VENDUNL INC.
JBSCRIPTION AGREEMEN

THE SECURITIES ARE BEING OFFERHED PURSUANT TO SECTION 4(A)(6) AND
REGULATION CROWDTUNDING OF TIE SCCURITIES ACT OF | AS AMCNDED
(THE “SECURITIES ACT") AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OR THE SECURITIES L A STATE OR ANY OTHER
NO FEDERAL OR STATHE SECURITIES ADMINISTRATOR HAS
ID ON TITE ACCURACY OR ADEQUACY OF TITE OFFERING
MATERIALS FOR TIESE SECURITIES. TITERE AR SIGNIFICANT RESTRICTIONS ON
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE
MARKET MAY BE AVAILABLE AFIER RESTRICTIONS EXPIRE, THE PURCHASE OF
ESECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE
CONSIDERED ONLY BY PERSONS WTIO CAN BEAR TIIC RISK OF TIIE LOSS OF
THEIR ENTIRE INVESTMENT WIT] JT ACH/ IN THEIR LIFESTYLE

The B rectors of:

Venduni, Inc
2610 Trving Blvd.
X
Baclground. The undersigned understands that Venduni, Tnc.. a Delaware corporation
. is conducting an ofTerin: ing Seation 4(a)(6) of the
f 1933,
promulgated thereunder, Thi
that has been filed by the Company with the Sceurities and Fxcha
bei m the Wefunder crowdfunding portal's (the "Portal”
the same may be amended from Lime to time (the " Form €*) and the Offerin
which is included therem
accredited and non-accredited investors up 1o 1. re:
$0.0001 par value por Share (cach o "Share” and, collcetively, the "Shkare” or
ecurities) at a purchase price of $1.00 per Share | provided. however. that if the
igned has an active Welunder VTP Membership or subser on or hefore the date
the Comp: $125,000in the Offering, then the undersigned will eeeive
count of 20%, which will reduce the purchase price fo $0.80 (such purchase price
with or without the discount, the "Purchase Price"), and (i) a $7.176.879. pre

moncy vahuation insicad ol a $8.971 099 pre-money valuation, both of which valua

DUNI, INC,

SUBSCRIPTION AGREEMENT

TH[ \[fUT(ITT[\ -\F'[ TJE\'J\; OFTERED PURSUANT TO SCCTION 4(A)(6) AND
3 N CR¢ F THE SECURITIE T OF AMENDED
3 AND HAVE NOT BEEN REGISTERED UNDER THE

3 T OR THE URITIES LAWS OF ANY STATE OR ANY OTHER
mm\m( TION. NO TEDIRAL OR STATE SECURITIES ADMINISTRATOR T1AS
REVIEWED OR PASSED ON THE ACCURA( R ADEQUACY OF THE OFFERING
MATERIALS FOR THESE SECURITIES. THERE ARE SIGNIFICANT RESTRICTIONS ON

s

Venduni, In
) Lrving Blvd.

1. Backyround, The undersigned understands that Venduni. Inc., a Delaware corporation
(the "Company™). is condusting an ol f y under Seotion +(a)(6) of the
Sceurilics Act of 1933, nended (the Secr d n Crowdlunding
‘promulgated thereunder. This Qffering is made pursuant to the Form C of the Company
that has boon filed by the Company with th
being made available on the Welunder crowdlunding portal’s (the ‘Pmmr‘nn.m le. as
the same may be amended from time to time (the " Form C) and the Offering Statement.

which is

Securities") ata purchasc price of $1.00 per Sharc |; provided, however, that i the
under VIP Membership or subscril ore the date
)00 in the OMering. then the under cd will receive

moncy valuation insicad of a $8.971 099 pre-money valuation. both of \\Imh valuations

VENDUNI, IN¢
SUBSCRIPTION AGREEMENT

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4A)6) AND
REGULATION A OF THE SECURITIES ACT OF 1933, AS AMENDED
(TIIE “SECTURITIES ACT") AND ITAVE NOT BECN REGISTERED TUNDCR TITTE
SECURITIES ACT OR TITE SCCURTTIES LAWS OF ANY STATE O NY OTITER
JURISDICTION. NO FEDERAL OR STATE SECURITIES ADMINISTRATOR HAS
REVIEWED OR PASSED THE AC Al r

MATKERIALS FOR THESE SECUR

TITE TRANSFERABILITY OF TITE SECURTTIES DESCRIBED TIEREIN AND NO RESALT
MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE. THE PURCHASE OF
THESE SECURITIES INVOLVES A HIGH DEGREE RISK AND SHOULD BE
CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF
TITCIR ENTIRE INV IENT WITTIOUT A CTTANGE IN TTIEIR LIFESTYLL.

“The Board of Dircetors of:

Venduni, Tne.
2610 Irving B \\I
Dallas. T:

1. Background, The undersigned understands that Venduni, Inc., a Delaware corporation
(the "Company” (the "Offering") under Section 4{a)(6) of the
Sceuritics Act of 193 cndet ccutridies Ac “rowdfunding

(the "Portal") w.

nd the Offcring Statement,

500001 par value arc (each a "Skare” and. collectively. the "Shkares’ or
"Secarities") ata purchase pric of $1.00 per Share [: provided. however., thatif the
undersigned h. an aclive Welunder VIP Membership or subscribes on or belore the dale
on which the

(i) a discount of 20%, which will feduce the purchase price (o $0.80 (such purchas
whether with or without the discount, the "Purchasc Price"). and (i) a $7.

money valuation instead of a $8.971.099 pre whic. h valuations




exclude 500,000 share: rved K "s Stock Option Plan.

The minimuem amount or Lar in the OMering is $50.000 (the

immum Offering
s Amount, the Company will sell Sharcs on a basi
determined by the Company's management. The Company is offering the Shares to
prospective investors through the Portal. The Portal is registered with the Securitics and
"SEC") as a funding portal and s a funding portal member of
Authority. The Company will pay the Portal a
sion cqual 10 6.9% of monies raised in the OfTerin
carcfully review the Form € amd the accompanying Offering Statcment, which arc
available on the website of the Portal at wivisvefunder.com

Subjeel (0 the [erms of this Subscriplion Agreement (Lhe " Agreement”)
and the Form C and related Offering Statement, the undersigned hereby

5 10 pur
unders
divided by the Purchase Price and shall pay the aggregate Purchase Pris
manner specificd in the Form C and Offering Statement and ag per the directions
ol the Portal through the Portal pltion shall be deemed Lo be
accepted by the Company only when this Agrecment is countersigned on the
ompany s behall, No investor may subscribe for a Sharc in the Offcring afler the
Offering campaign deadline as specified in the Offering Statement and on the
Portal’s websitc (the “Qffering Deadline™).
Accepiance. 11 is understood and agreed that the Company shall have the sole
Tight, at its complete discretion, to aceept oF reject this subscription, in whole ¢
part. for any reason and that the same shall be deemed o be accepted by the
Company only when il 35 signed by a duly authorized officer of the Company
delivered to the undersigned at the Closing referred to in Section 3 hereof’
Subscriptions need not be accepted in the order reccived, and the Sccurities may
be allocated among subscribers, Notwithstanding anything in this A greement to

the conteary, the Company shall have no obligation to issue any of the Securities

or other similar laws of such jurisdictio
Secarities Laws").

