Pthse .

a T s Ve e . L T PR S T S » F o . TR -
TR O A TR 1 ST b oaa.g . Pores eorelaeearidy bostniag all roESs womurs I O N L U L U I S TN P

Ledn, o dvay Trr o ajov ogx A LET 1 B Cvae L0y Lzt ¥ hoitit paodkecw.

LULLVCL LIVIC ULl LUCT LOLLLD SLALTU 111 LT INULTD 1LV Cyully SCLULILICD Ul Ul vulllpally.

B. The Notes and the equity securities issuable upon conversion thereof (and the
securities issuable upon conversion of such equity securities) are collectively referred to herein as
the “Securities.” Terms not otherwise defined in this Agreement shall have the meaning given
to them in the form of Note.

AGREEMENT

In consideration of the mutual promises contained herein and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

1. Purchase and Sale of Note.

1.1 Sale and Issuance of Note. Subject to the terms and conditions of this
Agreement, each Purchaser agrees to purchase at the Closing (as defined below) and the Company
agrees to sell and issue to each Purchaser at the Closing, a Note in the principal amount set forth
opposite each Purchaser’s name on attached Exhibit A. The purchase price of each Note shall
be equal to 100% of the principal amount of such Note. The Notes shall be convertible into equity
securities of the Company as provided for in the Notes.

1.2 Closings; Funding; Delivery. The initial purchase and sale of the Notes
shall take place remotely via the exchange of documents and signatures on the date first listed
above (the “Initial Closing”). The Company may thereafter sell additional Notes on a rolling
basis with each such sale being a closing (each a “Closing”). At the Initial Closing and any
subsequent Closing(s), the Company shall deliver to each Purchaser a signed Note reflecting the
Purchaser’s investment, against payment of the purchase price thereof by check payable to the
Company or wire transfer to a bank account designated by the Company.

2. Representations and Warranties of the Company. The Company hereby
represents and warrants to the Purchasers that the following representations and warranties are
true and complete as of the Initial Closing.

2.1 Organization, Power, and Qualification. The Company is a limited

liability company duly organized and validly existing under the laws of the State of Oregon and
has all requisite limited liability com pany power and authority to carry on its business as presently



the Notes, and to 1ssue the Notes at the Initial Closing and any subsequent Closing(s), has been
taken or will be taken prior to the Initial Closing. This Agreement and the Notes, when executed
and delivered by the Company, shall constitute valid and legally binding obligations of the
Company, enforceable 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 general 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.

2.5  Valid Issuance. The Securities, when issued, sold, and delivered in
accordance with the terms and for the consideration set forth in this Agreement and the Notes,
will be validly issued, fully paid, and nonassessable, and will be free of restrictions on transfer
other than restrictions on transfer under this Agreement and the Notes, the Operating Agreement,
applicable state and federal securities laws, and liens or encumbrances created by or imposed by
the Purchaser. Assuming the accuracy of the representations of the Purchasers in Section 3 of
this Agreement, and subject to the filings described in Section 2.6 of this Agreement, the
Securities will be issued in compliance with all applicable federal and state securities laws.

2.6 Governmental Consents and Filings. Assuming the accuracy of the
representations made by the Purchasers in Section 3 of this Agreement, no consent, approval,
order, or authorization of, or registration, qualification, designation, declaration, or filing with,
any federal, state, or local governmental authority is required on the part of the Company in
connection with the consummation of the transactions contemplated by this Agreement, except
for filings pursuant to Regulation D or Regulation CF of the Securities Act (as defined below), and
applicable state securities laws, which filings have been made or will be made in a timely manner.

2.7  Litigation. There is no claim, action, suit, proceeding, arbitration,
complaint, charge, or investigation pending or, to the Company’s knowledge, currently threatened
(a) against the Company or any manager, officer, or key employee of the Company arising out of
their employment or manager relationship with the Company, (b) that questions the validity of
this Agreement or the Notes or the right of the Company to enter into them or to consummate the
transactions contemplated by this Agreement, or (c) that would reasonably be expected to have,
either individually or in the aggregate, a material adverse effect on the Company.

