i P '
[i RAST A0 Y .F AL T PIERECHER SN DRI T E RN

ITHESE SECUKITIES INVOLVES A HIGH DEGKEE OF KISK AND SHOULD BE
CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR
ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR LIFESTYLE.

The Board of Directors of:

Paragon Motorcycles Inc., d/b/a Janus Motorcycles
211 S. 5% St.
Goshen, IN 46528

1. Background. The undersigned understands that Paragon Motorcycles Inc. d/b/a Janus
Motorcycles, an Indiana corporation (the "Company"), is conducting an offering (the
"Offering") under Section 4(a)(6) of the Securities Act of 1933, as amended (the
"Securities Act") and Regulation Crowdfunding promulgated thereunder. This Offering is
made pursuant to (i) this Common Stock Subscription Agreement (the “Subscription
Agreement”), (i1) the Shareholders Agreement dated January 31, 2024 (the
“Shareholders Agreement”) (collectively, the “Transaction Agreements™), (ii1) the Form
C of the Company that has been filed by the Company with the Securities and Exchange
Commission and is being made available on the Wefunder crowdfunding portal's (the
"Portal") website, as the same may be amended from time to time (the "Form C") and
(1v) the Offering Statement, which is included therein (the "Offering Statement"). The
Company is offering to both accredited and non-accredited investors up to 30,303 shares
of its Common Stock, (each a "Share" and, collectively, the "Shares" or "Securities") at
a purchase price of $33.00 per Share (the "Purchase Price"). The minimum amount or
target amount to be raised in the Offering is $99.990 (the "Target Offering Amount")
and the maximum amount to be raised in the Offering is $999,999 (the "Maximum
Offering Amount"). If the Offering is oversubscribed beyond the Target Offering
Amount, the Company will sell Shares on a basis to be determined by the Company's
management. The Company is offering the Shares to prospective investors through the
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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
when (i) Subscriber has executed and delivered this Subscription Agreement; (ii)
Subscriber has executed and delivered the Sharcholders Agreement executed as a
shareholder; and (iii) this Subscription Agreement is countersigned on the
Company s behalf. No investor may subscribe for a Share in the Offering after the
Offering campaign deadline as specified in the Offering Statement and on the
Portal’s website (the “Offering Deadline’™).

Acceptance. It is understood and agreed that the Company shall have the sole
right, at its complete discretion, to accept or reject this subscription, in whole or in
part, for any reason and that the same shall be deemed to be accepted by the
Company only when it is signed by a duly authorized officer of the Company and
delivered to the undersigned at the Closing referred to in Section 3 hereof.
Subscriptions need not be accepted in the order received, and the Securitics may
be allocated among subscribers. Notwithstanding anything in this Agreement to
the contrary, the Company shall have no obligation to issue any of the Securitics
to any person who is a resident of a jurisdiction in which the issuance of
Securities to such person would constitute a violation of the securities, "blue sky"
or other similar laws of such jurisdiction (collectively referred to as the "State
Securities Laws").

Payment. Payment 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, processed through the Portal’s qualified third-party, at
or prior to the Closing, for the aggregate Purchase Price for the number of Shares
such Subscriber is purchasing.

Closing.
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. the representations and warranties of the Company contained in Section 7
hereof and of the undersigned contained in Section 5 hereof shall be true
and correct as of the Closing in all respects with the same effect as though
such representations and warranties had been made as of the Closing.

4. Termination of the Offering; Other Offerings. The undersigned understands that the
Company may terminate the Offering at any time. The undersigned further understands
that during and following termination of the Offering, the Company may undertake

offerings of other securities, which may or may not be on terms more favorable to an
investor than the terms of this Offering.

