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URITIES LAW
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] (the “Tnve:

South Carolina Limited Lisbility Company (the “Compeny
certain units of the Company’s capital units, subject fo the

FURTHER, THIS CERTIFIES THAT, in exchan
hereby promises to pay to the order of the Investor, in lawfil money of the United Sta

ribution, LL
tor the right to

in immediately available finds, the Repayment Amount (as defined below) in the manner set forth below

WHEREAS, the Company has filed an Offering Statement on Form C (the “Of
with the U S. Securities and Exchange Commission relating (0 the offer and sale (th
under this Agreement (the “Securities") to both accredited investors (as defined in Rule

ed under the Securities Act of 1933, as amended (the S
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sideration of the mulual covenants and agreer
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THIS AGREEMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE NOT BEEN
REGISTERED SEC 8 33, AS AMENDED (THE “SEC

ACT"). OR T T TAT

NOT BE OFFERED,

EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STAT

PURSUANT TO AN EFFECTIV STRATION STATEMENT

THEREFROM,

SAFE + REVENUE SHARING AGREEMENT

RTTFIES TITAT in exchange for the payment by [INVESTOR NAME] (the “Inv
AMOUNT] (the “Purchase Amount™) on or about [EFFECTIVE DATE] T

1 units of the Company s capital unils, subject 1o the terms set forth below

FURTHER. THIS CERTIFIES THAT, in e se Amount. the Company
0 the order of the Investor, in I of the United States of Amers
in immediately available funds, the Repayment Amount (as defined below) in the manner set forth below

'HEREAS, the Company atement”)
‘with the U curities and Exchang
under this Agreement (the “Sec (@ i 01(2) of
ulation D promulgated undey e s Act™)) and

non-aceredited investors.

WHEREAS, the Company b dfunding portal (the “Port
segistered with the and Exchange Commi asa funding pertal and
portal member of the Financial Industry Regulatory Authority, as the intermediary for the Offering.

awpany will pay the Portal a commission equal 7.9% of goss monies raised in

the Of whiich is being conducted through the Portal’s website al wyww.we fumder.com; and

the Portal in minimum increments of One
‘Hundsed Dollass (510 fTe: ous 000) (the “Target
Amount”) and a maximum offering amount of One Million Two Hundred Thousand Dollars (31,200.0

{the “Maximum Amount

NOW, THEREFORE, in cons
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1. Definitions

REEMENT AND SECURITIE! \BLE PURSUANT HERETO HAVE N
EC

D UNDER THE SECURITIES ACT OF 1933 AMENDED (THE “S|
. OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY
)T BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HY TED
EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPT
THEREFROM

' REVENUE SHARING AGREEMENT

in exchange for the payment by
iase Amount”) on »ut [EFFECTIVE DATE| TFK. Distribution, LLC,
olina Limited Liability Company (the “Company”), hereby issues o the Investor the xight to

mpany’s capital wnits, subject to the ferms set forth below

FURTHER, THIS CERTIFIES THAT. in exchange for the Purchase Amount, the Company
hereby prom ¥ 10 the order of the Investor, in lawful money of the States of America and
i i ailable fands. the Repayment Amount (as defined below) in the manner sef forth belos

WHEREAS. the Company be
with the U.S. Securities and
under this Agreement (the “Securities’
lation D promu]

non-aceredifed investors

WHEREA
registered with the Securities and Exchange
portal member of the Financial In

ised in

g offered through the Portal in minimum increments of One
unt of Fifty Thousand Dollars ($50,000) (the “Target
Amount”) and a maxinmm offering amount of One Million Two Hundred Thousand Dollars ($1,200,01
(the “Maximum Amounr™)

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this
Agreement and for other good and valuable consideration, the and suffic by
acknowledged, the Parties agree as follows:

L Definitions
ement™ means the SAFI: | Revemue S|




“Members™ means the members of the Company

“Capital Units” means the capital wnits of the Company. including, without limitation, the
onmmon Units” and the “Prefemred Unils

ies of related transactions i which
13(d) and 14(d) of the Secuities
ge Act of 1934, as amended), becomes the “beneficial owner” (as defined in Rule
under (he Securities Exchange Act ), directly or indirectly. of
more than S0% of the oulstanding voting es of the Company having the right 1o
wote for the elect the Board, or
<o o a1 a transaction or series of related transactions in
which the holde of the Company outstanding immediately prior
ction or series of related transaetions refain, immediately after such
transaction or series of related ransactions, at least a majority of the total voting power
represented by the owrstanding voting securities of npany or such other surviving
or resulting entity o (iii) a sale, lease or other disposition of all or substantially all of the
of the Company: provided, however, a Change of Control does not include a
anization to change the Company’s domicil

ompany Capilalization™ means the sum. as of immediately prior 1o the Equily

wpital Units (on an as-converted basis) issued and
istanding ise or conversion of all outstanding vested and unvested

urities, but excluding: (4) this Agreement. (B)
all other Safes. and (C) convertible promissory notes: and (2) all units of Comumon Units
seserved and available for future grant under
ny. andior any equity incentive

connection with the Equity Financin

means apu nt designaed b
Company, and which such purchaser ha actin the capacity of Designated Lead
or pursuant to the terms and conditions in Sectio

‘Distribution” means the transfer to holders of Capital wnits their ownership
f ety without consideration whether b of dividend or

units
purchase or redemption of Capilal units by the Company or its sub

property other than: (i) repurchases of Common units held by employees, officer:
members of the Board or consultants of the Company or its subsidiaries pursuant 10 an
igreement providing, as applicable, a sight of first refusal or a right se units
upon fermination of such service s employment or services; or (ii) repurchas
of Capital units in connection putes with any member.

means the members of the Company

‘Capital Unils” means the capita] usils
i the “Preferred U

1, 23 amended), di
‘more than 5¢ g voting securities of the Company havin
te for the election of members of the Board, (ii) any reorganization, n
consolidation of the Company, other than a transaction or series of related ransactions in

on o series of related transactions relain, immediately afler such
eries of related ra at least a majority of the total voting power
he outstanding voling the Company or such other surviving
(iii) a sale, Lease or other disposition ofall or substantially all of the
Company: provided. Lowever, a Change of Control does not inc
reorgamization to change (e Company's domicile

" means the suny. as of immediately prior to the Equity

Financing, of: (1) all units of € Uniits (on an a ted basis) issued and

outstanding. assuming exercise or conversion of all owtstanding vested and unve

options, warrants and other convertible securities. but excluding: (A) thi:

all other Safes, and (C) convertible promissory notes: and (2) all units of Common Units
rved and available for fature grant under any equity incentive or similar plan o

ny. andor any eq ¢ or similar plan to be ereated or increased in

‘Desiguated Lead Investor” means a purchaser of an A led by the
Company, and which such purchaser has agreed to act in the capacity of Designaled Lead
Investor pursuant to the termas and conditions in Sections 10 and 13.