2.8 Intellectual Property. For purposes of this Agreement, the term
“Company Intellectual Property” means all patents, patent applications, trademarks,




wrrssey ety i et 2prlisn o e

1 boiaba TR VI ES L WS WO VI I W S S N

Traaenames, COpyrignts, rade Secrets, mask WOrKs, Or otner proprietary rignts or processes or any
other Person. To the Company’s knowledge, it will not be necessary to use any inventions of any
of its employees or consultants (or persons it currently intends to hire) made prior to their
employment by the Company (except as have already been assigned to the Company). Each
employee and consultant has assigned to the Company all intellectual property rights he or she
owns that are related to the Company’s business as now conducted and as presently proposed to
be conducted.

2.0 Compliance with Other Instruments. The Company is not in
violation or default under (a) any provisions of its Amended and Restated Articles of Organization,
filed with the Oregon Secretary of State on August 1, 2017 (the “Articles”) or its Amended and
Restated Operating Agreement, dated January 1, 2017 (the “Operating Agreement”), (b) any
instrument, judgment, order, writ, or decree to which it is subject, (c) under any note, indenture,
or mortgage to which it is a party, (d) under any lease, or material or material purchase order to
which it is a party or by which it is bound, or (d) to its knowledge, under any provision of federal
or state statute, rule, or regulation applicable to the Company, the violation of which would have
a material adverse effect on the Company.

2.10 Permits. The Company has all franchises, permits, licenses, and any
similar authority necessary for the conduct of its business, the lack of which would reasonably be
expected to have a material adverse effect on the Company. The Company is not in default in any
material respect under any of such franchises, permits, licenses, or other similar authority.

2.11 Disclosure. The Company has made available to the Purchasers all the
information reasonably available to the Company that the Purchasers have requested for deciding
whether to acquire the Notes. No representation or warranty of the Company contained in this
Section 2, as qualified by the Disclosure Schedule, contains any untrue statement of a material
fact or, to the Company’s knowledge, omits to state a material fact necessary in order to make the
statements contained in this Section 2 not misleading in light of the circumstances under which
they were made.

3. Representations and Warranties of the Purchaser. Each Purchaser hereby
represents and warrants to the Company that:

3.1  Authorization. The Purchaser has the full right, power, and authority to
enter into and perform the Purchaser’s obligations under this Agreement, and this Agreement,




Agreement as EXhibit C and the Companys organizational and governance documents, and
(iv) represents that it has such knowledge and experience in financial and business matters that
it is capable of evaluating the merits and risk of this investment.

3.3 Restricted Securities. The Purchaser understands that the Securities
have not been, and will not be, registered under the Securities Act, by reason of a specific
exemption from the registration provisions of the Securities Act that depends upon, among other
things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s
representations as expressed herein. The Purchaser understands that the Securities are
“restricted securities” under applicable U.S. federal and state securities laws and that, pursuant
to these laws, the Purchaser must hold the Securities indefinitely unless they are registered with
the Securities and Exchange Commission and qualified by state authorities, or an exemption from
such registration and qualification requirements is available. The Purchaser acknowledges that
the Company has no obligation to register or qualify the Securities for resale. The Purchaser
further acknowledges that if an exemption from registration or qualification is available, it may
be conditioned on various requirements including, but not limited to, the time and manner of
sale, the holding period for the Securities, and on requirements relating to the Company that are
outside of the Purchaser’s control, and which the Company is under no obligation and may not be
able to satisfy.

3.4 No Public Market. The Purchaser understands that no public market
now exists for any of the securities issued by the Company, and that the Company has made no
assurances that a public market will ever exist for the Securities.

3.5 Crowdfunding Vehicle. The Purchaser meets the requirements of a
“crowdfunding vehicle” as set forth in 17 CFR §270.3a-9.

3.6  Solicitation in Accordance with Regulation Crowdfunding. The
Purchaser acknowledges that the Company has conducted its solicitation of investors solely

through the WeFunder Crowd Funding Platform, and that all solicitation activities have been in
accordance with the provisions of Regulation Crowd Funding.

3.7  Ability to Bear Economic Risk. The Purchaser acknowledges that
investment in the Securities involves a high degree of risk, and represents that it is able, without
materially impairing its financial condition, to hold the Securities for an indefinite period of time
and to suffer a complete loss of its investment.




percent (1%) or more of a competitor. kach Purchaser shall keep conhidential and shall not
disclose, divulge, or use for any purpose (other than to monitor its investment in the Company)
any confidential information obtained from the Company pursuant to the terms of this Agreement
or otherwise other than to any of the Purchaser’s attorneys, accountants, consultants, and other
professionals, in each case, to the extent necessary to obtain their services in connection with
monitoring the Purchaser’s investment in the Company. In addition, the terms of this Agreement
and the Note are confidential. Without the prior written consent of the other Party, neither Party
will disclose the terms of this Agreement or the Note to any other Person, except to such Party’s
representatives who need to know such terms to assist such Party, or act on its behalf, to exercise
its rights or perform its obligations under this Agreement or the Notes.