5. Subscriber Representations. The undersigned represents and warrants to the Company
and the Company’s agents as follows:

a. The undersigned understands and accepts that the purchase of the Shares involves
various risks, including the risks outlined in the Form C, the accompanying
Offering Statement, and in this Agreement. The undersigned can bear the
economic 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 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 Company.

b. The undersigned acknowledges that at no time has it been expressly or implicitly
represented, guaranteed or warranted to the undersigned by the Company or any
other 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 Shares.

c. Including the amount set forth on the signature page hereto, in the past 12-month
period, the undersigned has not exceeded the investment limit as set forth in Rule
100(a)(2) of Regulation Crowdfunding.

d. The undersigned has received and reviewed a copy of the Form C and
accompanying Offering Statement. With respect to information provided by the




deciding to invest in the Shares. The undersigned acknowledges that neither the
Company, the Portal nor any of their respective affiliates have made any
representation regarding the proper characterization of the Shares for purposes of
determining the undersigned's authority or suitability to invest in the Shares.

The undersigned 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 concerning the Company and the Shares as it deems necessary to
enable it to make an informed investment decision concerning the purchase of the
Shares.

The undersigned understands that, unless the undersigned notifies the Company in
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
have been reaffirmed and confirmed as of the Closing, taking into account all
information received by the undersigned.

The undersigned acknowledges that the Company has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the completion of
the Offering. This Agreement shall thereafier have no force or effect and the
Company shall return any previously paid subscription price of the Shares,
without interest thereon, to the undersigned.

The undersigned understands that no federal or state agency has passed upon the
merits or risks of an investment in the Shares or made any finding or
determination concerning the fairness or advisability of this investment.

The undersigned confirms that the Company has not (i) given any guarantee or
representation as to the potential success, return, effect or benefit (either legal,
regulatory, tax, financial, accounting or otherwise) of investment in the Shares or
(i) made any representation to the undersigned regarding the legality of an
investment in the Shares under applicable legal investment or similar laws or



appropriate, the undersigned has made its own legal, tax, accounting and financial
evaluation of the merits and risks of an investment in the Shares and the
consequences of this Agreement. The undersigned has considered the suitability
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
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
appropriate for deciding whether to purchase the Shares and have had the
opportunity to ask questions and 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
acknowledges that they have read and understand the risk factors related to the
investment as outlined in the Form C and accompanying Offering Statement.

The undersigned acknowledges that they have been advised to consult with their
own tax advisor regarding the tax consequences of the investment and that the
Company or the Portal or any of their affiliates or representatives have not
provided any tax advice.

. The undersigned is acquiring the Shares solely for the undersigned's own
beneficial account, for investment purposes, and not with a view to, or for resale
in connection with, any distribution of the Shares. The undersigned understands
that the Shares have not been registered under the Securities Act or any state
securities laws by reason of specific exemptions under the provisions thereof
which depend in part upon the investment intent of the undersigned and of the
other representations made by the undersigned in this Agreement. The
undersigned understands that the Company is relying upon the representations and
agreements contained in this Agreement (and any supplemental information
provided by the undersigned to the Company or the Portal) for the purpose of
determining whether this transaction meets the requirements for such exemptions.



0. The undersigned agrees that the undersigned will not sell, assign, pledge, give,
transfer or otherwise dispose of the Shares or any interest therein or make any
offer or attempt to do any of the foregoing, except pursuant to Section 227.501 of
Regulation Crowdfunding. The undersigned acknowledges that any breach of this
provision may result in the initiation of appropriate legal proceedings against the
undersigned.

p. Ifthe undersigned is not a United States person (as defined by Section
7701(a)(30) of the Internal Revenue Code of 1986, as amended), the undersigned
hereby represents and warrants to the Company that it has satisfied itself as to the
full observance of the laws of its jurisdiction in connection with any invitation to
subscribe for the Shares or any use of this Agreement, including (i) the legal
requirements within its jurisdiction for the purchase of the Shares, (i1) any foreign
exchange restrictions applicable to such purchase, (iii) any governmental or other
consents that may need to be obtained, and the income tax and other tax
consequences, if any, that may be relevant to the purchase, holding, redemption,
sale, or transfer of the Shares. The undersigned's subscription and payment for
and continued beneficial ownership of the Shares will not violate any applicable
securitics or other laws of the undersigned's jurisdiction.

6. HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN
INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The
undersigned acknowledges that (a) any projections, forecasts or estimates as may have
been provided to the undersigned are purely speculative and cannot be relied upon to
indicate actual results that may be obtained through this investment: any such projections,
forecasts and estimates are based upon assumptions 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 susceptible to absolute prediction, and
new developments and rules of the Internal Revenue Service (the “IRS™), audit
adjustment, court decisions or legislative changes may have an adverse effect on one or
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against the Company in accordance with their respective terms except (a) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, or other laws of gencral application relating to or affecting
the enforcement of creditors’ rights generally, or (b) as limited by laws relating to
the availability of specific performance, injunctive relief, or other equitable
remedies.

Valid Issuance. The Shares, when issued, sold and delivered in accordance with
the terms and for the consideration set forth in this Agreement and the Form C,
will be validly issued, fully paid and nonassessable and free of restrictions on
transfer other than restrictions on transfer arising under this Agreement, the
Articles of Incorporation or Bylaws of the Company, the Sharcholders
Agreement, or under applicable state and federal securities laws and liens or
encumbrances created by or imposed by a subscriber.

No Conflict. The execution, delivery and performance of and compliance with this
Agreement and the issuance of the Shares will not result in any violation of, or
conflict with, or constitute a default under the Company’s Articles of
Incorporation or Bylaws, and will not result in any violation of, or conflict with,
or constitute a default under, any agreements to which the Company is a party or
by which it is bound, or any statute, rule or regulation, or any decree of any court
or governmental agency or body having jurisdiction over the Company, except for
such violations, conflicts, or defaults which would not individually or in the
aggregate, have a material adverse effect on the business, assets, properties,
financial condition or results of operations of the Company. If any such
violations, conflicts, or defaults occur, it is the responsibility of the Company to
resolve the issue immediately. The Company acknowledges that the Portal, and
any of its affiliates, or any member, manager, or employee thercof, shall not be
liable in connection with such violations, conflicts, or defaults.



Company filed under the Securities Act for such public offering or Regulation A+
offering or underwriting (or such shorter period as may be requested by the Managing
Underwriter and agreed to by the Company) (the “Market Standoff Period”). The
Company may impose stop-transfer instructions with respect to securities subject to the
foregoing restrictions until the end of such Market Standoff Period.

10. General Provisions
a. Obligations Irrevocable. Following the Closing, the obligations of the

undersigned shall be irrevocable.

b. Legend. The certificates, book entry or other form of notation representing the
Shares sold 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 Section 4(a)(6) of the Securities Act and may only be resold pursuant
to Rule 501 of Regulation CF.

c. Notices. All notices or other communications given or made hereunder shall be in
writing and shall be mailed, by registered or certified mail, return receipt
requested, postage prepaid or otherwise actually delivered, to the undersigned’s
address 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
Company from time to time designate in writing.

d. Governing Law. Notwithstanding the place where this Agreement may be
executed by any of the parties hereto, the parties expressly agree that all the terms
and provisions hereof shall be construed in accordance with and governed by the
laws of the State of Indiana without regard to the principles of conflicts of laws.

e. Arbitration. Any dispute, claim, or controversy arising out of or relating to this
Agreement shall be resolved by arbitration administered by JAMS pursuant to its
Comprehensive Arbitration Rules and Procedures. The arbitration shall be
conducted by a single arbitrator in the city of the Company’s principal place of
business, applying Indiana law. Each party shall bear its own costs and expenses,
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instrument in writing, signed by the party against whom any waiver, change,
discharge or termination is sought.

. Waiver 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 TRANSACTIONS CONTEMPLATED

BY THIS SUBSCRIPTION AGREEMENT.

Invalidity of Specific Provisions. If any provision of this Agreement is held to be
illegal, invalid, or unenforceable 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
unenforceable provision had never comprised a part of this Agreement, and the
remaining provisions of this Agreement shall remain in full force and effect and
shall not be affected by the illegal, invalid, or unenforceable provision or by its
severance from this Agreement.