exclude 500,000 shares reserved for i

iamee under (he Company’s Stock Option Plan,

The mininnum amount of target amount to be raised in the Offering is $50.000 (the
" Target Offering Amount"y and the maximum amount to be raiscd in the Offcrin
$1,235, he " Maximum Offering Amount"), 1T the QTering is oversubs

beyond the Target Offering Amount. the Company will scll Shares on a b

delermined by the Company's management, “The Company s offcrin
prospective irvestors through the Portal. The Portal is

Lachange Commission (the

the Financial Industry Regulatory Authority. The Company will pay the Portal
equal f gross monies raised in the Offering. Inve hould

arcfully review the Form C and th

ing Statement. which

available on the websiic of the Porlal al www.welimder.com,

S

qual to the quotient of the
ated through the Portal’s platform

Company s behall. No investor may subscribe lor a Share in the OfTeri

Offering campaign deadling as specificd in th

Portal's website (the * Offering Deadline”),
Acceptance. Tt is understood and agreed that the Company shall have the solc

right, al ils complele diserelion, 1o aceepl or rejest this subseriplion, 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

defivered to the undersigned at the Closing referred (o in Seetion 3 hercof.
Subscriptions need not be accepted in the order received, and the Securities may
be allocated among subscribers. Notwithstanding anything in this Agreement 1o

the contrary, the Compamy shall haye no obligation (0 issuc any of the Seeuritics

to any person who is a resident of a jurisdiction in which the issuance
Securitics 10 such person would constituic a violation of the sccurilics. "blue sky

or other similar laws of such jur

sdiction (collectively referred (o as the "State

exclude 500, ares rescrved for issuance under the Company s Stock Option Plan

The minimym amoun| or L moumi 1o be raised in (he O £50,000 (the

h the Portal. The Portal s Teg
as afunding portal aud is a funding portal member of
‘ompany will pay the Portal a

tered with the S

the Financial Tndustry Regulat
of monics raised in the Offgring, Inv

review the Form € and the accompanying Offering Statement, wh

Terms. Subject to the term:
and the Form € and related Offeriny
subseribes (o pu ¢ the number of Shares equal W the quotient of the
undersigned’s subscription amount as indicated through the Portal's platform
divided by the Purchase Price and shall pay the hase Price in the
manner specificd in the Form € and Offcr Statement and as per the dircclions
of the Portal through the Portal's website. Such subscription shall be deemed to be
cpled by the Compamy only when (his Agreement is countersigned on the
Company s behalf. No investor may subscribe for a Share in the Offering after the
Offering campaign deadlinc as specificd in the Offering Statement and on the
Portal’s websile Offering Deadline”),
Acceplance. It is understood and agreed that the Company shall have the sole
right. at it complete discretion, o accept or reject this subseription. in whole or in
part, for any reason and that the same shall be deemed o be accepted by the
Company ouly when it is signed by a duly authorized officer of the Company and
delivered 10 the undersigned at the Closing referred to in Section 3 hereol”
Subseriptions need not be aceepled in the order reegived, and the Sceuritics may
be allocated among subscribers. Notwithstanding anything in this Agreement to
the contrary. the Company shall have no obligation 10 issue any of the Scurities
(o amy person who is a resident of' a jurisdiction in which the issuance of
‘Secuuities to such person would constitute a violation of the securities, "blue sky"
or other similar laws of such jurisdiction (collectively referred 1o as the

Securitios Laws"),




ment. Payment for the Securities ment for the Securitics shall be reecived by the Company from the Payment. Payment for the Sccurities shall be received by the Company from the

fer of immediatcly available n e wire transfer of immediately available funds o T means undersigned by wire: tran:

fer of immediaiely available funds or other means
approved by the Company, processed through the Portal’s qualificd third-party, at approved by the Company. processed through the Porial’s qualificd third-party. at

approved by the Company. pre through the Portal’s qualified third-part
or prior 1o the Cloging. for the ag e Purchase Price for the number of Sh

to the Cl ite Purchase Price for the number of Share: or prior 1o (he Cloging, lor 1he I¢ Pyrchase Price for (he nymber of Shan

such Subscriber is purchasing. such Subscriber s purchasing

¢ . Subject to Section 3(b), the closing of the sale and pu f the Shar
pursuant 1o this Agreement (the “Closing”) shall take place through the Poral
wilhin five (5) Business it (he Offering Deadling (the “Closing Date”),
Closing

following condilions;

i, prior to the Offering Deadline, the Company shall have received aggregate i
subscriptions for Sh agprogate Fat least the
Target Offering Amount; Target OMeri
at the time of the Closing. i, althe time ¢

for Shares in an g
Target Offering Amount

¢ received into (he atthe Lime of the Closing, the Company shall have received into the

escrow account established with the Portal and the escrow agent in cleared cserow account established with the Portal and the entin cleared

funds, and is acceping. subseriptions for Shares having an ager funds. and is accepting. subscriptions for Shares having an aggregate

investment amount of at least the Target Offerin investment amount of at least the Terget OMfering Amount;

the Company shall file the Amended and Restated Articles of

Tncorporation with the Sccretary of Staic of the State of Delawarc: and

ofthe Company contained in Scction 7 . the e s of the Company contained in Section 7 i, the repr

entations ng warmanties of the Company ¢ontained in Seclion 7
d of the undersigned contaimed in Section 5 hercof shall be true

contained in Section 5 hercof shall be true 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 o o o ‘- ah

and correct as of the Cloging in all respects with the same efTect as though
such representations and warranties had been made as of the Closin

such represcntations and warrantics had been made as of the Closin
of the Offering: Other Offerings, The undersigned underslands thal the 4. Termination of the Offering: Other Offerings. The undersigne: J 3 i Offeri p Of il
Company may terminate the Offering at any time. The undersigned further understands Company may terminae: the Offring at any time, The undersigncd orther understands

. The undersigned understands that the
Company may terminaic the Offcring at any time. The undersigned further understands
that during and fallowing termination of the OMcring. the Company may underiahe that during and following termination of the Offering, the Company may undertake

that during and following (ermination of the OfMgring, the Company may wnderiake
yf ather securilics, which may or may not be on tcrms more Givorable 10 an offerings of other securitics. which may or may not be on torms more favorable o an

ferings of other secuities. which may or may not be on terms more favorable to an
investor than the terms of this Offering, mvestor thim Lhe lermg of this Offering,

investor than the terms of this OMering

Subscriher Representations. The undersigned represcnts and warrants to the Company Subscriber Representations. The undersigned represeats and warrants fo the Company Subsc

and the Company s agents as follows: and the Company s agents as follows:
a. The nndersigned understands and accepts that the purchase of the Shares involves

her Represcntations. The undersigned represcnts and warrants (o the Company
and the Company’s agents as follows:

4. “The undersigned understands and accepts that the purchase of the Sharcs imvolves . The undersigned understands and aceepts that the purchase of the Sharcs involves
various fishs, including the fishs outlined in the Torm C. the accompanying warious risks. including the risks outlined in the Form C. the accompanying

various risks, ingluding the risks opllned m the Form C, he accompanying
Offering Statement, and in this Agreement. The undersigned can bear the