4.2  Securities Waiver. TO THE FULLEST EXTENT PERMITTED BY LAW,
EACH PURCHASER HEREBY TRREVOCABLY WAIVES AND RELEASES ALL CLAIMS AND
RIGHTS OF ACTION, WHETHER KNOWN OR UNKNOWN, INCLUDING THE RIGHT TO
SEEK RESCISSION, THAT ARISE FROM OR RELATE TO THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT, INCLUDING THE ISSUANCE OF THE
SECURITIES, THAT PURCHASER MAY HAVE NOW OR IN THE FUTURE UNDER THE
PARTICIPANT LIABILITY OR MATERIAL AID PROVISIONS OF OREGON REVISED
STATUTES (“ORS”) 59.115, ORS 59.137 OR ANY OTHER PROVISION OF THE OREGON
SECURITIES LAW THAT IMPOSES LIABILITY ON A PERSON FOR PARTICIPATING OR
MATERIALLY AIDING IN THE SALE OF SECURITIES. THOSE PARTIES IDENTIFIED IN
ORS 59.115(3) AND ORS 59.137(1) AND (2) ARE INTENDED THIRD-PARTY BENEFICIARIES
OF THE WAIVER SET FORTH IN THIS SECTION 4.2. NOTHING IN THIS SECTION 4.2
LIMITS OR RESTRICTS PURCHASER FROM ASSERTING CLAIMS UNDER THE FEDERAL
SECURITIES LAWS OR FOR BREACH OF CONTRACT. PURCHASER ACKNOWLEDGES AND
AGREES THAT THE PROTECTIONS AFFORDED TO IT UNDER THE FEDERAL SECURITIES
LAWS ARE ADEQUATE AND APPROPRIATE GIVEN PURCHASER'S LEVEL OF
SOPHISTICATION AND STATUS AS AN ACCREDITED INVESTOR.

4.3  Further Assurances. Each Purchaser agrees and covenants that at any
time and from time to time it will promptly execute and deliver to the Company such further
instruments and documents and take such further action as the Company may reasonably require
to carry out the full intent and purpose of this Agreement and to comply with state or federal
securities laws or other regulatory approvals.

5. General Provisions.




5.4  Governing Law; Venue. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the Parties hereto shall be governed, construed
and interpreted in accordance with the laws of the State of Oregon, without giving effect to
principles of conflicts of law. The Parties agree that the state or federal courts located in
Multnomah County, the State of Oregon, constitute the sole and exclusive venue, and the exclusive
jurisdiction, for disputes arising under or with respect to this Agreement.

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

5.6  Titles and Subtitles. The titles and subtitles used in this Agreement are
used for convenience only and are not to be considered in construing or interpreting this
Agreement.

5.7  Notices. All notices and other communications given or made pursuant
to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of
actual receipt, or (a) personal delivery to the Party to be notified, (b) when sent, if sent by
electronic mail during normal business hours of the recipient, and if not sent during normal
business hours, then on the recipient’s next business day, (c¢) five days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to
the respective Parties at their address as set forth on the signature page to this Agreement, or to
such e-mail address, facsimile number or address as subsequently modified by written notice
given in accordance with this Agreement. A confirming copy of any notice or other
communication sent by electronic mail shall be sent promptly by registered or certified mail, or
overnight courier.

5.8  Finder’s Fee. Each Party represents that it neither is nor will be obligated
for any finder’s fee or commission in connection with the transactions contemplated by this
Agreement. Each Purchaser agrees to indemnify and hold harmless the Company from any
liability for any commission or compensation in the nature of a finder’s fee (and the costs and
expenses of defending against such liability or asserted liability) for which such Purchaser or any
of its officers, employees or representatives is responsible. The Company agrees to indemnify



enforceable replacement for such provision, then (a) such provision shall be excluded trom this
Agreement, (b) the balance of this Agreement shall be interpreted as if such provision were so
excluded, and (c) the balance of this Agreement shall be enforceable in accordance with its terms.

