BE TRANSFERRED UNLE
REGISTERED UNDER THE ACT AND SUCH LAWS OR QUALIFIES FOR
AN EXEMPTION THEREFROM

(B)  “TIIE SECTURITICS RETEREN( D H'ET’
TO RLSTRIC Tl()r\ ON TRANS] ‘T

Y AND THE HOLDER THEREOF, A COPY OF
WITH AND MAY BE OBTAINED FROM THE SECRETAR
ANY AT NO

Investor further cdges that for a period o one
when the Shar c Sha may not be tran:
the following (collectively “Permitted Transferees™):

A)  tothe Company:
(B) 1o an accredited inv estor, as that term is defined in Rule 501(a
Regulation D under th
art ol an offering registered with the US Seeuritics and

Commission; or
(1 10 aClose Family member of the Investor or the cquivaknt, (o a
trust controlled by the Tnvestor. 10 a wust created for the benefit of'a Close
Tamily member of the Tnvestor or the equivalent. or in connection with the
death or divoree of the Tnvesto similar circumstancy




Close Family ™ means (x) any spousc, domestic partner, child. parcnt

andparent or grandchild or (v) any other close relative
(including adoptive and in- ations roved in good Faith by
the Company

. Any notice or demand which either party may or must give to the other
under this Agreement shall be made in writing and shall be cither hand delivered or sent

via cmail or U.S. certificd mail (o the Company al the address provided in the Offcrin
Materials, or to the Lo al the address provided (o the Portal.

b, Modification This Agrecment may not be modificd or amended except pursuant
0 an instrument in writing signed by the Company and Tnvestor.

greement shall be govemed by. and construed in
ordance with. the l'uv of the State of llinois.

d. Arbilration. Any controversy or claim arising oul of or relating (o Lh
or the breach thercof, shall be scitled by arbitration administcred by the Ame
Arbitcation Association in accordance with its Commercial Arbitration Rules. and
judgment on the award rendered by the arbitrator(s) may be cniered in any court having
jurisdiction thercof. The prevailing party shall be entitled o an award of reasonable
attomey fees. The place of arbitration shall be in the state of lllinois unless otherwis
agreed. Hearing the standard procedures of the Commexcial
bitration Rules ntemplate in person hearings. The arbitrators will have 1
authorily (o award pumilive ot olher damages nol measured by the provailing party's
actual damages, exeepl as may be required by statute, The arbitrator(s) shall not award
comsequential damages in any arbitration initiated under this scetion. Any award in an
bitcation initiated under this clause shall be limited to monctary damages and shall
include no injunction or dircetion to any party other than the dircction to pay a monetary
amount. Each panty shall bear its own costs and expenses and an cqual sharc of the
arbitrators” and administrative fees of arbitration.

3 unterparts. This Agrecment may be executed in two or m
of which shall constitule an original, buLall of which, when taken logcther.
conshituie one mstrument, and shall become elMective when one or more counlerparts

ave been signed by cach party hereto and delivered (o the other partics,

Tlecironic § stor may Lender 1o the Company this Ag
clectronic means such as by omail or facsimile. T Tvestor submits this Agrecment o the
Company electronically. Lnvestor agrees that Investors digital signature or other form of
electronic acknowledgement, consent or acceptance {as the case may be). constifutes
Investor’s signature. acceptance and agreement of the terms of this Agreement and such

- Family™ means (x) any spousc. domestic partner. child. parent
randparcnt or
ng adoptive and in-law relationships) approved in good faith by
the Company

a Notice. Any motice or demsnd which cither party may or must give (0 the other
under this Aym ment shall be made in writing and shall be cither hand delivered or ¢

viaemail or U.S. centificd mail to the Company at the address provided in the Offering
Materials. or to the Tnvestor at the address provided to the Portal

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

¢ Governing Law, This A 11 be govemed by, and consirycd in
accordames with, the kiws of the State of linvis,

d Arbitration. Any controversy or claim arising out of or relating to this Agreement,
or the breach thercof. shall be setled by Jrlulmlmn dministered by the Ameri
Arbitration Association in accordance with its Commercial Arbitration Rules. and

judgment on the award rendered by the arbitrator(s) may be entered in any court having
Jurisdiction thereof. The prevailing party shall be entitled to an award of reasonable

allomey fees. The place of arbitration shall be in the stale of llinais unless olherwise

cod. Hearings will take place pursuant (o the standard procedures of the Commereial
Arbitration Rules that contemplals in person hearings. The arbitrators will have no
authority 10 award punitive or ather damages not measurcd by the prevailing party’s
actual damages. exeept as may be required by statute. The arbitrator(s) shall not award
consequential damages in any arbitration iniiated under this seetion. Any award inan
arbitration iniiated under this clause shall be limited to monetary damages and shall
include no injunction or direction to any party other than the direction to pay a monetary
amonnt. Each party shall bear its owa. costs and expenses and an equal share of the
arbitrators’ and admimistrative fecs of arbitration.

Counlerparts This Agreemenlmay be execuled in bwo or more counlerparls, cach
ol which shall constitute an original. but all of which, when taken 1o
constitute one instrument. and shall become effective when one o more counterparts
have been signed by cach party hereto and delivered to the other parties

‘Elsctronic Signatures. Investor may tender to the Company this Agreement by
electronic means such as by email or facsimile. If lnvestor submits this Agreement to the
Company clectronically, Investor agrecs that Investors digital signaturc or other form of
clectronic acknowlodgement, consent or acceplance (as the case may be), constilulcs

Investor’s signalure, aceeplance and agreement of the wrms of this Agreement and such

Close Family” means (x) any spouse. domestic partner, child. parent
sibling, grandparent or grandehild or (y) any other close relative
(including adoplive and in-lanw relationships) approved in good faih by
the Company.