Offering Statcment, and in this Agrecment. The undersigned can bear the Offering Statement, and in this Agreement. The undersigned can bear the




omic risk of this investment and can afford a complete loss thereof: the
undersigned has sulicient liquid assets 10 pay the full purchase price for the
and the undersigned has adequate means of providing for its current necds
ible contingencies and has no present need for liquidity of the
undersigned's investment in the Company.
The nndersigned acknowledges that at no time has it been expressly or implicitly
represented. guarantced or warranted to the undersigned by the Company or any

other person thata percenlage of profil andfor amount or lype of gain or olher

consideration will be realized because of the purchase of the Shar
Tneluding the amount set forth on the si ¢ heteto, in the past 12-month
period, the undersigned has not exceeded the investment limit as sct forth i Rule
100¢a)(2) of Regulation Ci
The undersigned has reccived and reviewed a copy of the Form C and
company ing Olfering Stalement. With respect lo mlormation provided by Lhe
npany, the undersigned has reli n the information contained in the
Tarm C and ac o make the decision o purchas
the Sharcs
‘The wndersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company. the Portal. o any of their
spective alliliales, as invesiment advic as a recommendation (o purchase the
Sharcs. Tt is understood that information and cxplanations related to the terms and
condilions of the Sharcs provided in the Form C and acsom panying OMfring
Statement or otherwise by the Company, the Portal or any of their respective
afliliates shall not be considered investment advice or a recommendation 1o
and that neither the the Portal nor any of their
o the undersigned in
deciding 10 iy harcs. The undersigned acknowledges that neither the
Company, the Portal nor any of their respeclive alliliales have made any
Tepresentation regarding the proper characterization of the Shares for purposes of
determining the undersigned's authority or suitability 1 invest in the Share:
“The undersigned is Fmiliar 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 aceess to such
information conceming the Company and the Sharcs as il deems necessary (o

enable it to make an informed investment decision concerning the purchase o

ceonomic risk of this investment and can afford a complete loss thercof’ the
ufficient liquid to pay the full purchase price for the
Shares: and the undersigned has adequate means of providing for its current nceds
mlingencics and has no present need lor Kauidily
igned’s investment in the Company
“T'he undersigned acknowledges thal al no time has il been expressly or implicitly
represented. guaranteed or warranted to the undersigned by the C
otl 1 that a perees profit a mount or type of
consideration will be realized because of the purchase ol the Shan
in the past 12-month
ncd hag not exceeded the investment limit as sct forth in Rule
@)(2) of Regulation Crowd funding

The undersigned has rece

and will nol rely on any

communication (written or oral) of the Company, the Portal, or any of their
respective afiliates. aLadvice or as a recommendation to purchase the
Shares. It is understood that information and explanations related to the terms and
conditions of the Sharcs provided in the Torm C and accompanyin
Statement or otherwise by the Company, the Portal or any of their respective
aftiliates shall not be considered investment advice or a recommendation to
purchasc the Shares, and that neither the Company. the Portal nor any of their
® tive alfiliais is acted as an advisor o the yndersigned in
deciding to invest in the Shares. The undersigned acknowledges that neither the
Company. the Portal nor any of their respective afliliates have made any
representation regarding the proper characicrization of the Sharcs for purposcs of

letermining the undersigned's authority or suitability to invest in the Shares.
The undersigned is familiar with the business and financial condition and
operations of (he Company, all as gencrally deseribed in the Form C and
accompanying Offering Statement. The undersigned has had acc
information concerning the Company and the Sharcs as it deems necessary (o

cnable it to make an informed investment decision concerning the purchase of the

ceonomic risk of this investment and can afford a complete loss thereof the
iuned has suMiciend liquid assets (o pay the full purchase price for (he
and the undersigned has adequate means of providing for its current needs
d for liquidity of the

ther person that a percentage of pre type of gain
congideration will be realized because of the purchase of the Share:
Inclyding (he amount set forth on (he signalure page here
period. the undersigned has not exceeded the investment limit as set forth in Rule
100(a)(2) of Regulation Crowdfunding.
The undersigned has received and reviewed a copy of the Form C and
accompanying Offering Statement. With respect to information provided by the
Company. the under s rclicd solely on the information contained in the
Fomm G amd e 1 Ol c on Lo purcha
the Shares.
The undersigned confirms that it is ind will not rely on any
(written or oral) of the Company, the Portal, or any of their
respective affiliates, as investment advice or as a recommendation to purchase the
harcs. 1t is undersioad that information and explanations related 1o the terms and
wided in the Form C and accompanying Offerin
Statement or otherwisc by the Company. the Portal or any of their respective
aliliaies shall not be considered investment advice or 4 recommendation (o
purchase the Shares. and that neither the Company. the Portal nor any of their
respeetive afliliates is acting or has acted as an advisor o the undersigned in
deciding to invest im the Shares. ‘The undersigned acknowledyes that neither the
Company, the Portal nor any of their respective affiliates have made any
representation regarding the proper characteriation of the Sharcs for purposes of
determining Lhe undersigned's anthority or suilabilily (0 inyest in the Shargs,
The undersigned is tamiliar with the business and financial condition and
aperations of the Company., all as generally described in the Torm C and
accompanying Offcring Statement. The undersigned has had aceess 10 such
information concerning the Company and the Shares as it deems necessary to
cnable it to make an informed investment desision concerning the purchase of the
Shares,




the
h ol the undersigned's
Agreement will be deemed to
taking in
information reccived by the unde
‘The undersigned acknowledges that the Company has the rig
absolute discretion to abandon this Offering at any time prior o the completion of
the Ofering, This Agreement shall thereafler have no foree or ¢feeland (he
npany shall retumn any previously paid subscription price of the Shares
without interest thercon, 1o the undersigned
The undersigned understands that no federal or stale agency has passed upon the
merits or of an investment in the Shares or made any finding or
determination conceming fairness or advisability of this investment
The undersigned conlimms thal the Company has nol (i) given any guaranlce or
Tepr s retam, effect or benefit (either legal,
e
{3) made any T
investment in the Shares under applicable le
lations. Tn deciding to purchase the Shares. the unders;
the advice or recommendations of the Company, (he Porlal or any of (heir
respective affiliates. and the undersigned has made its own independent decision
along or in consultation with cs dvisors, thal the investmenl in the
Shares is suitable and appropriate for the undersigned. The undersigned
achnowl provided by the
Company ar or through the Portal arc speculative and bassd on assumptions that
may not be realized.
The undersigned has such knowledge. skill and experience in business, financial
and inyestmenl matlers (hal the undersi
and risks of
own professional adviso
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
conscquences of this Agreement. The undersigned has considered the suiability
of the Sharcs as an investment in light of its own circeumstances and fnancial
ndition and the undersigned is able to bear the risks associated with an
investment in the Shares and its authority 10 invest in the Sharcs. The undersigned

nfimns that they have received all the information they consider necessary or

“The undersig i
writing to the contrary a the Closing ¢ undersigue
represcatations and warrantics contained in this Agrecment will be deemed to

have been realfirmed amd confirmed laking n count all
information reccived by the undersigned