5.11 Entire Agreement. This Agreement, together with the documents
referred to herein, constitute the entire agreement between the Parties hereto pertaining to the
subject matter hereof, and any and all other written or oral agreements existing between the
Parties hereto are expressly canceled.

5.12 Expenses. Each Party to this Agreement shall be responsible for their
own fees and expenses related to this Agreement.

[SIGNATURE PAGES FOLLOW]



SIGNATURE PAGE TO CONVERTIBLE NOTE
PURCHASE AGREEMENT
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By

Mailing Address:
Mailing Address:
1887 Whitney Mesa Dr. #8885
Henderson, NV 89014

Email Address:

Email Address: updates@wefunder.com

SIGNATURE PAGE TO CONVERTIBLE NOTE
PURCHASE AGREEMENT



TOTAL:

$[AMOUNT]
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limited liability company (the “Company”), promises to Bzcrvr\lto [ENTITY NAME]

(the “Holder”), or its assigns, the principal sum of $IAM Tl , plus simple interest
accrued on the outstanding unpaid principal balance hereof at the rate of 7.0% per annum,
computed on the basis of actual days elapsed and a 365 day year. To facilitate the closing of, as
applicable, a Qualified Financing (as defined below) or Non-Qualified Financing (as defined
below), interest will cease to accrue as of a date determined by the Company (the “Accrual
Termination Date”) so long as the initial closing of the Qualified Financing or Non-Qualified
Financing, as applicable, occurs on or before the 10th business day after the Accrual Termination
Date.

This Convertible Promissory Note (this “Note”) is one of several convertible promissory
notes (collectively, the “Notes”) issued pursuant to the terms of that certain Convertible Note
Purchase Agreement dated as of [EFFECTIVE DATE] , (the “Purchase Agreement’).
Capitalized terms that are not otherwise defined in this Note shall have the meanings set forth in
the Purchase Agreement.

1. Certain Definitions.

1.1 “Conversion Amount’ means, as of the date of determination, the
outstanding principal balance of, plus all accrued but unpaid interest due on, this Note.

1.2 “Conversion Price’ means the lower of (a) 80.0% of the price at which
Units are sold to cash investors in the Qualified Financing or Non-Qualified Financing, as
applicable, and (b) the price per Unit determined by dividing $15,000,000 by the Fully Diluted
Number of Units.

1.3 “Fully Diluted Number of Units” means, as of the date of
determination, the number of Units (as defined in the Operating Agreement) then issued and
outstanding (assuming full exercise and conversion of all issued and outstanding convertible or
exercisable securities, including vested and unvested options and warrants, but excluding the
conversion of the Notes, any other outstanding convertible indebtedness, or any outstanding
simple agreements for future equity).

1.4 “Qualified Equuty Financing” means a future equity financing in
which the gross offering proceeds to the Company are at least $1,000,000 (excluding any
conversion of the Notes or any other outstanding indebtedness).
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3.1 Automatic Conversion on Qualified Financing. If, at any time
before the repayment in full of this Note or the conversion of this Note pursuant to Sections 3.2,

3.3, or 3.4 of this Note, the Company consummates a Qualified Financing, then, subject to the
conditions set forth in this Note, the Conversion Amount will automatically convert into that
number of Units of the class and series of Units issued by the Company in such Qualified
Financing as is equal to the quotient (rounding up to the nearest whole number) obtained by
dividing (a) the Conversion Amount by (b) the Conversion Price. If the Units issued in the
Qualified Financing are a series or class of Units with a liquidation preference, distribution
accrual, or anti-dilution protection, then the Holder agrees that the original issue price with
respect to the liquidation preference, distribution accrual, or anti-dilution protection relating to
the Units that Holder receives in the Qualified Financing upon conversion of this Note will be the
Conversion Price. All other terms, rights, preferences, and privileges of the Units issued to Holder
upon conversion of this Note in the Qualified Equity Financing will be substantially the same as
the Units issued to the purchasers of Units in the Qualified Financing.