‘Distribution” means the transfer fo bolders of Capital wnits by teason of theis owne
thereof of cash or oher property without consideration whether by way of dividend or
otherwise, other than dividends on Common nits payable in Common units, or the
purchase of redemption of Capital units by the Company of i1s subsic

property other than: (i) repurehases of Common nits ield by employees, offic
‘members of the Board or consultants of the Company or its subsidiaries pu
agreement providing, as applicable, a right of first refusal ora right o

upon rermination of such service provider’s employment or

of Capital units in connection with the serlement of dispures with a

20

12¢ of Control”
‘person” o1 “group” (withir the meaning of
t of 1934, as amendad), becomes the “benefi
r the Securiies Iixchange Act of 1934, as am
more than 50% of the outstanding voting seeurities of the Comy
Vote for the election of members of the Board, (if) any reorgamization. mery
solidation of the Company. other than a transaction o series of related transactions i
which the holders of the voting securifies y outstanding immediately prior
0 such trans a tions tetain, immediately after such
transaction or sezies of related trausactions, at least a majority of the total voting power
represented by the outstanding voting securities of the Company or such other surviving
or resulting entity or (iii) a sale, lease or other disposition of all or substantially all of
ets of the Company: provided. however, a Change of Control does ot inchude a
organization to change the Company’s domicile.

any Capitalization™ means the sum, as of immediately prior to the Fqui
ancing, of: (1) all units of Capital Units (on onverted basis) issued and
rsion of all outstandin

all other Safes, and (€) convertible promissory notes; and (2) all units of Commen Unifs
reserved and available for future grant under any equity milar plan

purchaser of an A
s agreed 10 act n the capacity
Investor pursuaat to the torius and conditions in Sections 10 and L3,

s the transfer to ho

purchase or redemption of Capital units by the Company or its subsidiaries for cash or
property other than: (i) repurchases of Common wnits held by empl

members of the Board o consultants of the Company or its subsidiaries pursuant to.an
agreement pr ipplica ght o refusal or a right (o repurchs

upon termination of such service provider's smployment or services; or (ii) repurch
of Capital units in connection with the settlement of disputes with any member




“Dissolution Event” means (i) a voluatary termination of operai
assignment for the benefit of the Companys creditors or (ii) any other liquidation.
dissolution or winding up of the Company (exchuding a Liquidify Event). whether
voluntary or involuntary.

Financing” means a bona fide ransaction or series of transactions with the
purpose of raising capital, pursuant to which the C and sells
Preferred units ot a fixed valuation, including but not limite
y valuation.

Tecipts, from all sales of any
ny deduction o offset of any kind.

“Tnitial Public Offering” means the closing of the Company’s first firm commitment
underswritten initial publi units pursuant fo 2 regisiration statement
filed unde

“Investor” means all of the purchasers of SAFE + Revenue Sharing Agr
eement is a part.

Liquidity Capitalization™ means the umber, as of immediately prior o the Liquidity
‘Event. of umits of Capital unils (on an as-converted basis) oulstanding, assuming exercis
r conversion of all outstanding vested and unvested options, wamants and other
convertible securities, but excluding: (i) units of Common units reserved and available for
future grant under any equity incentive or similar plan. (i) this Agreemen, (i) all oth
Safes. and (iv) convertible promissory note:

‘Liquidity Event” me: an Initial Public Offering. The Compan
and would have i tion prior o an Initial Public

LLiquidity Price” means the price per share equal to the P
divided by the Liquidity Capitalization.

»d of time with

Iundred and eighty
d Deferral

“Post Money Valuation Cap” is $8,000,000 which 1ep the valuation at which an
Tnvestor's Purchase Amount would convert into nits following a Conversion Event (see
section 10 “Conversion Events’).

Dissolution Event” means (i) a voluntary termination of operations, (i) a gens
assignment for the benelit of the Company s creditors or (iii) any other liquidation.
dissolution o7 winding up of the Company (excluding a Liquidity Event), whether

luntary or involuntary.

quity Financing” ieans
‘principal purpost of raising

Revenues™ means all of the Company’s cash receipts, frc
including prepaid licenses, without any deduction or offset of any

Initial Public Offering”™ means the closing of the Company’s first firm commitment
undervritien initial public offering of Commnon unis pursuant 1o a registration statement
filed under the Securities Act

‘Tvestor” means all of the purchasers of SAFE + Revenue Sharing Agreement in the
crowdfimding offering of which this Agreement is a part

Liquidity Capitalization” means the mumber, as of imumediately prior to the Liquidity
Eveat, of units of C (ona onverted basis) o

»
or conversion of g vested and unvested options. warrants and other

tible securities. but excluding: (i) units of Common units reserved and available for
 equity incentive or similar plan, (i) this Agreement, (ii) all other

Safes. and (iv) convertible promissory notes.

Liquidity Event™ means a Change of Control or an Initial Public Offering. The
is an LLC and would have to convert to a Corporation prior to an Inifial Publ

‘Liquidity Price” means the price per share equal to Ue Post-Money Valuatic
divided by the Liquidity Capitalization.

Measurement Period” mes t 1o which a payment is
made.

ment Start Dale” mean: and aller the Effective Da
cept in the case of a Permitted Deferral

‘Permitted Deforrel” is defined in S
Post Money Valuation Cap p aluation at which

Investor’s Purchase Amount we aConversion Event (see
ection 10 “Conversion Events”)

“Dissolution Event” means (i) a volunlary termination of operations, (ii) a general

ution of winding up
Luatazy

de transaction or s
capital, pur
referred units at a fixed valuation, including
aluation.

mes” means all of the C v's eash receipts, from all sa
including prepaid licenses, without any deduction or offset of any kind

“Initial Public Offering” means the closing of the Company’s first firm comumitment
underwritien initial public offering of
filed under the Securities Act

“Liquidity Capitalization” means the nuiber, as of immediately prior to the Liquidity
Event, of units of Capital wnits (on an as-converted basis) outstanding, assuming exercise
conversion of all oursianding vested and d options, warrants and other
rtible securities, but excluding: (i) units of Common units reserved and available for
future grant under any equity incentive or similar plan, (ii) this Agreement, (i) all other
Safes, and (iv) converiible promissory notes

“Liquidity Event” means a Change of Contzol or an lnitial Public Offering. The Company
s an LLC and would have to convert 1o a Corporation prior to an Initial Public Offering

“Liquidity Price” means the price per sh 1o the Post-Money Valuation Cap
divided by the Liquidity Capitalizati

feasurement Period” means the period of time witl respect to which a pay
made

“Payment Start Date” means one hundred and eighty days (180) after the Effective Date,
except in the case of a Permitted Deferral

Permitted Deferral” is defined in Section 3(a) hereof.
ost Money Valuation Cap” is 8,000,000 which represents the valuation at which an

Invesiors Purchase Amount would convert into units following a Conversion Event (see
section 10 “Conversion Event




t. “Pro-Rata Share” or an Investor’s “ratable interest” or the like shall be deemed to refer, at
any time, to a fraction, the mumerator of which is the initial amount of the Agreements
issued o such Investor, and the denominator of which is the total amount of the

Agreement issued in this offering.
w “Repayment Amount” means an ameunt that is 1.2x the amount of the Purchase Amount,
Revenue Percenta

Safe” means an instrument containing & fure right 1o units of Capital unils, similar in
ement, purchased b of fundis

nits” means the shares of the series of Preferred Units issued to the
1 an Equity Financing, having the identi
y. liquidation mulfiple and restrictions as tt erred Unis,
except that any price-based preferences (such as the per share liquidation amount, initial
conversion price and per share dividend amount) will be based on the Safe Price.