“The undersigned acknowledges thal the Company has the right i its solc and
absolute discretion to abandon this Offering at any time prior to the completion of
the Ofcri : all thereafler have no foree o

d subscription pri

ncy has passed upon the
findir
determination concerning the fairness or advisability of this investment.
gned confiems that the Company ha

inyesiment n Lhe Shar
regulations. In deciding to purchase the Shares. the undersigned is not relying on
the advice o recommendations of the Company. the Portal or any of their
respective affiliates. and the undersigned has made s own independent decis
alone of in consultation with its investment advisors. that the investment in the
Shares is suitable and appropriate for the unde

s that any projections, forecasts, or estimates provided by the

peculative and based on assumptions that

The undersigned has snch knowledge skill and experience in business. financial
and investment matters that the wndersigned is capable of evaluating the mcrits
amd risks of an imvestment in the Sharcs. With the assistance of the undersigned's
own professional advisors. to the extent that the undersigned has deemed
appropriatc. the undersigned has made its own legal, tax. accounting and financial
evaluation of (he merits and risks of an myesimenl in the Shares ind (he
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 Lo bear the risks assocated with an
invesment in the Shares and its anthority to invest in the Shares. The undersigned

confirms that they have received all the information they consider neeessary or

The undersigned understands that, unless the undersigned notifics the Company in
wriling (o Lhe conirary al or beforg the Closing, cach of the imder
entations and warranties contained in this Agreement will be deemed to
of the C King, into ac

time prior Lo the complction of
the Offering. This Agreement shall thereafter have 10 fo effect and the
Company shall return any previously paid subscription price of the Sharcs
without inlerest thergon, (o the unders

The undersigned understands that no federal or state agency has passed upon the
merits of risks of an investment in the Sharcs or made any finding or
determination concerming the faimess or advisability of thi

The und:

ality of an
(ment in the Shares under applicable legal investment or similar laws or
ations. In deciding 1o purchasc the Sharcs, the undersigned is not relyi
the advice or recommendations of the Company. the Portal or any of their
respective affiliates, and the underss as made its own independent de
that the investment in the
is suitable and appropriate for the undersigned. The undersigned
acs thal any projections, loreeasls, or estimales provided by the
Company or or through the Portal are speculative and based on assumptions that
may not be realized.
The undersigned has such knowledge. skill and expericnce in business, financial
and investment matters that the undersigned is capable of evaluating the merits
and risks of an investment in the Shares. With the assistance of the undersigned's
own professional advisors, (o Lhc exient Lhat the undersigned has deemed
approprite, the undersigned has made its own legal. tax. accounting and financial
cvaluation of the merits and risks of an investment in the Shares and the
conscquences of this Agreement, The undersigned has considercd the suitability
of the Shares as an investment in light of its own circunstances and financial
ociated with an




appropriate for deciding whether to purchase the Shares and have had the

opportunily 10 ask questions and recci

Portal) regarding the terms and conditions of the Offcring and the busincss,

operat and financial condition of the Ct

acknowledges that they have read and understand the risk factors related (o the

investment as outlined in the Form C and accompanying Otfering Stafement.

The undersigned acknowledges that they have been advised o consult with their

own lax advisor regardig the lax consequences of the investmenl and (hal the
npany or the Portal or any of their affiliates or representatives have not

provided any tax advic

The undersigned fs acquiring the Sharg

tion with. any distribution of the Sharcs. The undersigned understands

the Shares have nol been registered under the See

other representations madc by the under
undersigned understands that the Company is relying upon the representations and
agreements contained in this Agreement (and any supplcmental information
provided by the und: cd Lo the Company or (he Portal) for the purpose of
determining whether this transaction meets the requirements for such excrptions
The undersigned understands thal the Sharcs arc restricied from transfer for a
period of time under applicable federal securities laws and that the Securities Act
and the rules of the SEC provide in substance that the undorsigned may dispose af’
the Sharcs only pursuant (o an ¢fTee cgistralion statement under the Sceuritics

an exemption therefrom or as further described in Section 227.501 of

after which certain state restrictions may apply. The
d understands that the Company has no obligation er intentien to
the Shares

sceandary or public market in the Shares may not develop. C

undersigned understands that the undersigned must bear the ¢

investment in the Shares for an indefinite period of time.

The undersigned agrecs thal the undersigned will not sell, assign, plede.
teansfer or otherwise dispose of the Shares or any interest therein or make any
offer or atempt o do any of the forcgoing, ccepl pufsuant Lo Section 227.501 o

Regulation Crowdfunding. The undersigned acknowledges that any breach of this

whether o purchase the Shares and have had the
s and receive answers from the Company (thre
onditions of the Offering and the businc
I ¢ondition of the Company, The under
< that they have read and understand the risk factors related to the
mvestmenl as oullingd m the Form C and aceompanying Offering Stalemenl,
The undersigned acknowledges that they hav ised to consult with their
s of the investment and that the

allifiatcs or representatives have not

Sha v for the undersigned’s own
aunt, for invesment purposcs, and ot with a view (o, or for resale
nection with, any distribution of the Shares. The undersigned understands
that the Shares have not been registered under the Sceurilics Act of any state
uritics laws by reason of specific cxempiions under the provisions thercof
which depend in part upon the investment intent of the undersigned and of the
other represcntations made by the undersigned in this Agreement. The
s that the Company 1 0 preseniations angd
agreements contained in this Agreement (and any supplemental in
provided by the pned 1o the Company or the Portal) for the purposc of
such exemptions
re restricted from tansfer for a

laws and that the Sceuritics A

and the rules of the SEC pro
Shares only pursuant to an ciT

cmiplion (herefrom or as furiher deseribed in Scetion 227,5
ulation Crowdfunding, after which certain state restrictions m:
igned understands that the Company has no obli

ter any of the Sharcs, or (0 lake aclion so as Lo permil salcs pursuant Lo the
Securities Act. Even if and when the Shares become freely transferable, a
sccondary o public market in the Shares may not develop. Conscquently. the
undersigned understands that the undersi
investment in the Shares for an indefinite period of time.
The undersigned agrees that the undersigned will not sell, assign. pledge. give.
transfer or otherwise disposc off the Shares or any inlerest 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

appropriate for deciding whether to purchase the Shares and have had the
oppoTiumily (o s and reegive angwers from (he Compamy (through the
Portal) regardi ditions of the Offering and the busine:
aperations. ancial condition of the Company. The und
acknowledges that they have read and understand the risk fac
OfK
en advised to consull with their
ding the tax consequences of the investment and that the

Company or the Portal o any of their afliliates of represcntatives have not
provided any tax
The undersigned is acquiring
beneficial account, for investment purposes, and not with a view 10, or for r
n conncetion with, any distribution of the Shan
that the Shares have not been regist: under the S¢

s inyestment intent of the wndersigned and of the
¢ the undersigned in this Agreement. The

tands that the Company is relying upon the representations and
agreements contained in this Agreement (and amy supplemental information
provided by the undersigned to the Company or the Portal) for the purpose of
determining whether this transaction mects the requirements for such cxemptions,
The undersigned understands that the Shares are restricted from transfer fora
period of time under applicable federal securitics laws and that the Sceuritics Act
and the Tles of the SEC provide in substance thal the undersigned may dispose of
the Shares only pursuant to an effective registration statement under the Securities
Act, an exemplion therefrom or as further deseribed in Scetion 227.501 of
Regulation Crowdlunding, aficr which certain statc resirictions may apply. The
wndersigned understands that the Company has no obligation or intention to
regisier any of the Shares. or to take action so as to permit salcs pursuant 1o the
Seeyrilics Acl, Even iCand when the Shares beeome frecly ramsforable, o
secondary o public market in the Shares may not develop. Consequently. the
undersigned understands that the undersigned must bear the economic risks of the
mvestment in the Shares for an indefinile period of lime,
The undersigned agrees that the undersigned will not sell, assign. pledge. give,
tramsfer or otherwise dispose of the Sharcs or any interest therein or make any
olfer or atiempl © do any of Lhe foregoing, excepl pursyant 1o Seetion 227,501 of

Regulation Crowdlunding. The undersigned acknowledges that any breach of this




'n may result in the initiation of appropriate leg
undersigned.