3.2 Optional Conversion on a Non-Qualified Financing. If, at any time

before the repayment in full of this Note or the conversion of this Note pursuant to any of Sections
3.1, 3.3, or 3.4 of this Note, the Company sells Units in other than a Qualified Financing (a “Non-
Qualified Financing”), then, upon the written election of the Requisite Holders, the
Conversion Amount shall convert into the same class or series of Units being sold in such Non-
Qualified Financing. The total number of Units to be issued upon such conversion shall be equal
to the quotient obtained by dividing (a) the Conversion Amount by (b) the Conversion Price. This
Note shall otherwise convert on the same terms and conditions applicable to the other purchasers
in the Non-Qualified Financing.

3.3 Optional Conversion at Maturity Date. If this Note remains
outstanding at the Maturity Date, then, effective as of the Maturity Date, upon the written election
of the Requisite Holders, the Conversion Amount shall convert into that number of Units as is
equal to the quotient (rounding up to the nearest whole number ) obtained by dividing (a) the
Conversion Amount by (b) the Conversion Price determined in accordance with subsection (b) of
the definition of Conversion Price. The Company shall complete the conversion required by this
Section 3.3 no later than 10 business days following the notice from the Requisite Holders.

3.4 Sale of the Company. If the Company elects to consummate a Sale of
the Company prior to the date this Note has been converted or paid in full, then, notwithstanding



L ia N . 1c : .
CoWEr raidT 1 W djaeliereiw, el ol Lidnowoaboaa, AR RS R R Y I N R SRR

(IR O ;o ' . ) 1t

surrenders tnis INOte, and Ir SuUcn CONVersion OCCUrs pursuant to Secton 3.1, 3.2, or 3.4, execures
and delivers certain agreements relating to the purchase and sale of such securities issuable upon
such conversion, as well as registration, transfer restriction, co-sale, information, and voting
rights, if any, relating to such securities, which agreements are substantially identical in form and
substance to the agreements executed and delivered by all other investors in the financing that
triggers such conversion pursuant.

4. Default.

4.1 Events of Default. So long as this Note remains unpaid in whole or in
part as to either principal or interest, each of the following will constitute an “Event of Default”
under this Note: (a) the failure of the Company to pay all or any part of the principal of, or accrued
interest on, the Note when due, or the failure of the Company to issue any Units issuable under
this Note in accordance with the terms of this Note; (b) (i) the commencement by the Company
of a proceeding in bankruptcy, (ii) the consent by the Company to a proceeding in bankruptcy
filed against it by another party or (iii) the appointment of a receiver, liquidator, assignee, or
trustee of the Company’s assets for the benefit of creditors; or (¢) any material breach by the
Company of this Note, which breach is not cured within 10 days of delivery of written notice to
the Company of such breach by the Holder.

4.2 Acceleration Upon Default. If an Event of Default occurs and is
continuing, then the Holder may, by written notice to the Company, declare the Conversion
Amount to be immediately due and payable immediately in cash, without further presentment,
demand, protest, or further notice of any kind, all of which are hereby expressly waived by the
Company;, to the fullest extent permitted by applicable law. Notwithstanding any other provision
of this Note, upon an Event of Default described in Sections 4.1(b) or (c), the entire Conversion
Amount shall automatically become and be immediately due and payable.

5. Prepayment. The Company may not make prepayments of principal on this
Note except with the advance written consent of the Requisite Holders and, subject to such written
consent, any prepayment must be made among all Notes pro rata based on the principal amount
of each Note.

6. General Provisions.

6.1 No Security; Subordination. The indebtedness evidenced by this Note
is unsecured and subordinated and junior in right of payment to the prior payment in full of all
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6.4 Waiver and Amendment. This Note may be amended, or any term
waived, upon the written consent of the Company and the Requisite Holders. Any modification,
amendment, or waiver that (a) reduces the principal amount of this Note, or (b) affects Holder in
a materially disproportionate manner relative to its effect on any other holders of Notes shall also
require the consent of Holder as a condition to the effectiveness thereof.

6.5 Notices. All notices and other communications given or made pursuant
to this Note shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
during normal business hours of the recipient, and if not sent during normal business hours, then
on the recipient’s next business day, (c) five days after having been sent by registered or certified
mail, return receipt requested, postage prepaid, or (d) one business day after deposit with a
nationally recognized overnight courier, freight prepaid, specifying next business day delivery,
with written verification of receipt. All communications shall be sent to the respective parties at
their address as set forth in their signature block below, or to such email address, facsimile
number or address as subsequently modified by written notice given in accordance with this Note.
A confirming copy of any notice or other communication sent by electronic mail shall be sent
promptly by registered or certified mail, or overnight courier.