‘Safe Price™ means the price per share equal to the Posi-Money Valuation Cap divided by

the Company Capitalization

andard Preferred units™ means the wnits of  series of Preferred units issued to the
Tovestors investing new money in the Company in conn ith the initial closing of
ty Financing

curities” means convertible securities that the Company may
reement with the principal purpose of raising capital.
Safes. convertible debt instruments and ot
quent Comvertible Securities excud
lar plan of the Company; (ii
. equipment lessors, financial institutio
ans pursuant to a debt financing or

comme ty service providers in connection with
the pro ions; and (iii)
ch, collabo

T
partnerships

b, “MFN" Amendment Prot 1f the Cony
Securities prior to termination of this Agreemen, the Compan
‘estor with written notice thereo: ther with & copy of all d
ouvertible Securities and, upon wrilen request of the Investor . any

b,

Pro-Rata Share” o7 an Investor s “ratable interest” o the like shall be deerued to
any time, lo & fraction, the numerator of which is (he initial amount of the Agreements
issued 1o such Investor, and the denominator of which is the tolal amount of the

Repayient Amount” means an amount that is 125 the amount of the Purchase Amount,
‘Revenue P

mila in
form and content to reement, purt funding
the Company’s business operations.

e Preferred units™ means the shares of the series of Preferred Units isstted to the
Investor in an Equity Financing, having the identical rights, privileges, preferences,
seniority, liquidation multiple and restrictions as the Units of Standard Preferred Uni
except that amy price-based preferences (such as the per share liquidation amount, initial
conversion price and per share dividend amount) will be ba

e Price™ means the price per share equal to the y 1 Cap divided
the Company Capitalization.

Standard Preferred units” means the units of a series of Preferred units issued to e
Tnvestors investing new money in the Company in connection with the initial closing
the Equity Financin

securities that the Company may
e ith the principal purpose of r
ading but not limited to, other Safes, convertible debt instraments and o
ubsequent Convertible Securities excludes: (i) options issted
pursuant to an 3 lar plan of the Compeny: (i) convertible
securities issued or issuable to () banks, equipment lessors, fnamial institations or
r persons engaged in the business of making loans pursuant to a debt financing or
commercial leasi uppliess or thizd party service providers in connection with
the provision of g services pursuan! (o trany 0 wertible securities
red research, collaboration, lechmology
her similar agre v strategic

MEN" Amendment Py ' 1y Subsequent Con

Securities prior to termination of th “ompany will prompy provide the

Investor with written notice thereof. oy a copy of all documentation relating fo
uent Conv quest of the Investor . any

a Share” or an I
0 ion, the numerator o
ied to such Ivestor, and the denominat
ment issued in this offeri

. s an amount that is 1.25 the amount of the Purchase Amount,

afe” means an instrument containin ital units, similar in
form and content (o this Agreement. purchased by investors for the purpose of funding
{he Company’s business operations.

 Preferned units” means the shares of the series of Preferred Units issued to the
Investor in an Equity Financing, having the identical rights, privileges, preference
seniority, liquidation multiple and restrictions as the Units of Standard Preferred Unit
price-based preferen
ind per share dividend amount) will
ey Valuation Cap divided by
the Company Capital

tandard Preferred units™ means the units of sued fo the
Investors investing new money in the Company in connection with the initial closing of
the Equity Financing

ent Convertible Securities” means convertible securities that the Company 1
ue afler the issuance of this Agreement will the principal purpose of raising capital
including bul not limited to, othier Safes, convertible debl instruments and other
nible
PuCSIant to any oquity incentive or similar plan of the Company: (i) convertibl
o issuable to () bauks, equipment lessors, financial Lustinutions or
ssiness of making loans pursuant 1o a debt finaneing
third party service pr
s pursuant to transactions
d or issuable in conneetion with sponsored researeh, collaboration, technalogy
e, development, OI:M, marketing or other similar agreements or strategic
partnerships

bb. “MFN" Amendment Provision. If the Company issues any Subsequent Convertible

curities prior to termination of this Agreement, the Company will promptly provide the

Investor with written notice thereof. together with 3 copy ofall documentation relating to
such Subsequent Convertible Securities and, upon written request of the Inves




additional information 1 S c may
seasonably requested by the Invesor . In the event the Investor determines that the terms
of the Subsequent Convertible Securitie le fo the terms of this

ill notify the Company in writin
notice from the Ivestor, the Company agrees lo amend and restate this Agreement o

identical (o the instnument(s) evidencing the Sul

ayment Amount Tei

1p of identical Ag issued Lo 8 numby

md this rwill termin
the Company has paid the Investor the Repayment Amount, except i the Event of a
Default, in which the Company will owe Investor additional amounts as set forth herein.

st rate on this Agreement is a function of the time it fakes the Company to
Repayment Amount. To the extent allowed under applicable law, the

ayment Amount will not be considered interest under state nsury laws.

1t Date, the Company shall make quarterly payments 1o the
Investor uniil the Repayment Amount is repaid in full: provided, however. that at any
ime the Company may defer up to 1 of such payments upon notice to the Investor (cach.
Deferral”)

1be the product of the Reveme Percen

surement Period ended immediately prior to the payment

nent fo the r hereunds
30) days of the f
Petiod.

Allp 2 plied 1o reduce the Repayment Amount

P s, All pay L of the Investors.

4. Prepayment

‘The Company may pay off all of the Repaymment Amount i its entirety af any time by
paying the Tnvestors any unpaid part of the Repayment Amount for all of the Agreements
‘The Company may make pertial prepayments. provided that all partial prepayments shall

3

4

ient Convertible Securiies are preferable to the tens of (i
fy the Company i writing. Promptly afler receipl of
the Comp amend and restate this A

Repayment Amount Terms,

a. This Ay group of identical
of Investors in the

 considered paid in full and this ent will terminate when
id the Investor the Repayment Amount, except in the Event of a
Defiult, in which the Company will owe Investor additional amounts as set forth herein

The interest rate on this Agreement is a function of the time it takes the Company to
repay the Repayment Amount. To the extent allowed under applicable law, the
‘Repayment Amount will not be considered intevest under usury laws.
Payments
a. Beginning on the Payment Staxt Date, the C hall make quarterly payments to the
Tovestor until the Repayment Amount is repaid in full: provided. however. that at any
1y may defer up to 1 0 renis upon notice fo the Tn

Deferral”™)
amount of each payment shall be the product of the Reveme Percentage and the
Giross Revemnes from the Measurement Period ended imm y prior to the payment
date.
<. The Company will make (he payment 1o the Investor hereunder
1) within thirty (30) days of the end of each Me:
e Repayizent Amoul.
all of the Investor
Prepayment.
a. The Company may

paying the Investors any unpaid part of the Repayment Amount for all of the Agreemen
The Company may make partial prepayments, provided that all partial prepayments shal

westor, the Company
instrament(

Repayment Amount Ter

A This Agreement is issued as part of a group of identical A greements issued to a number

of Investors in the offering

b The d in full and this Agreement will terminate when
the Company has paid the Investor the Repayment Amornt, except in the
Default, in which the Company will owe Investor additional amounts as set forth herein