If the undersigned is not a Uniled person (as defined by S

f the Internal Revenne Code of amended). the und:
scnls and warrants (o the Company that it has
rvance of the laws of its jurisdiction in connection with any invitation to
subscribe for the Shares or any use of this Agreement. including (7) the leg
requirements within its jurisdiction for Lhe purchase of the Sharcs, (i) any for
hange restrictions applicable 1o such purchase, (iii) any governmental or other
nLs that may need 1o be obtained, and the income 1ax and other tax
conscquences, il any, that may be relevant (o the purchasc, holding, redemption,
transfer of the Shares. The undersigned's subscription and payment for
and continued beneficial ownership of the Shares will not violate any applicable
rilics or olher laws of the undersigned's jurisdiction,
HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN
INVESTMENT IN TIIE STIARES INVOLVES A ITIGIT DEGREE OF RISK. The
undersigned acknowledges that ¢a) any pre
been provided to the undersigned are purely spe:
indicate actual results that may be obained th

which arc beyond the control of the Compan anagement: (b) the tax effects
which may be expected by (his imvestment are nol susceplible Lo absolule prediction, and
new developments and rules of the Internal Rev the “IRS™), audit

adjustment. court decigions or | 2 cha av¢ 8 cllcet on one o

advised to
involving

ceproscitations and wareanties to Lhe undersigned as of the date of such issuance:

a. Comporate Power. The Company has been duly incorporated as a cor
under the lasws of the State of Delaware and. has all requisite legal and corporate
power and authority to conduct its business as currently being conducicd and 1o

igsue and scll the Sharcs (o the undersigned pursuant 1o (his Agreement,

against the Company in accordance with their respective terms except (a) as

Trthe undersigned is nota United Statcs p
(30) of the Internal Revenue Code of 1 amended), U

represcnts and warrants 1o the Company that it has satisficd i 1o the full
observance of the laws of ils jutisdiclion in conncetion with any invilation lo

subscribe for the Shares or any use of this Agreement. including (i) the legal
ments within its jurisdiction for the purchase of t

exchange resirictions applicable (0 such purchase, (i) any governmental or ather

consents that may need to be obtained. an

consequences. if any. that may be rel

salke, or transfer of the Shares, The undk

orecast

morc of the tax conscquences of this investment: and (c) the undersigned has been
advised (o consull wilh his own advisor regarding legal matlers and 1ax consequences
involving this investment.

Company Representations. The undersigned understands that upon issuance of 1o the
undersigned o any Shares, the Company will be deemed (o0 have made lollowing
representations and warranties to the undersigned as of the date of such issuance:

a. Corporate Power. The Company has been duly incorporated as a corporation
under the laws of the State of Delaware wnd. has all requisii legal imd corporate:
power and authority to conduct its business as currently being conducted and to
fissuc and sell the Shares 10 the undersigned pursuant to this Agreement,
Enforceabiliny, This Agreement, when exceuled and delivered by the Company,
shall constitute valid and Legally binding obligations of the Company, enforceable

against the Company in accordance with their respective (crms cxeepl (a) as

proxision may result in the initiation of appropriate legal proccedings against the

undersigned.

If the undersigned is not a United States person (as defined by Section 7701(a)

(30) of the Tnternal Revenue Code of [986. as amended), the und

represents and warcants o the Company that it has satisfied itself

ance of the laws of s jurisdiction in conncetion with

subscribe for the Sharcs or amy use of this including () the lcgal

requirements within its jurisdiction for the purchase of the Shares, (i) any foreign
(i any governmental or other

ome (v and ofher

and continued bencficial ownership of the Sharcs will not violate any applicable
securities or other laws of the undersigned's jurisdiction.
TIIGII RISK INVESTMENT. TIIE UNDERSIGNED UNDERSTANDS TITAT AN
INVESTMENT IN THE § S INVOLVES A HIGH DEGREE QF RISK, The
undersigned acknowledges that (a) any projections, forecasts or estimates as may have
been provided to the undersigned arc purely speculative and cannot be relied upon 1o
indicatc actual y be obiained through this investment: any such projections
forecasts and estimates are based upon assuuptions which are subject to change and
which arc beyond the conirol o the Company or fls mamagement; (b) the tax elfects
wwhich may be expected by susceptible to absolute prediction. and
new developments and rules of the Tnternal Revenue Service (the “FRS). audit

adjustment, eourt decisions or legislative chan, o haye an adverse effeel on one or

advised 10 consult with his own advisor r
g this invesment
ance of to the
‘ompany will be deemed to have made following
Tepresenlations and wartantics (o the undersigned as of the date of such issuance:
a. Corporate Power. The Company has been duly incorporated as a corporation
under the laws of the State of Delaware and, has all requisite legal and corporate
‘power and authorily (o conduct ils busincss as currently being condueted and o
issue and sell the Shares to the undersigned pursuant to this Agreement.
Fnforceability. This Agrecment. when exceuted and delivered by the Company
shall constitule valid and legally binging obliga the Company, ¢nforeeable

against the Company in accordance with their respective lems except () as




limited by applicable bankruptcy. ins: rearganization, moratorium,
fraudulent conveyance. or other laws of general application
the enforcement of creditors” rights pencrally, or (b) as lmited by laws refati
the availability of specific performance, injunctive relief. or other equitable
remedics
Valid Issuance. The Shares. when issu
the terms and for the consideration sct forth in this
will be validly ssucd. fully paid and nonasscssable and free of resirictions on
transfer other than restrictions on transfer arising under this Agreement, the
Atticles of Tncorporation and Bylaws of the Company. of under appli
amd federal sccuritics laws and licns or cneumbrances creatcd by or imposcd by
subscriber.
1. The exceution, delivery and performance of and compliance w
cc of the Shares will nal resull in any violation of, or
rporation aud
lec., and will not result in any violation of, or conflict with, of
constitute a default under, amy agreements Lo which the Company is a party or by
shich it is bound g . or 2 of any court of
governmental ager
such violation
ager crial adverse cffect on the business, asscls. propertics

financial condition or resulls of operations of the Company, I any such violations,

issuc immediately. The Company acknowledges that the Portal. and any of its
alfikiatcs, or any member, manager, or cmployce thercof., shall nol be able in
uection with such violations, conflicts, or defaults
The undersigned agrees to indemnify and hold harmicss the Company

s direetors, officers and agenls (including legal counsel) from any and all dama

Tosses, costs and expenses (including reasonable attomeys’ fees) that they. or any of them.

may incur by reason of the undersigne 0 1o fulfill any of the
terms and conditions of (his subscription or by reason of the ndersigncds breach of any
of the undersigned s representations and sarranties contained herein

Marlct Stand-OfF. I so requesied by the Company or any representative of the
underwriters (1he “Managing Underwriter”) in comneetion with any underwritien or
Regulation A1 offering of scurities of the Company under the Securities Act, the
undersigned (including any successor hall not sell or otherwise Lransfer any