Titles and Subtitles. The titles of the sections and subsections of this Agreement
are for convenience of reference only and are not to be considered in construing
this Agreement.

Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

Electronic Execution and Delivery. A digital reproduction, portable document
format (“.pdf”) or other reproduction of this Agreement may be executed by one
or more parties hereto and delivered by such party by electronic signature
(including signature via DocuSign or similar services), electronic mail or any
similar electronic transmission device pursuant to which the signature of or on
behalf of such party can be seen. Such execution and delivery shall be considered
valid, binding and effective for all purposes.



this Subscription Agreement to be false or incorrect.

(Signature Page Follows)
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Read and Approved (For IRA Use Only): SUBSCRIBER:

[ENTITY NAME]

by b Tnvestor Scguature

Name- [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor™ as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:
[ ] Accredited

[ X] Not Accredited

SIGNATURE PAGE
TO
SUBSCRIPTION AGREEMENT
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WHEREAS, it is the Shareholders” mutual purpose to provide for the purchase of a Shareholder’s
Shares should he, she, or it desire or be forced to dispose of any of his or her Shares in the Company during
his, her, or its lifetime;

WHEREAS, the Shareholders agree that the restraints and covenants contained herein are reasonable
and necessary,

WHEREAS, the Company and the Shareholders believe that it is in their mutual best interest and in
the best interest of the Company to provide for continuity in the management and policies of the Company and
further believe that the business and management of the Company would in all likelihood be seriously disrupted
by the transfer of the Shares of any Shareholder to any other person except as hereinafter permitted by this
Agreement; and

WHEREAS, it is intended that this Agreement bind the parties hereto, their successors and those
acquiring shares of the Company which are issued after the date hereof, and all personal representatives, heirs,
trustees, conservators, and other legal representatives (hereinafter, “Legal Representatives™) of the foregoing.

NOW, THEREFORE, in consideration of the above recitals which are an integral part hereof, the
mutual agreements and covenants contained herein, and for other good and valuable consideration, the
sufficiency and receipt of which is hereby acknowledged, the parties to this Agreement agree and covenant as
follows:

ARTICLE ONE
DEFINITIONS

1.01  The Shares. The initial authorized capital of the Company consisted of 1,000,000
shares of common stock, and the issued share capital of the Company consisted of 100,000 shares of
common stock (the “Common Stock™). These Shares, together with any other shares of capital stock of the
Company which may be issued subsequent to the Effective Date of this Agreement, are referred to herein as
the "Shares."

1.02  Board of Directors. The Board of Directors of the Company will hereinafier be referred
to as “the Board of Directors.”




ARTICLE THREE
PERMITTED TRANSFERS

3.01  Transfer to Family. Notwithstanding anything herein to the contrary, a Shareholder
may, with the consent of the Board of Directors which shall not be unreasonably withheld, transfer all or part
of his or her Shares in trust or otherwise to or for the benefit of himself or herself or such person’s issue, or
other members of his or her immediate family (hereinafter referred to as “Transferee™), but subject to the
following terms and conditions.

302  Restrictions. The Transferee shall receive such Shares subject to the terms of this
Agreement and to the restrictions and obligations hereunder of the Transferor Shareholder. There shall be no
further transfers of such Shares except by gift to members of such family or in accordance with the provisions
of this Agreement. Each Transferee shall execute a written consent to be bound by this Agreement.

3.03  Attribution Period. The Shares owned by the Transferee shall, for all purposes of this
Agreement, be included in and deemed attributable as a part of and bound by the same terms hereof as the
Shares of the Shareholder from whom the Shares were transferred. Any action taken, offer made or option
executed hereunder with reference to the Shares of such Shareholder shall be applicable to the Shares of his
Transferee.