¢ The interest rate on this Agreement is a function of the time it takes the Company To
repay the Repayment Amounr. To the extent allowed under applicable law, the
Repayment Amount will not be consider t under state usury laws

Payments.

the Company shall make quarterly paymens to th
Investor until the Repayment Amount s repaid in full: provided, however, that at any
fime the Company may defer up to 1 of such payments upon notice to the Investor (cach,
a “Permitted Deferral”y

The amount of each payment skall be the product of the Revenue
Gross Reventies from the Measirement Period ended immediatel

yient to the L uader (or cause
withia thity (30) d A

sunder this Agreement shall be applied to reduce the Repayment Amount

ments. All payments will be made pro rata among all of the Inv

paying the Investors any unpaid part of the Rej
The Company may make par




Amonnt to the Company:

Characterization of Tnvestment.

their Payment

& The Parties agree (hat they shall reat the revenue share part of this agreement as a &

for financial and tax and all ather applicable pur
agrees to comply with all applicable Jaws governi
the jusisdiction i

ring of Payments.

a. Ifthe Investor shall o

Default
Each of the following shall be an “Event of Def

a. Other than with respect o a Permitted Deferral, the Comp;

on account of the
shall remit the

uy fails (0 pay any of the

anding principal amount due under this Agreement on the date the same becomes

e or within five business days thereafter or an
e under this Agreement on the date the same bec
vithin five business days thereafia

rued interest or other
o

ankrupicy.

v the relief of, or relating to, d

now or hereafier in

editors o takes

any company action in furtherance of any of the foregoing: or

An involunary petition is filed against the Company (unless such petiion is dismis;

discharge n 60 w ay bankruy
custodian, re or assignee for the benefit
official) is app

Compa

Upon the o

interest and other amounts

ible and collectible b estor pursuant to applicabl

with Other Agrecments

Iaw

be made pro rafa amon on the amount of their Payment
Amount to the Company

Characterization of Investment.

4. The Pasties agres that they shall trea
for financial and fax and all
5 1o comply with all applicable la
jorisdiction in which they

Sharing of Payments.
a. Ifthe Investor shall obtain an 1t from the Company, whether voluntary

involuntary, through the exercise of any right of setoff or otherswise, on account of the
Agreement in excess of its Pro-Rata Share of suc

uch payments, the Investor shall remit the
excess amount 1o the Company (o be shared ratably with the other Investors.

Default
Each of the following events shall be an “Event of Default” hereunder

a. Other than with respect fo a Permitied Deferral, the Company fails to pay any of the
ourstanding principal amount due under this Agreement on the date the same becom
due and payable or within five business days thereafier or any accrued inferest or other
mounts due under this Agreement on the date the same becomes due and payable or
within five busine ft

ganization
debio

odian, teceiver,
official) is appointed to
Company

o the occumrence of an Event of Default hereunder, all unpaid principal, accrued
interest and other amounts owing hereunder shall automatically be inmediately duc
payable and collectible by the Investor pursuant to applieable Ia

Parity with Other Agreements.

e aiade pro rata among all of the Iuvestors based on he amount of their Payment
Amount to the Company,

applicable purposes, a as
agrees to comply with all applicable laws governing the making of loans to bus
the jurisdiction in which they are resident

‘Sharing of Payments.

4. Ifthe Investor shall obtain any payment from the Company, whether voluniary,
involuntary, through the exercise of any ise, on account
s of its Pro-Rata Share of such payments, the Investor shall remit the
“xcess amount 10 the Company 10 be shared ratably with the other Tnvestors

Default
Each of the followin

a Other than with
ntstandir
dne and p i b er or any accrued inerest o other
amounts due under this Agreement on the date the same becomes due and payab
within five business days thereafter

ompany files any petition or action for selief under any bankuptcy, reorganization.
noraloriun law o1 any other low for the relief of, o1 relating to, debtors

s or lakes

¢. Aninvoluatary petit a (uless such petition
disehazged within 60 y banksuptey statute now or hereafl
ustodian, receiver, trustee o for the benefit of ¢reditors
official) is appointed to-take possession, custody or control of

Company
d
sle and collectible by the Iy

Parity with Other Agreements




to the Tovestor under this Agreement shall be on
i to repay all Agreements issued in the same

Company’s
parity with the Company’s obligatio
2. In the event that the Company is obligated to repay the Agreements and doe:
ereements in full, payment shall be mas
the holders of the Agreements on a pro rala basis. The preceding sentence shall not

Towever, relieve the Company of its obligations to the luvestor hereunder.

The Comp: presentment and demand for paymen. notice of dishonor, pros
and notice of protest of lhis Agreement, and shall pay all costs of collection when
incurred, including, without limitation, reasonable attomey

ses. The right 10 plea and all statutes of limit
demands hereunder is here iwed to the full extent permitied by law

10. Conversion Events

cing, IF there s an Equity Financing before the termination of this
ment, on the initial ¢ such Fiquity Financing, this Agresment will
ert into the greater of: (1) the number of nits of Standard
Preferred wnits equal o the Purchase Amownt divided by the lowest price per unit of the
Standard Preferred units: or (2) the number of units of Safe Preferred units equal Lo the
Purchase Amount divided by the Safe Price

Tn connection with the issuance of Safe Preferred units by the Company to the Tnvestor

pursnant to this Section 10¢a).

The Investor or the Designated Lead Investor, if any. will execute and deliv
iction documents related to the Equity Financin

prior 1o, or concurrent
he greater of (i) the Repayment Amount (the
) or (i) the amount payable on the number of units of Commen unis
epayment Amount divided by the Liquidity Price (the “Conversion
Amount”). If any of the Company’s securityholders are given a choice as 10 the form and
‘amount of Proceeds to be received in a Liquidity Event, the Tnvestor will be given the

The Company's re Agreement shall

parity with the Comnpa a
offering. In the event that the Company is obligated to repay the Agrecments and do
ient funds Lo repay all he Agreements in full, payment shall be made to
the Agresments ona pro tata basis. The preced ence shall not,

of its obligations to the v ereunder

all Agreements issued in the same

not have sull

of dishonor, pro
and notice of pro 11 pay all costs of collection when
incurred, including, without limitation, reasonable attomeys’ fees, costs and other
expenses. The right to plead any and all stamites of limitaions as a defens:
demands hereunder is hereby waived to the full extent permitred by law

10. Conversion Events

inancing. If there is an Equity Financing before the termination of this
Agreement, on the initial closing g g
automatically convert into convert into the greater of: (1) the munber of i
Preferred wnits equal to the Purchiase Amount divided by the lowes! price per unit of the
ndard Preferred uaits; or (2) the number of units of Safe Preferred units equal to th
Purchase Amount divided by the Safe Price.