Shares o other securities of the Company during the 30- day period preceding and the

fimited by applicablc bankrupicy, insolvency, rcorganiation, moratorium
frauchulent couveyance, of other laws of general application relating to or affect
s gencrally. or (b as limited by laws relati
the availabilily fi :, injumetive relicl, or other cquilable
remedic
Valid 1 e § ued, sold and defivered in accordance wilh
greement and the Form C
will be validly issued. ully paid and nonassessable and frec of restrictions on
transfer other than restrictions on transfcr arising under his Agrecment, the
ratic of the Company, or under applicable stare
< laws and ted by or imposcd by a
ubscriber,
Vo Conflict. The mance of and compliance with this
will ot result in any violation of, of
der, the Aticles of Incorporation and
Bylaw: : contlict with, or
constitute a default under. any agrecments to which the Company is a party or by
0 E ulation, o my d of amy courl or
vernmental agenc, y jurisdiction over the Company. except for
such violations. conflicts. or defaults which would not individually of in the
te. have a material adverse effect on the busine . properties.
financial condition of results of operations of the Company. TFany such violations,
conflicts, or defaults accur, it s the responsibility of the Company 1o resalve the
sue immediately. The Company acknowledges that the Portal. and any of its
afiliates. or any member. manager. or employee thereof. shall not be liable in

d failure. to fulfill any of the
terms and conditions of this subscription or by reason of the undersigned's breach of any
o the undersigned's represcntations and waman(ics contained horein,
requested by the Company or any represcntative of the
fanaging Undemwriter™) in connection with any underwritien or

undersigned (incinding auy suceessor or assign) shall not sell or otherwise transfer auy

ares or other sceuritics of the Company during the 30- day period proceding and the

limited by applicable bankruptcy ) anialion. moratorium
Fraudulent comveyanee, or other laws of general application relating (o or afTeetin

editors” rights generally. or (b) as limited by laws relating to
the avail ance. injunctive relict, of other equitable
remedies

old and delivered in accordance with

the terms amd for the cansideration sct forth in this Agreement and the Form C.
will be validly issued. fully paid and o
teansfer other than restrictions on transk
Articles of Incorporation and Ry kiws of the Company, or under ap
and federal securti and liens or encumbrances created b
subscriber

conflict with. or constitute a default under, the Aticles of Tncorporation and
¥ s amended, and will not resull in any violalion o or conflict wilh, or
constitute a default under, any agreements to which the Company s a party or by
which it i bound. oF any statute, rule or regulation, of any decree of any court or
overnmental agency or body having jurisdiction over the Company. except for
such violations, cenflicts, or defaults which would not individually or in the
cgate, have a matcrial adverse offiet on the busincss, assels, propertics.
financial ¢ or operations of the Company. If any such violatie
conflicts, or defaults occur. it is the responsibility of the Company to resole the
issue immediaiely. The Company e artal, and amy of ils
affiliates. or any member. manager, or employee thereof. shall not be liable in
conneetion with such vio
0. The undersigned agrees (o indemnify and hold harmlcss the Company
and its directors, officers and agents (including legal counsel) from any and all damages,
losses. costs and cxpenses (including reasonable attorneys” fecs) that they, or any of them
may incur by reason of the yndersigned’s failure, or allged faiture, (o fulfillany of the
terms and conditions of this subscription or by reason of the undersigned’s breach of any
of the undersigned's representations and warrantics contained hercin.
Market Stand-OIT, 17 so requested by the Company or any representative of the
underwriters (the “Manging Underwriter”) in connection with any underwritten or
Regulation A+ offering of securitics of the Company under the Sccuritics Act, the
undiersigned (inchiding any suecessor or assign) shall no sell or otherwise trasfer any
Shares or ather securitics of the Company duri day period preceding




ion or offering statement of the
mpany filed under the Securiti or such public oMetin g
offering or underwriting for such shorter period as may be requesicd by the Manag
Undersriter and agreed to by the Company) (the “Marker Standoff Period™). The
Company may imposc slop-tramsier instructions with respect o s subject (o0 the
foregoing restrictions until the end of such Market Standoff Peri
Yoting Pr
scriber hereby appoints the Lead Investor in the offering (the “Lead Investor”’
ad Investor, as the Subscriber’s true and lawful pr
ith full p substitution to assign this proxy to any officer or
ansistent with this instrument and an behalf of the Subscriber, (i)
Securities, {ii) give and receive notices and communications wecute any instrument or
document that the Lead Investor determines nth e of it:
authority under this instrument, and (iv) take all aci
judgment of th d ar for the accomplishmen
nted b ¢ b Section are cou
er will be irrevocabl
dosth, incompe nd s , 50 long s the Subs.

iber or any other en

and autherity to enforce the pro
purposes of this paragraph, Change of C
underwritten public offering pursuant to ve registration statement under the
Act of 1933 ¢ offer and sale of Common Stock o the effi
statement Lnder the Securities Exchange Act of 193
the 1o (i) a “Deemed Liguidation Event”. A Sal mpany shall mean either:
tions in which 2 person, or a group of rel
re than 0
ny (2 “Stock Sale”) or (b) a transaction that qualifies as a
e by the Company
Liquidati occasioned by, or to
mpany by another ent
which the Company is party (including, v
ng any sale of
which the holders of the votin

securities of the Company or such other surviving or resulting entity {or if the Company or
her surviving or resulting entity is a wholly-owned subsidiary immediately f

acquisition, its pare

substantially all of the assets of the Company and its subsidiari

J-day period Following the clfective dalc of'a registration or offering statement of the
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
Underwr ced (o by the Company) (the “Market Standoff Period "), The
Company may impose stop-transfer instructions with respeet 1o securitics subjeet 1o the
Toregoing resiriclions inbil the end of such Markel StandofT Period,

{a) The Subscriber hereby appoints the Lead Investor in the offering fthe “Lead Investor”), or his
arhe o, a criber’s true and lawful pr jth
the po th full pe 0 ign this proxy to
director, t with this instrument and on behalf of the Subscriber, i) va
riti receive notices and cammunications, (i} ¢ rument or
document that the Lead Investor determines is ne e exercise of
authority under this instrument, and {iv) tak
judgment of the Lead Inve: 2
Subseri s re coupled v
the Subscriber is an individual, will
ber and, so lang as th
merger of reorg
will terminate upon the clo
The Lead Investor is an intended third-party beneficiary ction and has the right, p
a5 a party h For the
s of this paragraph, Char g ot a firm-commitment
underwritten public offering purs
Actof 19 ring th of a registration
statement under th . o Common Stack; (i

the Company”; or (i) a “Deemed Liquic: le of the Company shall mean either.

ction or series of related tran: n, or agroup of relai
e f the Company shares representing more than 50¢
outstanding uoting power of the Company (a “Stack Sale”) or (b) a transaction that qualifie
emed Liquidation termined by the Company's board of directors. A

Company by anather entity by means of any transaction or s o isactions 10

which the Company is party (including, without limitation, any stock acquisition, reorganization,

merger or consolidation but excluding any sale of stock for capi ) other than a
of transactions in which the b

securities of the Company or such other s {ar f the Company or such
other surviving or resulting y immed lowing such

acquisition, its pars asal icense, transfer, lease or oth ition of all or
substantially all o the assets of v and its subsidiaries taken as a whole by means of

270-day period following the clfective date of a registration or offering statement of the
Company fled under the Seeuritics At for such public olfering or Regulation A+
offering or underwriting