ARTICLE FOUR
EVENTS CREATING OPTION TO BUY

Upon the occurrence of any of the following events, the Company and the Shareholders shall have
the option and the right to buy the Affected Shares of the Transferring Sharcholder and that Transferring
Shareholder shall sell the Affected Shares pursuant to the terms and conditions of the Agreement:

401  Voluntary Transfer. A voluntary transfer shall occur if Shares are sold, exchanged,
given, gifted, or transferred, with or without full consideration; or if an agreement is entered into to do any of
the foregoing.

402  Pledge. A pledge shall occur if Shares are subject to a security interest whether pursuant to
the Uniform Commercial Code or otherwise and regardless of whether the security interest is termed as a
pledge, as collateral, as a conditional assignment, as an outright assignment, or in any equivalent manner, and
regardless of whether the security interest is perfected; or if an agreement is entered into to do any of the



405 Incompetence. A Shareholder shall be incompetent if legally declared incompetent,
mentally insane, mentally unsound, or a similar characterization, or if a guardian, conservator, or similar
person is appointed for the benefit of a Shareholder by an agency or court of competent jurisdiction.

406  Disability of Shareholder. A Shareholder shall be deemed to be disabled for purposes
of this Agreement when the Shareholder is completely unable, due to sickness or injury, to perform the
majority of the duties required by the Shareholder’s employment with the Company and that such condition
has existed for a period of ninety (90) days with a strong degree of certainty that such condition will continue
for a period of 12 months or more from the date that such condition commenced. Such determination shall be
made by the Board of Directors of the Company, whose determination on such matter shall be final and
conclusive and may be made without consideration of or on a basis consistent with any determination of
disability under any disability insurance policy applicable to such Shareholder. Disability shall give rise to an
option under Article 2 only if the disabled Shareholder is an employee of the Company.

ARTICLE FIVE
TRANSFER ON DEATH

501  Transfer Upon Death of Shareholder. Upon the death of a Shareholder (hereinafter
referred to as the “Decedent™), all of the Shares owned by the Decedent and to which he or his personal
representatives shall be entitled on behalf of his estate, shall be purchased or transferred only as herein
provided.

5.02  Option of Company to Purchase. At its option, the Company may purchase from the
Decedent’s personal representative (including any trustee) not less than all of the Shares owned by the
Decedent or to which the Decedent or his personal representatives shall be entitled at the Purchase Price
authorized in Article 11 hereof. However, the Company may purchase (but shall not be obligated to
continue in force) life insurance policies on the lives of the Shareholders who are parties to this
Agreement. In the event of the death of a Shareholder whose life is insured by an insurance policy owned
by the Company, the Purchase Price for the Decedent's Shares shall be the insurance proceeds of such life
insurance policies. The Purchase Price for the shares shall be payable as authorized in Articles 11 and 12
hereof. If the Company elects to exercise this option, the Decedent's personal representative shall sell to the
Company all of the Shares owned by the Decedent, or to which the Decedent or his personal representatives
shall be entitled. The Company shall give written notice of exercise of this option to the Decedent's personal
representative within ninety (90) days afier the death of the Decedent.
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Shareholder’s withdrawal from the Company for any reason, the Company may purchase all of the Shares of
said Shareholder at the Purchase Price stated in Article 11 hereof.

ARTICLE SEVEN
NOTICE TO COMPANY AND OTHER SHAREHOLDERS

The Transferring Shareholder (or the legal representative of a deceased Shareholder) shall give
written notice to the Company and the other Shareholders within thirty (30) days of the occurrence of any
event described in Articles 4 or 5 of this Agreement. Notice to the Company shall be sent as per Article 17.04
hereof. If an event described in Article 4 or 5 has occurred and the Transferring Shareholder has failed to
give the required notice, but the Company’s Secretary has knowledge of the occurrence thereof, then the
Secretary may send the written notice with the same effect as if sent by the Transferring Shareholder;
provided that a copy thereof shall be contemporaneously sent to the Transferring Shareholder. Notices shall
contain the following information:

7.01  Notice of Death. The notice of death shall state the date of death, shall identify and
give the address of any surviving heir, shall identify and give the address of the personal representative if one
has been appointed or the proposed personal representative if known, and attached to the notice shall be a
copy of the order of probate.

