BBQ TOOLS, INC.
JIBSCRIPTION AGREEMENT

TIE SECURITIES ARL BUING OFTCRED PURSUANT TO SECTION 4(A)6) AND

REGULATION CROWDTFUNDING OF TITE SCCURTTIES ACT OF (933, AS AMENDED

(THE “SECURITIES ACT) AND HAVE NOT BEEN REGISTERED UNDER THE

" OR THE SECURITIES |AWS ANY STATE OR ANY OTHER

NO FEDERAL OR STATE SECURITIES ADMINISTRATOR HAS

ASSED ON TITE ACCURACY OR ADEQUACY OF TIIE OFFERING

MATERIALS TOR TIESE SECURITIES. TITORE ART SIGNIFICANT RESTRICTIONS ON

THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE

MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE, THE PURCHASE OF

ESECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE

CONSIDERED ONLY BY PCRSONS WIIO CAN BOAR TITE RISK OT TIE LOSS OF
THEIR ENTIRE INVESTMENT WITHO [ANGE IN THEIR LIFESTYLE.

The Board of' I ors of:

BBQ TOOLS, INC

ia corporation
) under Section 4(@)(6) of the
tion Crowdfunding
promulgated thercunder. This Offcring is made pursuant to the Form C of the ©
that has been filed by the Company with the Sceuritics and Excl
ilable on the Wefunder crowdfunding portal's (th
e amended from time w0 time (the "Forsm €") and the Offering Statement.
n (the "Qffering Statement). Th
credited investors up o 1
$0.00001 par value per Share (each a "Share” and
jes™) at a purchase price of $1.00 per Share: provided. however, that
he undersigned has an active 7 crship ¢ ibos on o bef
the datc on which the Company i
will receive (i) a discount of 20%, which will reduce the purchase price o $0 80 (such
purchase price whether with or without the di he "Purchase Price"). and (i) a
$8.000.000 pre-moncy valuation insicad of a $10.000.000 pre-moncy valuation. The

BBQ TOOLS.
SUBSCRIPTION AGREEMENT

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(AN6) AND

REGULATION R WDFUNDING OF THE RITIE 'T OF 1933, AS AMENDED

(THE “§ s AND HAVE NOT BEEN REGISTERED UNDHER THE

\[f[T(ITT[i AT'T OR [ SECURITIES LAWS OF ANY STATE OR ANY OTITER

JURISDICTION. NO TODERAL OR STATE SECURITIOS ADMINISTRATOR I1AS

REVIEWED OR PASSED CCURACY OR ADEQUACY OF THE OFFERING

MATERIALS FOR THESE SECURITIES. THERE ARE SIGNIFICANT RESTRICTIONS ON

ERABILITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE

AILABLLC AFTCR RESTRICTIONS EXPIRL. TIIE PURCITASE OF

INVOLVES A INIGIT DEGREE OF RISK AND SIIOULD BC

CO FN\IDER_ED ONLY BY PERSONS WHO C. ./ K OF THE LOSS OF
THEIR ENTIRE INVESTMENT WITHOUT GE IN THEIR LIFESTYLE,

The Board of Dir oft

BBQ TOOLS, INC
902 Littk
Alexandria, VA 22301

Background. The undersigned understands that BBQ Tools. Tnc.. a Virginia corporation

gated thereunder, This Offering is made pursuant to the Form C
that has been filed by the Company with th cs and Cxchange
being made available on the Welunder crowdlimdin:
the same may be amended from time to time (the " Form (™) and the Offering Statement.
which is included therein (the "Offering Statement”
acoredited and non-aceredited investors up o |
1 par value per Share (cach o "Share” and, colleeliy
S s urities") al a purchase prive of $1.00 per Sharc: provided. however, thal
if the undersigned has an active Wefunder VIP Membership or subscribes on or b
the datc on which the Company raiscs $150.000.00 in the Offering, then the unde
will reccive (i) a diseount of 20%, which will reduce the purchase priee (0 $0.80 (such
purchase price whether with or withoul th discount, the "Purchase Price"), and (ii) a

$8.000.000 pre-money valuation instead of a $10,000,000 pre-money valuation. The

BBQ TOOLS, INC.