Underwriter and agreed to by the Company ) (the “Market Standoff Period). The

uch shorter period as may be requested by the Managing

‘Company may impose stop-transfer instructions with respect curities subject to the
rket StandofT Period.
Proxy
{a) The Subscriber hereby appoints the Lead Investor in the offering (the “Lead Investor”), o his
; 3 the Subscriber's true and lawful pre
h full power of substitutio
ith this instrument and on behal
and

sinstrument, and (i
judgment of the Lead Investor for th power
by the Subscriber pursuant to thi and

he
ther entity holding
t Control” tran:

the Company”; or (i)} 2 “Deemed Liquidarion Even le of the Company
ction s of related transactions in which  person, or a group of rol
ns, acquires from stockholders of the Company shares representing more than 5
the Company {a “Stock Sale”) or (b} a transacti
¢ the Company's board of directo
be occasioned by, or to include, (i) the acq
mpany by another entity by means of any transaction frefated transactio
which the Company is party {including, without limitation, any stock acquisition, reorganization
merger or consolidation but excluding any sale of stock for capital rafsing purposes) other than a
ries of transactions n which the holders of the voting securities of the Compar
outstanding immediately prior to such transaction retain, immediately after such tran:
serles of transactions, as a result of shares in the Company held by such holders prior
@ majority of the total voting power represented by the outstanding voting
of the Company or such other surviving or resulting entity {or i the Company o such
s ned subsidiary immediately following such
s parent); (i . er, lease or other disposition of all or
all of the as: a whole by means of




lusive license,

y
ition or winding up of the Company, whether voluntary or involunt
(b) Other than with respect to the gross negligence or willful misconduct of the Lead Investor, in
bscriber’s true and lawful proxy and attorney pursuant to this
vely, the “Proxy"). the Proxy will not be liable fo ct done or amitted in his
of the Subscriber pursuant to this instrument while acting in

her or its capacit
outside counsel will be

faith, and any act done
copt

functions, responsibiliti
exist against the Proxy. The
from and against any and all

capacity as represe

Subscriber pursuant to this instrument, in each case s such Proxy Loss

ided, that in the event that any such P

used by the gross neglie
shall reimburse the Subscriber the amount of such ir
attributable to such gross negligence or willful misconduct {provided that the Pro
liability hall in o event exceed the Purchase Price). Inn I the Proxy be
require n funds on behalf of the Subscriber or atherwise. The
Subscriber acknowledges and agrees that the foregoing indemnities will survive the resignation
the termi o rument,

instruction of the Prox
ietermined by the Company's b
ument and any Securitios h
criber into a special-pur pose vehicle or other entity d o aggregate the interes
of holders of Securities issued in this Offering.
a
11, Gengral Provisions
cable. Followi the obligations of the
hall be irrevocable
end. The certificates. book entry or other form of notation representing the
Sharcs sold pursuant 10 this Subscription Agreement will be notated with a legend

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

negligence or willful misconduct of the L
s or her capacity as the Subscriber’s true and lawful proxy and atiorn
Ut will not be liable:
her o its capacity 2 ubscriber pursuant to this instrument v
00 faith, and any act done or omitted pursuant to the written advice of outside coun:

ntand hold harmless the Proxy from and against any and al
penalties, fines, tions, fees, cos
ounsel and experts and their staffs and all exp

pe
document location, duplication and shipment) {collectively, “Proxy Losses
on with any act done or amitted in the Proxy's capacity as representati
ubscriber pursuant to this instrument, in each case as such Pro
incurred; provided, that in the even
been directly caused by the gross negligence or
shall reimburse the Subscriber the amount of su
attributable ta such ilful misconduct (pre
liability hereunder exceed the Purcl
behalf

hat the foregoing indemniti

of this
{ch A decision, act, cons decision of the

and is final, binding and mpany, shareho

them in accardance

criber hereby agrees to take any and all actions determined by the Company’s board
< in good faith to be advisable tc it and any Securities h
the Subscriber into a special-purpese vehicle or ather entity designed to agg the inte:

of holders of Securities issued in this Offering

igationy ihle. Following the Closing, the obligations of the

undersigned shall be irrevocable.
fegend. The certificates, book entry or ather form of molation represcnting the

d pursuant to this Subscription Agreement will be notated with a legend
d

nation. which communicatcs in some manner that the Sharcs were igsu

s negligence or willful miscond
his or her capacity true and lawful proxy and attorney p
the “Proxy”), the Proxy will not be liable for any act done or omi
of the Subscrib
any suant to th
conclusive evidence of
¢ setforth in thi
obligations o liab
iber shall indemnif
losses, liabilities, demages, claims, penalties, fi
{including the fees and ex
t location, duplication ai

incurred; provided, that in the
been direct

e Subscriber
mpany, shareholders of the
nsent or instruction of
bbscriber. The Compar
hareholders of the Company and any other third party are hereby relieved from any liability to
one by them in h such decis nsent

y agrees to take any and all actions determined by the Companys boarc

@ Subscriber here
instrument and any Securities held by

of directors in g hto be advisable to reorganize t

the Closing. the obligations of the
abl,
book crtry or other Form of notation representing the
Shares sold pursuant Lo (his Subscription Agreement will be notaled with a legend

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




+. Allnotices or other communications given or made hercunder shall be in
all be mailed. by registered or certified mail. Tetum receipt

requested, postage propaid or atherwise actually defivered, to the undersigneds
address provided to the Portal or to the Company at the ad et forth at the
Deginning of this Agreement. or such other place as the undersigned or the
Company from Lime Lo time designale in wriling,
¢ Law. Notwithstanding the place where this Agreement may be
uted by any of the partics he expressly agree that all the terms
and provisions hereof shall be construcd in accordance with and povemcd by the
laws of the State of Delaware without regard to the principles of contlicts of lass.
Arbitration. Any dispute_ cl ing out of or relating 10 this
greement shall be resolved by arbitration adminisicred by JAMS pursuant (o ils
mprehensiv The arbitration shall be
conducted by a sin 2 of the Company s principal
busincss, applying Delaware law. Fach party shall bear its own costs and
expenses, including nless the arbitrator awards <osts to the prevailing
party. The arbitration proccedings and any related information shall remain
conlidential, exeepl as required by or (o enfores an award, The arbitralor's
decision shall be final and hinding, with judgment cnforceable in any competent
courl, By agrecing Lo arbitration, th partics waive their right o a jury frial, excepl
king provisional remedies or injunctive relief in court to protect rights
arbitration.
Fntire Agreement, This Agrecment constitules the cntire agreement between the
‘parties hereto with respest to the subject matter hereof and may be amended only
Dy a writing exccuted by all partics
Weiver, Amends cr this Subscriplion Agrecment nor any provisions
or terminated except by an
instrument in writi ed by the party against whom any waiver, change,
discharge or termination s sought
W of Jury Irial. THE UNDERSI

NG OUT OF THE TRANSAC
BY THIS SUBSCRIPTION AGREEMENT.
Invalidity of Specific Provisions. ¥ any provision of this Agreement is held 1o be
illegal, invalid, or nenforceable under the present or future laws effective during