7.02  Notice of Incompetence. The notice of incompetence shall identify the court or
agency which declared the Transferring Shareholder incompetent, mentally insane, mentally unsound, or
similar characterization or the court and/or agency that appointed a guardian, conservator, or similar person
for the Shareholder. The notice shall specify the date of said declaration and/or appointment and shall identify
any guardian, conservator, or similar person. Attached to the notice shall be a copy of the appropriate order or
declaration.

7.03  Notice of Voluntary Transfer. ~ The notice of voluntary transfer shall identify to whom the
Transferring Shareholder desires to sell, exchange, or give Shares, the number of Shares (the Affected
Shares), and the consideration, if any, for the transfer. The notice shall also identify all pertinent terms of the
transfer. Attached to the notice shall be a copy of all agreements and documents pertinent to said transfer.

7.04  Notice of Involuntary Transfer. The notice of involuntary transfer shall identify the order,
decree, or directive requiring the involuntary transfer of Shares, the number of Shares involved (the Affected
Shares), the reason for the involuntary transfer, and the pertinent terms of the involuntary transfer. There shall
be attached to the notice a copy of the relevant order, decree or directive.
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agreements and documents pertinent to said pledge.

ARTICLE EIGHT
COMPANY'’S FIRST OPTION TO PURCHASE

For the period commencing upon the occurrence of an event giving rise to an option to buy, as
specified in Articles 4, 5, or 6 hereof, and thereafter until sixty (60) days after the receipt by Company of
notice of an event giving rise to an option to buy as defined in Article 4, 5, or 6 hereof, which notice is in
substantial compliance with the provisions of Article 7 hereof, the Company shall have the option to purchase
all, but not less than all, of the Affected Shares of a Transferring Shareholder, which option and right to
purchase are at the price and according to the terms and conditions provided herein. The Company may
exercise its right and option to purchase by giving notice to the Transferring Shareholder and to the other
Shareholders of its intention to exercise its right and option before the expiration of said sixty (60) day period.
In no event shall the Transferring Shareholder vote, either as a director or as a Shareholder, on the question of
whether the Company will elect to exercise its option.

ARTICLE NINE
SHAREHOLDERS’ SECONDARY OPTION TO PURCHASE

If the Company does not exercise its option to purchase as provided for in Article 8 hereof before the
expiration of the sixty (60) days provided for in Article 8, the remaining Sharcholders of the Company shall
have, for a period of thirty (30) days thereafter, the option and right to collectively purchase all, but not less
than all, of the Affected Shares, which option and right to purchase are at the price and according to the terms
and conditions provided herein. Each Shareholder (other than the Transferring Shareholder) shall have the
option and right to purchase that portion of the Affected Shares as the number of Shares owned by each bears
to the total number of Shares owned by all such other Sharcholders (excluding Shares held by the
Transferring Shareholder). Shareholders shall exercise their right and option to purchase by giving notice to
the Transferring Shareholder and to the other Shareholders and the Company of their intention to exercise
their right and option within said thirty (30) day period. In the event that one or more Shareholders elect to
purchase their proportionate number of the Affected Shares and one or more Shareholders do not so elect, the
electing Shareholders shall be required to purchase that portion of the Affected Shares not purchased by said
non-electing Shareholders as the number of Shares owned by each bears to the total number of Shares owned
by all such Shareholders who have elected to exercise their option.

ARTICLE TEN



this Agreement even though said Transferee has not executed this Agreement.