6.6 Severability. In case any provision of this Note is deemed to be invalid,
illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions will
not in any way be affected or impaired thereby.

6.7 Expenses. Each party shall be responsible for such party’s own fees and
expenses in connection with this Note. However, the Company agrees, subject only to any
limitation imposed by applicable law, to pay reasonable attorney’s fees and expenses incurred by
the Holder in collecting any amounts not paid within 30 days after such amounts were due and
payable.

6.8 Counterparts. This Note may be executed in two or more counterparts,

each of which shall be deemed an original and all of which together shall constitute one
instrument.

[Signature page follows]



Acknowledged and Accepted By:

[ENTITY NAME]

Tnvestor Signatune

By:
Name: [INVESTOR NAME]
Title: [INVESTOR TITLE]

Address: 1887 Whitney Mesa Dr. #8885
Henderson, NV 89014

038568\97204\18696746v1

[Signature page to Convertible Promissory Note]



prospective Purchaser. The Financial Forecasts (a) reflect estimates of future results of operations
developed by the Company without independent evaluation or analysis and (b) are based upon
assumptions that may or may not occur and over which the Company will have little or no control.
For instance, the cost of labor is inherently difficult to predict, and the Company may have to
spend more on this expense than the budgeted amount. There can be no assurance that actual
events will correspond with these assumptions, and costs in excess of budget will impact the
Company’s ability to achieve its projections. Actual results for any period may or may
substantially not conform to the Financial Forecasts.

Company Investment Objectives. To the extent that the Company fails to attain its
investment objectives, which may be influenced by factors beyond its control, the investment
results experienced by Purchasers may be adversely affected.

Development Stage Company; Anticipation of Losses. The Company’s business must be

considered in light of the risks, expenses, and problems frequently encountered by companies in
its stage of development. Specifically, such risks may include the following:

Exhibit C



O The market IOor 1T Products and services wiicn, 11 hot met, could substantially Impair tne sales
and profitability of the Company and could have a material adverse impact on cash flow from
operations.

Changes in Consumer Preferences. The Company operates in the retail sector, where
consumer references and trends can shift rapidly. The introduction of new product and service
concepts into the marketplace can render the Company’s existing products and services obsolete
or unmarketable. The Company’s failure to anticipate, identify, or react quickly to these changes,
and to introduce new and improved products and services on a timely basis, could result in
reduced demand for the Company’s products and services, which would in turn cause the
Company’s revenues and profitability to suffer.

Competition. The retail sector is highly competitive, with numerous competitors including
large retail chains, e-commerce platforms, and other local retailers. There can be no assurance
that any larger, better-financed competitor will not develop products and services that achieve
greater market share than the Company’s products and services. Such competitive forces could
have a material adverse impact on the Company’s business, operating results and financial
condition.

Dependence on Local Makers and Artisans. The Company’s business model relies heavily
on sourcing products from local makers and artisans. Any inability to attract, retain, or maintain
relationships with these suppliers could adversely impact the Company’s inventory, sales, and
profitability.

Dependence on Other Suppliers. The Company will rely on third-party suppliers for
products and services. Several of these suppliers may be a single source. The Company does not
anticipate having a long-term contract with any supplier. The Company may be adversely affected
in the event that it cannot find a supplier or if suppliers cease operations or if pricing terms
become less favorable. The inability to find or the loss of a key supplier may force the Company
to obtain necessary services in the open market, which may not be possible or may be at higher
prices, until it could secure another source. There is no assurance that the terms of any supply
arrangements the Company may enter into would be favorable to the Company. If the Company
is unable to find or replace a key supplier, it may face delays in delivering products or services,
which could have an adverse effect on the Company’s sales and financial performance.

Risks Related to Inventory Management. The Company’s focus on products from local

Exhibit C
Page 2
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e vompanys business, operating results, and Irnancial condition. unioreseen marketng
difficulties could have a material adverse impact upon the Company’s business, operating results,
and financial condition.

Collection of Accounts Receivable. There can be no assurance that uncollectible accounts
receivables will not exceed the Company’s reserves. Any significant increase in uncollected
accounts receivables beyond reserves could have a material adverse effect on the Company’s
business, results of operations, and financial condition.