In connection with the issuance of Safe Preferred wnits by the Compy

nt to this Section 10(a);

or or the Designated Lead Invesior, if Il excente and deliver to
all of the fransaction documents related fo the Equity Financin

? e same documents to be entered into with
the purchasers of Standard Preferred units, with appropriate variations for the
Safe Prefersed wils if applicable, and (i) have customary exceplions to any
wpplicable to the Investor, including (without imitation) liited

cement will au
a o the I Iy prior to, or concurrent with, the consummation
of such Liquidity Event, equal to t Repayment Amount (the

ash-Out Amount”) or (ii) the amount payable on the mumber of units of Common u

Amount). Ifany of the Company’'s securi
amount of Proceeds 10 be received in a Liquidity E iven the

la
the holders of the Agreements on a pro rata
ny of its obligati

9. Waiver

a. The Compan nd demand for payment, noice of dis| protest
and notice of protest of this Agreemen, and shall pay all costs of collection when
incurred. including, without limitation, reasonable attomeys’ fo
expenses. The right 10 plead any and all statutes of limitations as

10. Con

an Equity Financing before the temination o
Agreement, on th f such Equiry Financing, this Agreement will
antomatically cor er of: (1) the mumber of units of Standard
west price per unit of the
y the number of units of Safe Preferred units equal fo the
fe Price.

In connection with the issuance of Safe Preferred units by the Company to the Inv

pursuani to this Section 10(z).
The Tnvestor or the Desig 1l execute and deliver to
the Company all of the transaction documents related 1o the Equity Finangin
provided, thal such documents (i) e the same documents 1o be enlezed into will
the purchasers of Standard Pref
Preferred units if applicab
1he Taves

. Liquidity Event. If there is a Liquidity Event before the termination
will automatically be entitled to rec
and payable fo the Investor immediately prior to, or concurrent with, the consummation
such Liquidity Event, equal 1o the greater of (i) the Repayment Amount (the
" or (ii) the amount payable on the number of units of Common wnits
equal to the Repayment Amount divided by the Liquidity Price (the “Conversion
oldlers are given a choice as to the form and

mount”). I any of the Compan
icity Event, the Irvestor will be given the

amount of Proceeds to ber




same choice, provi ¢ Investor may not to receive
that the Investor wonld be ineligible fo receive as a result of the Inves
satisfy any requirement or limitation generally applicable to the Company’s
securityholders, or under any applicable I
i, Nowithstanding the foregoing. in comection with a Change of Control intended
o qualify as a tax-free reorganization, the Company may recuce the cash portion
of Proceeds payable o the Lnvestor by the amount determined by its board of
in good faith for such Changze of Control to qualif 3
enization for U.S. federal income 1ax purposes, provid
does niot reduce the total Proceeds payable (o such Investor and (B) is applied
in the same manmer and on a pro Tata basis 10 all securityhokders who have equal
ity to the Investor ude
on Event, this Safe is intended o operate
articipating Peferred units. The Investor s right 10
Cash-Out Amount is
outstanding indeb ditor
ontractual claims for g and convertible
promissory notes (o the extent such convertible promissory
mally or notionally comverted info Capital uni

and/or Prefemed Unit, and

oiier Safles and/or Preferred wnits, the
applicable Proceeds will be distributed pro mata to the Investor
nd such other Safes and/or Preferred units in proportion to the
full payments that would otherwise be due: and
puents for Common units
sion Amount is (A) on par with
afes andlor Py
o1 Proceed:

(in the latter case. to the extent
liquidation

) and (i) the I nd holders of
ot Investors”) in full, then all of the
Company's available funds will be distributed (i) irst to the Senior Preferred
rs and (ii) second 1 priority and pro rata among the Cash-C
estors in proportion to their Purchase Amounts, and the Cash-Out Investors
will automatically receive the number of units of Common units equal 10 the
remaining wnpaid Repayment Amount divided by the Liquidity Price. In

same ¢ ation
hat ihe Tv
salisly any requirement or Limitation generally applicable to the Conper
securityholders, or under any applicable laws
i No ¢ foregoing. in connection with a Change of Control intended
y teduce the cash portion
£ by the amount determined by its board ¢
& of Control to qualify as a tax-free
hat sueh r
) Investor and (B) is applied
e
priority 1 )
1. Ina Liquidity Event or Dissohution Event, this Safe is intended o operate
Preferred units. The Investor's it o
receive its Cash-Out Amount is
2. Junior to payment of outstanding indebtedness and creditor
payment and convertib
promissery notes (to the extent such convertible promissory
notes aze not actually or notionally converted into Capital units
Onpar with payments for ober Safes and/or Preferred Unit, and
the applicable Proceeds are insuflicient to permit full payments
1o the Investor and such other Saes andior Preferzed units,
applicable Proceeds will be distributed pro rata to the Tnvestor
and such other Safes and/or Preferred units in proportion to the
full payments that would otherwise be due:
Senior to ments for Common units

2. The Investor’s right to receive its Conversion Amount is () on par with

payments for Common wnits and o
are also receiving Conversion Am
onverted to Common unit basis, and (B) jus
cribed in clauses (5) and (i) above (in the latler case. 1o the extent
s payments are Cash-Oul Amouns or similar liquidation
preferences).
In connectio Section 11{b)(i}, the Repayment Amount will be due and
upeny 1o the luvestor iumediat
of the Liquidity Event. I 1
Dolders of unils of any series of Preferred unils is

ively, the

Company’s available funds will be distributed (i) frst to the Senior Preferred
Holders and (ii) second with equal priority and pro rata among the Cash-Out
Investors in proportion to their Purchase Amounts, and the Cash-Out Investors
will automatically receive the number of wnits of Common wnits equal to the
remaining unpaid Repayment Amount divided by the Liquidiry Price. In

same cho t 0 form of consideration
that the Inv s tor's failure to

in good faith for such Change of Control to qualify
or U S, federal in P it such reduction
the total Procesds payable to such Investor and (13) is applied
in the same manner and on a pro rata basis to all seeurityholders who have equal
priority 10 the Investor under Section 1(d)

1. Ina Liquidity Event or Dissolution Event, this Safe is intended to operate
like standard non-participating Preferred units. The Investors right to
receive its Cash-Out Amount is:

edness and creditor

for payment and convertib]

b. On par with p:
if the applicable Proceeds aze insufficient to permit full payments
md/or Preferred s, the
vill be distributed pro rata fo the fnvestor
\d such other Safes and/or Preferred mnits in proportion to
full payments that would otherwise be duc; and
0 payments for Commen units
bt to receive its Conversion Amount is (A) on par with
Coumnon wnits and other Safes and/or Preferred units who
axe also receiving Conversion Amounts or Proceeds on a siauilar
s-converted to C
described in claus
sueh
preferen
In conneetion with

the consummation of the Liquidity Event. IF th ough funds to pay (i)
holders of units of any series of Prefe ore the date of this
ement (*Senior Preferred Holders™) and (if) t i holders of other
Agreements (collectively, the “Cash-O ") in full, then all of the
Company’s available funds will be distributed (i) first to the Senior Preferred
Holders and (i) second with equal priority and pro rata smong the Cash
Investors in proportion to their Purchase Amounts, and the Cash
will automatically receive the number of units of Common units equal o the
remaining wnpaid Repayment Amount divided by the Liquidity Price. In




intended to qu [

reorganization, the Comp reduce, pro mata, the Repayment Amounts
e

- Out Investors by the amount determined by the Board in
1to qualify as a tax-free
federal income tax purposes. and in such case, Le
Casl-Out Investors will automatically receive the munber of units of Common
wiits equal to the remaining unpaid Repayment Amount divided by the Liquidity
Price.