[PTION AGREEMENT

\TU[ “SECURITIES ACT") AND ITAVC ‘lf'lT BECN T('EL‘I\T'[R'ED TUNDECR TIIC
URITIE! CT OR THE SECURITIES LAW ' OTHER

JURISDICTION. NO FEDERAL OR STATE SECURITLES \D\ INISTRATOR HAS

R PASSED ON THE ACCURACY OR ADI

MATERIALS FOR THESE SHCURITIES. THERE ARE SI C

TIIE TRANSFERABILITY OT THT SECURITIES DESCRIBED [TERETK AND NO RESALE

MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE. THE PURCHASE OF

THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND (OULD BE

CONSIDERED ONLY BY PERSONS WHO CAN BEAR THH RISK OF THE LOSS O

TITCIR ENTIRE INV IENT WITTIOU C L IN TICIR LIFESTVLI

The Board of Dirt

BRQTOOL S, INC.

1. Backgruund. The wndersigned wnderstands that BBO Tools, Inc.
shducting an offering (the "Offering") unds

amended (the "Securities Act™) amd Regulation Crowdfund

C of the Company

ymmission and is

. The Company is of
fits Series
e value per Share {cach a "Share” and, colleetively. the

L& purchase price of $1.00 per Share: provided. howeser. that

i the undersigned has an active Wefunder V1P Membership or subscribes on or before

5150.000.00 in the Otfering. then the undersigned
. which will reduce the purchase price Lo $0.80 (such
hether with or without the discount. the "Purchase Price"). and (ii) a

00,000 pre-moncy valuation instead of a $10,000,000 pre-mongy valuation, The




‘mininum amount or target amount to be raised in the Offer 0,000.00 (the "Targer
Offering Amonnt") and the maximum amount to be raised in the OMering s
$1,000,000.00 (the “Maximuem Offering Amount"), 11 the Offcring is oversubseribed
beyond the Target Offering Amount, the Company will sell Shares on a basis to be
determined by the Company’s management. The Company is offering the Shares o
prospective investors through the Portal, The Portal is registered with the Sccurities and
Exchange Commission (the "SEC™) as a finding portal and is a funding portal member off
the Financial Industry Regulatory Authority. The Company will pay the Portala
commission equal 1o 5.0% of gross monies raised in the Offering. Investors should
carcfully review the Torm C and the accompanying Offering Statement. which are
available on the websile of the Portal al www.welunder. com,
subscription.
a. Jerms. Subject to the terms of this
and the Form C

riplion amount gs mdicaled through the Portal’s platform
divided by the Purchase Price and shall pay the aggregate Purchase Price in the
manner specified in the Form C and Offering Statement and as per the directions
of the Portal through the Portal s website. Such subscription shall be deemed 10
be aiceepied by the Company enly when Lhis Agreement is coun(ersigned on the
Compamy’s behall, No investor may subseribe for a Sharc in the Offering afier the
Offering campaign deadline as specified in the Offering Statement and on the
Portal’s websiic (the “Offering Deadline”).
Acceptance. Tt is underswood and agreed that the Company shall have the sole
vighL, st its complete discretion, (0 accepl ot reject this subscription, in whole or in
par, for any reason and that the same shall be deemed Lo be aceepled by the
Company only when it is signed by a duly authorized officer of the Company and
delivered 1o the undersigned at the Closing referred 1o in Seetion 3 hercol.
Subscriptions need nol be acoepted in the order received, and the Sceuritics may
be allocated among subscribers. Notwithstanding anylhing in (his Agreement (©
the contrary. the Company shall harve no obligation to issue any of the Securities
10 any person who is a resident of a jurisdiction in which the issuance o
Sceuritics to such person would consfitute a violation of the socuritics. "bluc
or other similar kaws of such jurisdiction (callcetively referred to-as

urities Laws")

Payment. Payment for the Securities shall be received by the Company from

the undersigned by wire transfer of immediatcly available funds or other means

minimum amount or taret amount 1o b raised n the Offering is $50.000.00 (the *Fianget

Amount") and the maximum amount to be raised in the Offering is

$1.000.000.00 {the "Maximum Offering Amount"). Tf the Offering is oversubscribed
bevond the Taracl OfMering Amount, the Company will scl

determined

portal and is a funding portal member o

atory Authorily, The Company will pay (he Portal o

commission cqual o 5.0% of wross manics raiscd in the Offer nuld
carefully review the Form C and the accompanying Offering Statement, which are

available on the websiie of the Portal at www wefunder.com

Terms. Subject 1o the terms of this Subscription Agrcement (the “Agreement”)
and the Form C and related Offering Statement, the undersigned hercby
subscribes ta purchase the mumber of Shares equal to the quotient of the
undersigned’s subseription amount as indicated through the Portal’s platform
divided by the Purchase Price and shall pay the agerc; Purchase Price in the
manmer specified in the Form C and Offering Stalement and as per (he dircetions
of the Portal through the Portal's website. Such subscription shall be deemed to
be accepted by the Company only when this Agreement is countersigned on the
Company’s behalf. No investor may subseribe for a Share in the © afier the
OMering campaign deadline as specified in the OMering Statement and on the
Portal’s website (the “Offering Deadiine”)