Product Liability. The Company may experience issues with products and services that may
lead to liability, claims, or regulatory actions by governmental authorities. Any of these activities
could result in increased governmental scrutiny, harm to the Company’s reputation, reduced
demand by consumers for its products and services, absence or increased cost of insurance, or
additional testing requirements. Such results could divert development and management
resources, adversely affect the Company’s business operations, decrease sales, increase legal fees,
and other costs, and put the Company at a competitive disadvantage compared to other providers
not affected by similar issues with their products or services, any of which could have a significant
adverse effect on the Company’s financial condition.

Lease and Real Estate Risks. The Company leases physical retail spaces. Rising rental costs,
inability to renew leases on favorable terms, or adverse changes in the real estate market could
impact the Company’s financial position and operational stability.

Risks Relating to Laws or Regulations. The Company’s industry is subject to a variety of
federal, state, local, and foreign laws and regulations. Governmental regulations also affect taxes
and levies, healthcare costs, energy usage, immigration, and other labor issues, all of which may
have a direct or indirect effect on the Company’s business or those of the Company’s customers
or suppliers. Changes in these laws or regulations or the introduction of new laws or regulations
could increase the costs of doing business for the Company or its customers or suppliers, or
restrict the Company’s actions, causing the Company’s results of operations to be adversely
affected.

Intellectual Property. Although the Company may apply for federal, state, or international
patent, trademark, or copyright registrations for any products, services, or marketing materials it
develops, such registrations may not provide adequate protection of the Company’s intellectual
property. The Company also intends to rely on federal, state, and international trade secret,
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malfunctions, or otherwise could interrupt Company’s business operations and materially
adversely affect Company.

Growth Management. The rapid execution necessary for the Company to successfully offer
products and services and implement its business plan requires an effective planning and
management process. The Company anticipates significant growth and will be required to
continually improve its financial and management controls, reporting systems and procedures
on a timely basis, and to expand, train, and manage its personnel. There can be no assurance that
the Company’s systems, procedures or controls will be adequate to support the Company’s
operations or that the Company’s management will be able to achieve the rapid execution
necessary to successfully offer its products and services and implement its business plan. If the
Company is unable to manage growth effectively, the Company’s business, results of operations,
and financial condition will suffer a material adverse effect.

Dependence on Key Personnel. The Company’s performance has been to date substantially
dependent on the performance of its executive officers and key employees. Given the Company’s
early stage of development, the Company is dependent on its ability to retain and motivate high
quality personnel, especially its management. The Company’s success depends on its continuing
ability to identify, attract, and retain highly qualified personnel in the future and the failure to do
so could have a material adverse effect on the Company’s business, operating results, and financial
condition. There can be no assurance that employees will not leave the Company or compete
against the Company.

Future Capital Needs and the Uncertainty of Additional Financing. In addition to the
funding provided by the proceeds of the sale of the Notes, the Company may need to raise
significant additional funds. There can be no assurance that additional financing, if needed, will
be available on terms favorable to the Company, or at all.

No Prior Public Market for Stock; Possible Volatility of Stock Price. There is no public
market for the Company’s capital stock, and there can be no assurance that an active public
market for the Company’s capital stock would not be subject to significant fluctuations in response
to variations in quarterly operating results and other factors, such as announcements of new
products and services by the Company or its competitors or other events.

Dilution. If additional funds are raised through the issuance of equity or convertible securities,
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any otner reason. Lonsequently, tne purchase oI Tne SEecurities snould be considered onty as a
long-term investment.

Tax Consequences. FEach Purchaser is urged to consult the Purchaser’s tax advisors
considering the tax consequences of acquiring the Securities under the Internal Revenue Code of
1986, as amended, and the laws of any other taxing jurisdiction.

PURCHASER SHOULD NOT RELY ON THE FOREGOING AS A COMPLETE
DESCRIPTION OF ALL OF THE RISKS AND UNCERTAINTIES FACED BY THE
COMPANY. EACH PURCHASER IS URGED TO READ THIS AGREEMENT
CAREFULLY AND TO CONSULT THE PURCHASER’S TAX, FINANCIAL, LEGAL,
AND ACCOUNTING ADVISORS REGARDING THIS AGREEMENT, THE
SECURITIES, AND THE CONSEQUENCES OF ACQUIRING THE SECURITIES
BEFORE DECIDING WHETHER TO INVEST IN THE COMPANY.
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