Dissolution Event. If there is a Dissolution Event before this

o them in connection with a Di
ior Prefersed Holders
unt equal to the Repayment Amount, due and p
prior to, or coneurrent with, the consummation of the Dissolution Event. The Rep
Amount will be paid prior and in preference o any Distrit
Company to holders of oustanding Common units by ir ownership the
If immediately prior to the consummatic Slution Event and after payment of
nior Preferred Holders” Payment, the £ the Company I
ibution 1o the Cash-Ont Investor srmined in good faith b
insufficient to permit the payment to the Cash-Out Investors of their respective
‘Repayment Amounts. then the entire assels of the Company legally available
distribution will be distributed with equal priority and pro rata amon
Investors in proportion t0 the Repayment Amounts they would otherwise be entitled
seceive pursuant to this Section 11(c)

1 the Company determines, inits sole discretion. that it is likely that within six months
ord by a mumber of persons that
stera class of its equity securities under 1
n 12(g) thereof, the Company
shall have the option o repurchase this Agreement from the ves
et valus
chosen by the Company (suci
‘Repurchase, alue, the “Repurchase Value
in the event an Equity Financing ocours within three months afler the Repurchase and the
R Value is less than the Aggre ‘alue (as defined balow) of the umits of Safe
. had the Repurchase not occurred
e number of unis of Safe Preferred
y the Con the “Aggregate Value"), the Compan
shall pay to the Investor an amount equal to the difTerence between the Ag
and the R Value promptly following the consummation of the Equity Fi
Such independent appraiser shall be regularly engaged in the valustion of securiti
foregoing repurehase option termintes upon a Change of Control or Dissolution Event

tended to qualify as a tax-free
'y may reduce, pro rata, the Repayment Amounts
payable to the Casl- the amount determined by (he Boand in
od fuith Lo be ad F atrol to qualify as atax-free
seorganization for U. poses, and in such case, the
sh-Out Tnve: ¢ the mumber of units of Common
units equal to the rewnining npaid Repayment Amount divided by the Liquidity
Price.

Dissolution Event. If there is a Dissolution Event before this Agreement expires or
terminates, the Company will pay (i) first to the Senior Preferred Holders any amounts
le to them in connection with a Dissolution Event inder the Company
ment (the “Senior Preferred Holders” Ps

ts of the

s 2 son of their ownership thereof.
It imnediately prior 10 the consummation of the Dissolution Event and after payment of
the Senior Preferred Holders® Payment, the assets of the Coupany legally available fc
distribution to the Cash-Out Investors, as determined in good faith b
insuflicient to permit the payment to the Cash-Out Investors of their respective
Repayment Amounts, then th of the Company legally availablc for
distribution will be distribute ual priority and pro rata among the Cash-Out
Tuvestors in proportion to the Repayment Amounts they would otherwise be entitled to

ive pursuant fo thi

ctemmines, in ifs sole diseretion, that it is likely that within six months
will be held of record by a number of persons that would

era class of its equity securities under the Securifies
s required by Section 12(g) thereof, the Company
shall lave the optic ase this Agreement from the Investor for the greater of ()
the Repayment Amoun! and (it} the fair markel valueo by
an independent appra i the Company (such repurchase. the
ter value, the “Repurchase Value™ ); provided, however, that

s within three mont chiase and the
L

e received had the Repurch
by nmltiplying the mun
he

r shall be regularly engaged in the valuation of securities. The
Change of Contro] or Dissolution Event

n Event vent before this Agreement expires
terminates, the Company will pay (i) first to the Senior Preferred Holders any amounts
due and payable to them in comnection with a Dissolution Event under the Company's
perating Agreement (the “Senior Preferred Holders® Payment™) aud (i) second an
amount equal to the Repayment Amount, due and payable to the [nvestor immediately
prior to, or concurrent with, the consummation of the Dissolution Event. The Repayment
Amount will be psid prior and in preference to any Distribution of any of the assefs of the
Company to Lolders of outstanding Commnon units by eason of their ownership hereof.
1f immediately prior to the fthe Dissolution Event and after payment of
the Senior Preferred Holders o 5 Company legally availabie for
distibution to the Cash-Out d in good faith by the Board. are
insufficient 10 penit the payment to the

Repayment Amounts, then the entire

distribution will be distributed with

Investors in proportion to the Repayment Amounts they would otherwise be entitled o
receive pursuant to this Section 11(c).

If the Company determines, i its sole discretion, that it is Iikely that within six months
the securits

sequire the Company to 1

Exclange Act of 1934, as &

e Tavestor would have received La Repurchase 1ot o
here such value is determined by multiplying the mumber of units of
units by the Conversion Price and is referred to as the “Ag;
shall pay to the Investor an amount equal to the difference between the Ag
and the Repurchase Value prompily following the consummation of the Equity Financing
uch independent apprais
foregoing repurchase option termina




arising from a prior breach of or
‘non-compliance with this Agreement) upon either (i the issuance of units to the Investor
10(b)i: (i) the
payment, of amounts due the Invesior pursuan! to Section 10(b)() or Section 10(c): or
(i) the payment of the Repurchase Value: provided, however, the provisions of
force the pr

ent an Equity Financing ocours within three months aftes the
Repuschase: provided, fiuther, that Section 10(¢) shall survive any such termination.

Section 10

10(d) will continue afler such payment to the extent necessary lo en

11. Company Representations

and in good
Jaws of the sate of i d has the power and authority
operate ifs properties and carry on its business as now conducted.

formance by the Company of this Agreement is within the
power of the Company and, other than with respect to the actions f0 be taken when equity
is 10 be issued f0 the v been duly authorized by all necessary actions on the
nent consiifutes a legal, valid and binding abligation of
he C cordance with its terms, except as
Timiled by bankruplcy, ins general application relating to
afTecting the enforcement of cedi s generally and general principles of equity.
To the knowledge of the Company. i is not in violation of (1) its current Operating
Agreement or bylaws. (ii) any material 3 ation applicable to the
pany or (ii) any materia] indentuze or contract to which the Company is a paty or
which it is bound, whes c. such violation or default, individually. or
wlts, could r L red to hay

The performance and consummation of the fransactions confemplated b ereement
o not and will not: (i) violate any material judgment, stafute, rule or regulation
the Company; (i) result in the ation of any material indenfure or
hich the Company is a 3 y which it is bound; or (iii) result in the
sifion of any lien upon any property, asset or revenue of the Company or
‘material permit, | or anthorization

approvals are required in commection w
Agreement, other than: (i) the Company’s member approvals; (ii) any qualifications or
yprovals for the

 terminate
cations arising from a prior breach of or
nce witl lhis Agreement) upon either (1) he issuance of units lo the Inve
S (b)(i): (i) the paymen, or setling aside for
pussua to Section 10(b)(i
. the provisions o
sary 1o enforce the prc
Section 10(d) in the event an Equify Financing occurs
e further, tha

lidly existing and in good standing under the
ation and has the power and authority to own, leas

ness as now conducted.