Acceptance. It is understood and agreed that the Company shall have the sole
right. atits completc discretion. to aceept or reject this subscription. in whole or in
part, for any reason and that the same shall be deemed o be accepted by the
Company only when it s signed by a duly authorized ofTicer of the Company and
delivered to the undersigned at the Closing referred to in Section 3 hereof.
Subscriptions need not be accepied in the order received. and the Scouritics may
be allocated among subscribers. Notwithstanding anything in this Agreement to
the contrary, the Company shall have no obligation (o issuc any of the Scouritics
10 any person who is a resident of a jurisdiction in which the issuance

Seourities to such person would o

or other similar Taws of such juris

Securities Laws"),

Payment. Payment for the Sccuritics shall be eceived by the Company fror

the undersigned by wire transfer of immediately available funds or other means

carefully review the Form C and (he sccompanying Offering

‘minimum amount or target amount to be raiscd in the OMcring is $50.000.00 (the "Targer

$1.000.000.00 (the "Maxintm Offering Amownt"). 1f the Offering is oversubscribed
nd the Target Offering Amount, the Company will sell Shares on a basis 1o b
determined by the Company's management, The Compamy is ofTering the Sharcs lo

clive inveslors through the Portal. The Porial i registered wilh the

i (the "SEC™) as a funding portal and is a tanding p

the Financial Industry Regulatory Authority. The Company will pay the Portal a

commission cqual (o 3.0% of gross menies raiscd in the Offcring. Tnvesto

ement, which are

available on the website of the Portal at www wefunder.com.

Terms. Subject to the terms of this Subscription Agreement (the “Agreement”)
and the Form C and related Offering Statement. the undersigne
subscribes o purchase the number of Sharcs cqual to the quotient of the
undersigned’s subscription amount as indicated through the Portal's platform
divided by the Purchasc Price and shall pay the aggrepate Purchase Price in the
manner specified in the Form € and Offering Statement and as per the directions
of the Portal through the Portal’s website. Such subscription shall be decmed lo
be accepted by the Company only when this Agreement is comntersigned on the
Company s behalf. No investor may subscribe for a Share in the Offering after the
Offering campaign deadline as specified in the Offering Statement and on the
Portal’s websile (the “Offering Deadline”),
Aceeplance. 1Lis understood and agreed that the Company shall have the sole
right. at its complete discretion. to acoept o rejiect this subscription. in whole or in
part, for any reason and that the same shall be deemed to be accepted by the
Company only when it is signed by a duly authorized ofTicer of the Company and
delivered 1o the undersigned at the Closing referred W in Scetion 3 hercaf,
ubscriptions need not be acoepted in the order received, and the Securities may
e allocated among subscribers. Notwithstanding anything in this Agreement to
the contrary. the Company shall have no obligation 1o issuc any of the Scourities
10 amy person who is a resident of a jurisdiction in which the issuamce of
Seeurilie person would constilule a violation of the "blue sky
or other sim s ch jurisdiction (collectively referred to as the "Stare

Payment. Payment for the § shall be reccived by the Company from

(he undersigned by wire (ransfer of immedialely available funds or olher means




approved by the Company. pro
ot prior 1o the Closing. for the

such Subscriber is purchasir

after the Offering Dead g Date”).
tions. The Closing is conditioncd upon satisfaction of all the

il have rex d

inana g investment amount of
al least the Target Offcrig Amount;
at the time of the Closing. the Company shall have received into the
unt established with the Portal and the escrow agent in cleared
nd is accepling, subseriptions for Shares having an approgate
ment amount of at least the Tarpet Ocring Amount:
i the Company shall file the Amended and Restated Auticles of
Tncorporation with the Seerctary of Statc of the Statc of Virginia:

iv.  the representations and warranties of the Company confained in Section 7
hereof and of the undersigned contained in Section 5 hercol shall be true
and correet as of the Closing in all respects with the same effcct as
though such ropresentations and warranties had becn made as of the

rings, The yndersigned understands (hal the
Company may (erminale the Olfering al any (ime. The undersigned further understands
that during and following termination of the Offering. the Company may undertake
offcrings of other sceuritics, which may or may not be on terms more favorable to an
investor than the terms of this OMering,
Substriber Representations. The undersigned represents and warrants to the Company
and the Company s agents as Dllows
. The undersigned understands and accepts thal the purchasc of the Shares involves
various risks, including the risks outlined in the Form C. the accompanying
tatement. and in this Agreement. The undersigned can bear the
cconomic risk of this investment and can afford a complete loss thercof?, the

undersigned has sulMicient liquid asscls o pay the lull purchase price for the

approved by the Company, processed through the Portal’s qualificd thir
prior to the Closing, for the aggregate Purchase Price for the number
such Subscriber is purchasing.