Provision;

a Notice Any notice or demand which either party may or must give to the othes
under this Agreement shall be made in writing and shall be either hand delivered or sent
via emal or U.S. certified mail to the Company at the address provided in the Offering
Materials. or o the lnvestor at the address provided to the Portal.

b Aodification. This Agreement may nol be modificd or amended exeepl pursuant
1o an insirumenl in writing signed by the Company and Investor,

Law. This Agrecment shall be governed by, and construed in
accordance \\uh the laws of the State of Tllinais

d bitration. Ang ‘ersy or claim arising out of or relating to this
or the breach ther tiled by arbiration administered by the American
Arbilration Association in accordance with s C cial Arbitration Rulcs, and
judgment on the award rendered by the arbitrator(s) may be eniered in any court hay
jurisdiction thercol. The prevailing party shall be cntitled Lo an award of reasonablc
of arbitration shall be in the state of THinois unless otherwis
¢ pursuant 10 the standard procedures of the Conm,
son hearings. The arbitrators will have no
ity to award punitive or other damages not measured by the prevailing party's
actual damages, except as may be required by stamte. The arbitrator(s) shall not award
consequential damages in any arbitration initiated under this section. Any award in an
anbitration initiatcd under this clausc shall be limited © monctary damag
includc no injunction or dircetion to any party other than the dircetion to pay @ monctary
amount. Each party shall bear its own costs amd expenses and am cqual share of the
arbitrators and adm i of arbitration.

ounterparts. This Agre may he exceuted i wo oF MOre counterp
of which shall constitue 2 original, but all of which. when taken t

constifute one instrument, and shall become effective when one or more m\mmms
have been signed by each party hereto and delivered to the other parties

Elccironic Sigmalurcs. Investor may lender Lo the Company this Agrcement by
clocironic means such as by email ot facstmile. I Investor submits this Agreement Lo the
Company clectronically. Tnvestor agrees that Investors digital signature or other form of
clectronic acknowledgemen. consent or acoeplance (as the casc may be. constilutes

Tnvestor's signaturc. acceplance and agreement of the torms of this Agreement and such




ven the force and cflect a; ital signature. consent or acceptance shall be given the same force and elfect as a digital signature. consent or acceptance shall be given the same e and effect as a
signature alfixcd by hand. signature affixed by hand.

8 Severability, 1M courl ot an arbitrator of compelent jurisdiclion holds any
provision of (his Agreement (o be forecabl, or invalid in whole or in parl for
any reason, the validity and enforceability maining provisions. of portions of
them, will not be afTeeted.

Severab

c ompetcnt jurisdiction holds any I everability
provision of this Agecine czal. une le. of invalid in whole or in part fo provision of this Agi
any reason, the validity and enfor the remaining provisions. or portions of son, the validity imd
them, il not be affected.

them, will nol be aeeled,

h Datire Apreement. This Agreement constitutes the final, complete. and ¢ L e Agreement This Agreement constitutes the final, complete, and exclusiv
staiement of'the terms of the agreement between the partics pertaining to the purchase statement of the terms of the agreement betrveen the paties pertaining to the purcha
and salc of the Sharcs by Tnvestor from the Company. and supersedes all prior and and sale of the Shares by Irvestor from the Company. and supersedes all prior and

Shares by Investor from the Company, and superscdes all prior and
conlemporancous understandings or agreements of the partics,

contemporancous understandings or agrecments of the parties. contemporancous nderstandings o agreements of the partics

 Page to Lollav] [Signature Page to




WHEREOF, the partics have cacouted (his agrecment as of [EFFECTIVE DATE] | IN WITNESS WIHREOK, the parties have executed this agreement as of [EFFECTI

SHARES Nomber of Shares: [SHARES]

ment as of [EFF

are Purchase Price:

COMPANY COMPANY: COMPANY:

Breyhourne, Inc. Tregbourne, Inc. Breyhourne, Tnc.

By, Pounden Siguature sy Fownder Siguature By Founder Stguature
Name: [FOUNDER_NAWE] Name: [FOUNDER_NAWE] Name: [FOUNDER NAW

Titte: [FOUNDER_TITLE] Firle: [FOUNDER TITLE] Tide: [FOUNDER_TITLE]

INVESTO! VESTO INVESTOR:

[ENTITY.NAME] [ENTITY.NAME] [ENTITYNAME]

Trueaton (GHALUTE 3y Jercedion cgetalune . scuedlon CGecaiune
By: Trveator Siguat sy Jwsector Seguat By Joedtar Siguat
Name: [INVESTOR NAME] Name

Tille: INVESTOR TITLE] Firle: INVESTOR TITLE] Title:

Read and Approved (For IRA Use Only): Read and Appraved (For TRA Use Only): Read and Approved (For TRA Use Only):

By By:

Ihe Imve: n . Regulation 1) promulgated by the The Tnvestor

s delined i Ry D prozauliated by e
curi

uritie: S on under the Securities Act.

Pleuse indicate Yo Please ind the appropriats box:

1

Accredit 1% | Not A

Avcrdited | 1A
| X ] N

TPTION AGRFFMENT INATURE PAGE TO SUBSCRIPTION AGREEMENT NATURE PAGL 10 RIFTION AGHLUMENT