The execution, delivery and performance by the Company of this Agreement is within the
power of the Company and. other thax with respect to the actions to be taken when equity
is 10 be issued 0 the Investor, s been duly authorized by all necessary actious on the
pant of the Company. This Agreement conslilutes 2 legal, valid and binding obligation o
the Company, enforceable against the Company in accordace with its lems, excepl
limited by bankruptcy. insolvency or other laws of general application rclating to or

ecting the enforcement of creditors’ rights generally and general principles of equity

affe
To the knowledge of the Company. it is not in violation of (i) its current Ope

ereement or bylaws, (ii) any material staute, rule or regulation applicable to the
‘ompany or (iii) any material indenture or contract to which the Company isa party or

which it is bound, wh cach case, such violation or default, individually, or
ether with all such violations or defaults, could reasonably be expected to have a
material adverse effect on the Company.

The performance and cousummation of the transactions contemplated by this Agreement
violale any material judgment. statute, rule or regulation
the Company: (i) result in the acceleration of any material indenture or
vhich the Company is a party ot by which it is bound: or (iii) result in the
creation or inposition of any lien upon any propesty, asset or revenue of t
the suspension, forfeiture, or nourenewal of any material permit, licens
applicable o tlie Company, its business or operations

No consents or appre e tion with the perforn

Agreement, other than: (i) the Company’s member approvals; (if) any qualifications or
filings under applicable securities laws; and (iif) necessary corporate approvals for the
authorization of Capital Units issuabl

on. In addition to Section 2(b). his Agreement will expire and lerminate
(without relieving the Company of 15 arising fron. a prior breach of or
non-compliance with this A greement) upon either (i) the issuance of wnits to the In
pursuant to Sestion 10 ( of setting asi

payment, of amounts due t s ction 10(b)(1) or Section 10(c); or
(iil) the paymen of the Repure

Section 10{d) in the event an Equity Financing occurs within three months after the
hase; provided. firther, that Section 10(e) shall survive any such termination.

11. Company Representations.

The Company is a LLC duly organized, validly good standing under the
Laws of the state of its organization and has the power and authority
operate its properties and carty o ifs business as now conducted.

The execution. delivery and performance by the Company of this

povwer of the Company and. other than with respect o the actions to be taken

is 10 be issued ro the Investor. has been duly authorized by all necessary aci

part of the Company. This Agicement constitutes a legal. valid and binding obligation of

the Company, enforceable against the Company in accordance with ifs terus, except as
insolvency or other laws of general application relating fo or

affecting the enforcement of creditors’ rights generally and general principles of equiry

To the knowledge of the Company. it is not in violation of (i) its current Operating

Agresment or b (i) any material statute, rule or regulation applicable to the

Company or (iii) any material indenture or coniract to which the Company is a party or

by which it is bound, where, in each case, such violation or default, individually

togetbir with all such violations or defaults nably be expected to bav

materia] adverse effect on the Compan:

The performance and consummation of the t 0
ute, rule of regul
eleration of any waterial indentuse of
a party or by whic] ound; or (iii) resull in the
2 upon any of revenue of the Company or
or nontenewal of any material pemit, license or authorization
applicable to the Company, ifs business or operations

No consents or approvals are required in connection with the performance of this
Agreement, other than: (i) the Company’s member approvals: (ii) any qualifications or
filings under applicable securities laws; and (iif) necessary corporate approvals for the
authorization of Capital Units issusble pursuant to Section 11




. the Company oy

e terms) sufficient legal rights to all patents, trademarks, serviee marks, frade
‘names, copyrights, trade secrets, licenses, information, processes and other intellectual
property ary for its business as now conducted and as currently proposed to
e conducted. withoul any conflict with, or inffingement of the rights of. ollers.

spacity, power and authority 10 execute and deliver this
Ag obligations hereunder. This Agreement conslitutes a valid
and binding obligation of estor, enforceable in

s, excepl as
Timited b

e Investor has checked the box next to “Aceredited Investor
nvestor represents that he, she or i is an accredited investor as such
in Rule 501 of Regulation D under the Securities Act. Ifthe Inv
mext to “Unaceredited Investor” on the signature page, the Investor represents that he, she
and regulations of Regulation Crowdfunding, including
ction 4(a)(6) of the Secrrities Act. The In
been advised that this Agreement and the underlying securities have not been
mder the Securities Act, or any state securities Liws and, there fore, cannot be 1
mless they are registered under the Securities Act and applicable state securities lay
mless an exemption from such registration requirements is available. The Investor is
ment and the securit stor hereunder for
stment, not as a nomines
with, the distribution thereof. and the Investor has no pres
anting any participation in. or otherwise distributing the

has such knowledge and i 1 and business matters that the

cstment, is able 10 incur a
complete loss of such

is able to bear the economic risk of such in

13. Miscellaneous

Any provision of this Agreement may be amended,
this Agreement may be amended, w iy upon the written

(B) the holders of

b, Any notice required or permitted by this A will be deemed sufficient when
delivered personally or by ovemnight courier of email 10 the address provided by
‘such party 1o Wefunder, Inc.. as subsequently modified by writen notice, or 48 hours

Miscell

To its knowl owns or posses an
veasonable terms) sullicient legal rights to all patents, trademarks. service marks, trade
names, copyrights. trade secets, licenses, information. processes and otber intellectual
ary For its business conducted and as currently propased to

ouflict with, or infiingement of the rights of. ofhe

nd authoriry 1o 3 nd deliver this
tions hereunder. This A greement constirures a valid
ble in aceordance with ifs terms
limited by bankmuptcy, insolvency or other laws of general application relating
affecting the enforcement of creditors” ri rally and general principles of equity.
If the Investor has checked the box next to “Accredited Investor” on the signature page,
the Investor represents that he, she or it is an accredited investor as such term is defined
gulation D under the S ities Act. If the Investor has cked the box
1ext 10 “Unaceredited Investor™ on the signature p tor Tepresents that e, she
g Witk (he rules and regulations of Regulation Crowd funding. including
the investment limits set forth in Section 4(a)(6) of the Securities Act. The Investor has
been advis is Agreement and the underlying securities live not been registered
e securiies laws and. therefore. cannot be resold
ctand applicable state securities lws
ation requirements is available. The Tvestor
ereement and the securities to be acquired by the Investor hereunder f
its own account for investment, not nd not with a view to, or for
le in connection with, the distribution thereof, and the Tnvestor has no present
g rticipation in, distributing the same. The
or has such knowledge and experience in financial and business matters that the
stor is capab aluating the merits and risks of such investment, is able to incur a
couplete loss of such investment withou! impairing the Investor’s fuencial condition and
is able to bear the economic risk of such iwvestmen! for an indefinile peric

laneous

Any provision of this ment may be amended
provision of this Agreement may be smended, waived
It of the Company and either (4) the Design bolders of

Any notice required or permitted b g
delivered personal hit courier o sent by ided

such party to Wefunder, Inc hours

Company owns or possesses (or can oblain on commercially
erms) sufficient legal rights to all patents, trademarks, service marks, tr
ights, trade licenses, inform o

12, Investor Repres

a. The Investor has full legal capacity, power and authority to ex
reement and to perform its obligations hereunder. This
and binding o
limited by bankrupley. insolvercy or other Ia
affecting the enforcement of creditors’ righ

b, If the Investor has checked the box next to “Accredited Ins
e Investor represens that he, she or it is an accredited iny
urities Act. 1 the Investor hias chec
edited Investor” on the signaure page, the Tnvestor represents that
with the rules and regulations of Regulation Crowdfunding. includi
the investment limirs set forth in Section 4(a)(6) of the Securitics Act. The Inv
ed that this Agreement and the underlying securiti
jaws and. 1
unless they are registered under the Securities Act and applieable sta
unless an exemprion from istration requirements is available. The Tavestor is
purchasing this Agreement and the securities to be acquired by the Investor hereunder for
its own account for investment, not as a nominee or agent, and not with
onnection with, the distribution thereof, and the Investor has no prese
intention of selling. eranting any participation in, or otherwise distributing the same. The
Investor bas such knowledge and e in fnancial and busine

o. or for

malters that (he
Investor is capable of evaluating lhe merils and risks of such investment, is a

complete out impairing the Iny
s able o sk of such investment fo

Miscellaneou

Any pro
provision of this Ay

ed or modified as follow
ified only upon the written
consent of the ¢ nvestor or (B) the holders of

h-Out Investors

Any notice required or permitted by this Agreement will be deemed sufficient when
delivered personally or by overnight courier or sent by email to the address provided b

such party o Wefunder, Inc.. as subsequently modified by written notice, or 48 hours




vith postage prepaid.