ARTICLE ELEVEN
PURCHASE PRICE

11.01 Agreed-Upon Value. The value of each Share of stock shall be the price agreed upon by
the Board of Directors of the Company. It is agreed that said price shall represent the fair market value of
each Share of stock, including the proportionate interest of the good will of the Company. The Shareholders
and the Company agree that the Board of Directors of the Company shall redetermine said value per Share
within seventy-five (75) days following the end of each fiscal year of the Company or more often as the
Board of Directors may designate. If a redetermination of value is not made by the Board of Directors within
seventy-five (75) days following the end of a fiscal year or subsequently ratified in writing by vote of the
Board of Directors at a board meeting, the last previously stipulated value shall control as adjusted for
inflation or deflation pursuant to the Department of Labor Statistics, Consumer Price Index, United States
City Average, All Urban Consumers (1982-1984 = 100) or in the event said Index ceases to be published, by
any successor index recommended as a substitute therefore by the United States Government or comparable
substitute. As of the beginning of each year, the Board of Directors shall have set a value per share, which
valuation shall be noted in the minute book of the Company. This determination shall be final and conclusive
for all share transactions under this Agreement for that year (the total consideration as determined by the
Board’s per-share valuation being referred to throughout as the “Purchase Price™).

11.02 Purchase Upon Competitive Engagement by Shareholder. In the event that any Shareholder
comes to own, manage, operate, control or otherwise engage or participate in, or be connected to, as an
owner, partner, principal, creditor, salesperson, advisor, member of the board of directors of, employee of, or
consultant to, any company, business, venture or any division, group or other subset of a company, business
or venture that engages in any substantive part of the business activities in which the Company is engaged,
the Company shall have the immediate option to acquire any or all of such Shareholder’s Shares. The
Purchase Price for such Shares shall be the lesser of (i) the current value of such Shares as set in the Board’s
annual determination under Article 11.01 hereof, or (i1) the actual consideration originally paid by such
Sharcholder for such Shares. Payment of this Purchase Price shall be as per Article 12 hereof.

ARTICLE TWELVE
CLOSING DATE AND TERMS OF PURCHASE
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12.03 hereof.

(b) Promissory Note (or Notes) at Closing - Company. Where the Purchasing Party is
the Company, the Purchasing Party shall execute and deliver a promissory note payable
in seventy-two (72) equal monthly installments with the first installment being due and
payable thirty (30) days after the date of closing and each succeeding installment being
due and payable on the same day and month of each succeeding year, together with
interest on the unpaid balance at the Prime Rate plus one percent (1%), in no
circumstances to exceed the maximum rate allowed by applicable law, per annum from
the date of closing. In any case, said note shall provide as follows:

1. Incase of default in the payment of principal or interest, the note shall become
immediately due and payable at the election of the note holder;

1. The maker shall have the right to prepay this note, in whole or in part, at any
time, without consent and without penalty; and

1.  Any prepayments shall not delay or postpone any subsequent payments.
12.03  Purchase by Other Purchaser. ~ On the date of closing, where the Purchasing Party is not

the Company, the Purchasing Party shall pay to the Transferring Shareholder an amount of cash equal to the
purchase price of the shares.

12.04 Transfer and Pledge of Shares. Upon delivery of the cash payment at closing and delivery
of the installment note or notes specified in the Article 12.02 hereof or satisfaction of the terms of sale
pursuant to Article 12.03 hereof, the Affected Shares shall be delivered to the respective Purchasing Party
with all necessary endorsements and/or instruments required so that the Affected Shares may be transferred
on the corporate books. Once the Affected Shares have been transferred, the Affected Shares shall be
delivered by the Purchasing Party or parties to the Transferring Shareholder to be held as collateral security
for the payment of said notes. The Purchasing Party or parties shall have the right, while said pledge is
effective, to vote the pledge Shares.

ARTICLE THIRTEEN
SECURITY



TERMINATION OF AGREEMENT

This Agreement shall automatically terminate in all respects upon the occurrence of any of the
following events:

(@ The receivership, or dissolution of the Company;
()] The written voluntary agreement of all of the Shareholders and the Company;, or
© The consummation of a public offering of the stock of the Company.

Upon termination of this Agreement, the Secretary of the Company shall, once the certificates of stock
are tendered, delete the legend endorsed thereon pursuant to this Agreement.

ARTICLE FIFTEEN
REQUIREMENTS RELATING TO TRANSFERS

15.01 Purchase by Company. Whenever the Company shall, pursuant to this Agreement, be
required to purchase Shares, each Shareholder and the personal representative of any Decedent shall do all
things and execute and deliver all documents as may be necessary to consummate such purchase.