4(a)(6) of the Sccuritics Actand may only be resold pursuant
f Regulation CF.
ices or other communications given or made hercunder shall be in
all be miiled, by rewistered or certified mail, relum reeeipl
postage prepaid or otherwisc actually defivered. 1o the undersigned
address provided to the Portal or lo the Company al the address sel lorth al the
beginning of this Agreement, or such other place as the undersigned or the
ompany from ime 10 time designate in writing.
Guoverning 1aw, Notwithstanding the place where this Agreement may be
ipressly agree that all the terms
and provisions hercof shall be construcd in accordance with and governed by the
Taws of the Stale of Delaware wilthout regard (o the principles of confTicts ol Taws,
iration. Any dispute, claim, or s ng ot of or relating o this
arcement shall be resolved by arbitration administered by TAMS pursuant to its
Comprchensive Arbitration Rules and Procedures. The arl n shall be
conducted by a single arbitrator in the city of the Company’s principal place of
_applying Delaware law. Fach party shall bear its own costs and
expenses, ingluding legal fecs, unless the arbirator awards costs (© Lhe prevailing
ormation shall remain
d. The arbitr
on shall be final and binding, with judgment enforceable in any competent
o arbitration. the partics waive their right 10 a jury trial, cxcept
ctrights

This Agrecment constitutcs the entirc agreement between the
S subject matter hereol and may be amended only
cuted by all parties
Neither this Subscription Agrecment nor any proy
hercol shall be modificd, changed, discharged or terminated ¢

or termination s sought
Warver of Jury Trial, THE UNDERSIGNED IRREVOC
ND ALL RIGHT TO TRIAL BY

. If any provision of this Agreement is held to be

illegal, invalid, or unenflorceable under the present or future laws cffective during

pursuant to Scetion 4@)(6) of the Securitics Act and may only be resold pursuant
o Rule 501 of Regulation C
Notices. All notices or other communi given or made hereunder shall be in
writing and shall be mailed. by registered or ecrtified mail. return receipt
requested. postage prepaid or otherwise actually delivered. to the undersigned’s
address provided Lo the Portal or 1o the Company at the address set forth at the.
beginning of this Agreement, or such ather place as the undersigned or the
Company from time to time designate in writing
Gioverning Taw. Notwithstanding the place where this Agrecment may be
amy of the partics herclo, the parti gree that all the (erms
and provisions hereof shall be construed in accordance with and governed by the
Jaws of the State of Delaware without regard Lo the principles of conflicts of laws.
Aritration. Any dispulc, claim, or conlroversy amisig out o or relating (o
greement shall be resolved by on administered by JAMS pursuant to its
Comprehensive Arbitration Rules and Procedures. The arbitration shall be
condueted by a single arbilralor in the gily of | mpany meipal pli
business. applying Delaware law. Each party shall bear its own costs and
expenses, including legal fees, unless the arbitrator awards costs 1o the prevailin
party. The arbitration proceedings and any related information shall remain
confidential, except as required by Law or to enforce an award. The arbitrator's
decision shall be fmal and binding. with judgment enforccable in any compelent
court. By agresing to arbitration, the parties saive their right to a jury tial, except
Ling provisional remedics or injunctive relicl in court 1o protect rights
g arbilration,

- Agreement. This Agreement constitutes the entire agreement between the
partics hereto with respeet Lo the subjeet matter hereol and may be amended only
by awn weuled by all parti
Warver A Neither this Subscription. ns
hereof shall be modified. changed. discharged or terminated except by an
msirymen( in writing, signed by the party against whom gy waiver, change,
discharge or termination is sought
Waiver of Jury Trial. TITE UNDERSIGNED TRRE
AND ALL RIGHT TOTRIAL BY JURY WITH RESPECT 10 ANY LEGAI
PROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED
BY TITS SUBSCRIPTION AGREEMENT.

Imvalichity of Specific Provisions, 1T amy provision of| e held 1o be

illcgal. 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 a3 if such illegal. invalid.
unenforceable provision had never comprised a part of his Agrecmen, and the
Temaining prov of this Agreement shall remain in full force and effect and
shall not beaffected by the fflegal, invalid, or uncnforceable provision or by ils
from this Agreement.
s and Siubtitles. The titles of the scctions and subscetions of this Agreement
are for convenience of reférence anly and are not Lo be considered in construir
this Agreement
« This Agreement may be exccuted in o of Mofe counterparts, cach
ol which shall be deemed an original, but all of which (ogether shall constitute
one and the same instrument.
lect tal reproduction, portable document
pdl™) or other reproduction of this A menl may be execuled by one
or more parties hereto and delivered by y by elecronic signature
clectronic mail or any

ignature of or on

nlalives, suceessors and assigns.
Survival. All representations, wartantics and covenants contained i this
Subscription Agreement shall sursive (1) the aceeplance of the subsciption by the
Company, (i) changes in the transactions, documents and instruments deseribed
in the Form C which are not material or which are to the benefit of the

cd and (i) the death or disability of the undersigned.

any event prior to the closing of the
pursuant to this Subscription AgreemenL. which would
. ot covenant of the undersigned contaned in

incorrect.

the term of this Agrcement, such provision shall be fully severabl
greeuent shall be coustrued and enforced gal, iwvalid, or
uncnforceable provision had never comprised a part of this Agreement. and the
vemaining provisions of (his Agreement shall remain in full foree and off
shall not be affected by the illegal. invalid. or uncnforceable provision o by its
rance from Lhis Agreemenl,
Jes. The titles of the sections and sub
nce of reference only and are Aot 1o be considered in
L.
This Agreement may be T IOl couterparts.

of which shall be deemed an original, but r ther shall constitute

one and (he same mstrument,
Llecironic Lxecution gital reproduction, portable dacument

format (*.pdl7) or other reproduction of thi ment may b uted by one

or more partics nd delivercd

(including signaty Sig vices), electronic mail or any
the signature of or on

behall of such party be seen. Such exceulion and delivery shall be ¢

walid. binding and effective for all purpose:

| represcntatives, successors

ival. Al representations, warrantics and covenants contained in (his

cription Agreement shall survive (i) the acceptance of the subscription by the
Company. (if) changes in the transactions. documents and instruments described
in (he Form C which are nol material or which arg 1o the benefil of the
undersigned and (iii) the death or disability of the undersigned.

5. The undersigned herchy covenants and agrees o notil
the Company upom the accutrence of any event prior to the closing of the
puschase of the Shares pursnant to this Subscription Agreement, which would
cause any represcntation. warranty. or coxenant of the undersigned contained in

this Subseription Agrecment (o be false or incorree

the term of this Agreement. such provision shall be fully severable: this
Agreemen| shyll 0 reed as 1 such illegal, invalid, or
nenforceable provisi

remaining provisions of e nd effeet and

ision or by its

Agreement may b exeeuled in [wo or more counlerparts, cach
of which shall be deemed an original. but all of which together shall constitute
one and the same instrument.

Fieetronic Kxecution and Delivery. A digital reproduction, portable document
r other reproduction of this Agreetment may be executed by one
or more parties hercto and delivered by such party by clectronic signature
luding signature via DocuSign or similar services), eleetronic mail or any
similar lectro
behall of such party

valid, binding and cllective for all purpos

ns,

All representations. warrantics and coxcnants contained in this
Subseription Agreemen( shall suryive (1) the aceeplance of the subseription by the
Company. (ii) changes in the transactions, documents and instruments described
in the Tarm C which are not material o which are 10 the benefit of the

cause any representat
this Subseription Agreement Lo be false oF incorreet




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

[ENTITY NAME]

by by Twvestorn Scgunatune

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