The Tvestor is nol holder of this Agreement, fo-vote or receive dividends or
e deemed the holder of Capital units for any purpose. nor will anything contained herein
be comstrued lo the Investor as such, any of the rights of a unitholder of the Company or
for the election of members of the u ubmitied
&t any meeting thereof, of 1o gi
ive notice of meetings, or 10 receive sub
n issued upon the terms described herein.

ement nor the rights contained herein ma gned. by operation of
se, by either p cansent of the other; pr
ever, that the Company may assign this Agreement in whole, without the consent of
in connection with a reincorporation fo ehange the Company’s domicile.

¢ one or more of the provisions of this Agreement is for any
e invalid, illegal or unenforceable, in witole or in part or in any respect, or in the event
any one or more of the provisions of this A greement operate or would p
operate fo invalidate this Agreement, then and in any such e
will be deemed mull and void and will not affect any other provision of this A reement
and the remaining provisions of this Agreement will remain operative and in full force
and effect and will not be affected, prejudiced. or distutbed thereb

Al rights and obligations hereunder will be govemed by the laws of the State of
woling, without regard to the conflicts of law provisions of such jurisdiction.

Neither this instrument nor the sights contained herein may be assigned. by operation of
o othe v without the prior onsent of the other; provi
Dowever, that the assign this instrument in whole. without the consent of
onnection with a reincorp e Company’s jurisdic

foregoing, this instrument will be binding on th

The Investor hereby anthorizes the Company to make an I
grees to provide to the Company

greement is not effective until the €
subscription

ith respect 10 any sui, action oceeding relating to any of
of the units by the Tvestor, the Ivestor irrevocably submits fo the jurisdiction of th
federal or state courts located at the location of the Company’s principal place of

dep ] ified or registered mail with postage prepaid,
addressed to the panty to be notified

The Inveslor is not enfilled. as a holder of te or receive dividends
will anything contained herein

of a uaitholder of the Company of

oaxd or Upon any watter submitted

otice of meetings,
upon the

however, that the Company may assign this A hole, without the consent of

the Tnvestor, in connection wilh a reincorporation (o change the Company’s domicile

In the event any one or more of the provisions of this Agreement is for any reason held io
be invalid, illogal o1 unenforceable, in whole or in part or in any respect, of in the event
that any one or more of the provisions of this Agreement operate or would prospectively
operate o invalidate his A such event, such provision(s) only
will be deemed mull and void and will not affect any oiler provision of this Agreement
and the remaining provisions of this Agreement wil remain operative and in full force
and effect and will not be affected. prejudiced. or disturbed th

Allr d obligations hereunder will be govermed by i of the State of South
rolina, without regard to the conflicts of law provisions of such jurisdiction.

i contained herein may be assigned, by operation of
ithout the prior written consent of the other: provided.
however, that the Company may assign this instrument in whole, without the consent of
te Investor, in connection wilh a teincorporation 1o change the Compmy’s jurisdiction

rumation

The Investor bex uipany 1o make any Withholding required by
The Investor C aForm W-9 or comparable form.

This Agreement is 1o mpany has accept
subscription.

With respect to any suit, action, or proceeding relating to any offers, purchases
of the nits by the Investor, the Investor irrevocably submits to the jurisdiction of th

federal or state courts located at the location of the Company’s princ

stered mail will postage prepeid.

catitle gre ceive dividends or
be deemed the holder of

onsent to any management
on Tights or atherwise until
i the terms described herein

Agreement nor the rights contained herein may igmed, by operation of
d

or otherwise, by either party withou! the prior witlen consent of the other: provid
ver, that the Company may assign this Agreement in whole, withou! the consent of
e Investor, in connection with a reincorporation to change the Company’s domicile

In the event any one or more of the provisions of this Agreement is o1 any held to

be invalid. illegal or unenforceable, in whole or in part or in any respect, or in the event

that any one or more of the provisions of th E ment operate or would prospectively

operate to invalidate this Agreement, then and in any such eveat. such provision(s) only

will be deemed mill and void and will not other provision of this Agreement
ereement will remain operative and in full f
jndiced, or disturbed ther

Allrights and obligations hereunder will be govemed by the laws of the State of South
Carolina, withot regard to the conflicts of law provisions of such jurisdiction

Neither this instrument nor the rights contained herein may be assigaed, by operation of
or otherwise, by either party withou! the prior wrillen conseut of the other: provided.

however, that the C en this instrument in whole, withou! the consent of

the Company’s juri

B 1 the parti

The Inve:

This Agreement is not effective until the Company has accepted the Investor's
subseription.

With respect to any suit ‘proceeding relating 10 any offers, purchases, or sal
Of the nits by the Investor, the Investor irrevocably submits 10 the jurisdiction of the
flceral or state courts located at the Location of the Company’s principal place of




business, which submission shall be exchusive unless none of such courts has lawfil business, which submi me of such c business, which subus uats nas law ful
jurisdiction over such Proceedings. jurisdiction over such Proceeding jusisdiction over such Proceet

Signature p:




TNESS WHEREOF, the parties have executed this agreement as of [EFFEGTIVE DATE]

COMPANY
TFK Distributing LLG

Foander Siguature

Name:

Title:  [FOUNDER TITLE]

(For TRA Usc O

Name:

Title:

The Investor is an “accredited investor” as that term is defined in Re;

promulgated by th itics and Exchange Commission under the Sceuritics Act.

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

credited

COMPANY
TFK Distributing LLC

Fownder Siguatere

Name:  [FOUNDER NAWE]

Title [FOUNDER TITLE]

INVESTOR:

[INVESTOR N

B, Tveetor Siguatune

Name: [

Title: [INVESTOR TITLE]

as that term is defined in Regulation
‘Commission under the Securities Act

appropriate

IN WITNESS WHEREOF, the parties have executed this agreement

Read and Approved (For [RA Use Only):

the Securities and Exchange Comm

COMPAN
TFK Distributing LLC

Foander Scgnature
Name: IDER N.

Title NDER TITLE]

INVESTOR:

Tuveaton Scgnatune

[investor Name]

INVESTOR TITLE]

‘accredited investor” as that term is defined in Regulation D

sion under the Securities Act

the appropriate

of [EFFECTIVE DATE] .