15.02 Improper Distribution of Shares. If any Shares shall be disposed of otherwise than
n accordance with the terms and conditions of this Agreement, such disposition shall be void ab initio and
shall be of no force, effect or validity and the Company and other Shareholders shall, instead of treating the
transfer as a nullity, have the right, exercisable at any time prior to the expiration of six (6) months after the
Company received written or other notice of such disposition, to purchase such Shares under the terms set
forth herein above. In enforcing such rights, the Company may hold and refuse to transfer any Shares, or any
certificate therefor, tendered to it for transfer in addition to, and without prejudice to, any and all other rights
or remedies which may be available to the Company or Shareholders.

15.03 Transferees Bound. Any third party acquiring Shares in the Company by reason of a
transfer permitted under this Agreement shall be bound by the terms hereof for all Shares of stock in the
Company acquired in such permitted transfer as if such person had been an original executing Shareholder.
In connection therewith, the third party agrees to execute a written consent to be bound by this Agreement as
a Shareholder.




ARTICLE SEVENTEEN
MISCELLANEOUS

17.01  Specific Performance and Injunctive Relief. It 1s mutually acknowledged by each of
the Shareholders and the Company that it is impossible to measure in money the damages which will accrue
to a party hereto by the reason of the failure of any party to perform any of the obligations under this
Agreement and that the great and irreparable damage which would result from breach of this Agreement may
be remedied only by specific performance of its terms or injunctive relief to stop any anticipated violation of
its terms.

17.02 Counterparts. For the convenience of the parties, this Agreement may be executed in one
or more counterparts, each of which shall be deemed to be an original.

17.03 Amendments. Amendments to this Agreement may be made pursuant to the amendment
procedures set forth in the Bylaws.

17.04 Notices. Subject to Article 7 hereof, all notices, offers, acceptances, requests and
other communications hereunder shall be in writing and shall be deemed to have been duly given if delivered
by personal delivery, facsimile transmission, electronic digital delivery, overnight delivery, or via regular,
certified or registered mail, to the Shareholders and the Company at the addresses set forth below their
signatures, or to such other address as any party hereto shall designate in writing to the other parties.

17.05 Binding Effect. The terms of this Agreement shall be binding upon and inure to the benefit
of and shall be enforceable by the successors and assigns of the parties hereto and the holders from time to
time of any of the stock of the Company.

17.06 Voting. The Shareholders agree to vote his or her stock at all times or abstain from
voting when necessary to effectuate the terms and intent of this agreement.

17.07 Insufficient Corporate Assets.  If the Company shall not have sufficient assets to permit it
lawfully to purchase any Shares pursuant to the terms of this Agreement, the Board of Directors and the
Shareholders shall promptly take such measures to vote their respective Shares to increase the assets of the
Company, or to take such other steps as may be appropriate or necessary, in order to enable the Company
lawfully to purchase and pay for all the selling Shareholder's Shares. If the Company shall, nevertheless, be
unable or refuse to purchase all of the selling Shareholder's Shares, the Shares of the Company which the



agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect the remaining provisions of this Agreement and this Agreement
shall be construed as if such invalid, illegal or unenforceable provision or provisions had never been
contained herein.

17.12  Section and Other Headings. The captions, headings and arrangements used in this
Agreement are for convenience only and do not in any way limit or amplify the terms and provisions hereof.

17.13 Number and Gender.  The use of any particular gender or the plural or singular number is
intended to include the other gender or number as the text of this Agreement may require.

17.14 Governing Law. This Agreement, or any extension or renewal hereof, shall be
construed in accordance with and governed by the laws of the State of Indiana, without regards to the
conflicts of laws provisions thereof.

[Remainder of page intentionally left blank]



a part thereof without any further action.
DATED this [EFFECTIVE DATE]

Tuvestor Sc'guam'ze

[ENTITY NAME]