¢ Subject to Section 3(b). the closing of the sale and pv f the Shar
pursuant 1o this Apreement (the “Closing™) shall take place through the Portal
within five (5) Business D; e (he Olfering Deadling (he “Closing Date™),

following conditions:
i prior o the O

L OfTering Amount:
al the time Tosing, the Company shall have reecived into the
CSCTOW ounl cstablished with the Porlal and the cscrow agen( in ¢learcd
funds, and is accepting, subseriptions for Shares having an aggregate
investment amount of'at least the Target OMering Amount
the Company shall file the Amended and Restated Articles
rporation with the Secretary of State of the State of V
and
the representations and warrantics of the Company contained in Section
Tereof and of the undersigned contained in Section § hereof shall be true
and correat as of the Closing in all respects with the same cffect as
though such representations and warrantics had been made as of the
Closing,
Termination of the Offering: Other Offerings The undersipned undersiands that the
Company may terminate the Qffering at any time. The undersigned further understands

that during and folloving termination of the Offering, ympany may undertake

5. The undersigned represents and warrants lo the Company
agents as follows:
ed understands and accepts that the purchase of the Sharcs involves
various risks, including the risks outlined in the Form C. the accompanying,
Offering Statement, and in this Agreement. The undersigned can bear the
economic risk of this investment and can afford a complete loss thereof. the
undesigned has i liguid assets o pay the full purchase price for the

1

approved by the Company. pro h the Portal’s qualificd third-party. at

o prior for the & Pyrghase Price for the mymber of Shiy

such Subscriber s purchasing

amd purchase of the Shas
place through the Portal

el sub
at least the Target Offering Amount:

an aggrey
investment amount of at least the Target Offering Amount:
the Company shall file the Amended and Restated Articles of
Incorporation with the Scerclary of Stale of the Slatg of Virginia,
and
the represcniations and warranties of the Company contained in Section
hereol and of the undersigned contained in Scetion 3 hereol shall be truc
and correct as of the Closing in all respects with the same effect as
though such representations and warranties had been made as of the
Closing
Termination of the Offering; Other Offerings. The undersigned nnderstands that the

‘ompany may terminate the Offering at any time. The undersigned further understands
that during and following termination of the OfTering. the Company may undertake
afferings of other sceurilics, which may or may ol be on lerms more favorablo o an
investor than the terms of this Offcring
Subseriber Representations. The undersigned represeats and warrants to the Company
amd the Company's agents as follows

a. The undersigned understands and aceepts that the purchase o
various risks, including the risks outlined in the Torm C. the accompanying
Offcring Slalemenl, and in this Agreemenl, The undersigned can bear the

ceonomic risk of this investment and can alford a compleie loss thereof; the

ndersigned has suficient liquid assets to pay the full purchase price for the




Shares; and the undersigned has adequate means of providing for its current needs

and possible contingencics and has no present need for liquidity of the

undersigned's investment in the Compny.

The nndersigned acknowledges that at o time has it been expressly

implicitly represcnied. guarantced or warranted to the undersigned by the

Company of any other person that a percentage of profit and/or amount or type

fin or ather consideration will be realized because of the purehase of the

Share

Tneluding the amount sct forth on the signature page hereto. in the past 12-month

period, the undersigned has not exeoeded th investment limil 45 sot forth in Rule
100¢z)(2) of Regulation Crowdfunding

The undersigned has received and reviewed a copy of the Form C and
ccompanying Olfering Stalcment. With respect 1o information

communication (written or oral) of the Company. the Portal. or any of their
respective aTiliates. as investment advice or as a recommendation to purchasc the
Shares, 1t is understood that information and xplanalions lated (o the lerms and
conditions of the Shares provided in the
Statement or otherwise by the Company. the Portal or any o
afliliatcs shall not be considered investment advice or a recommendation 1o
purchase the Shares, and that neither the Compamy, the Fortal not any of their
respective affiliates is acting or has acted as an advisor to the undersigned in
invest in the Shares. The undersigned acknowledges that neither the
Company. the Portal nor any of their respective alliliates have made any
Tepresenla parding (he proper characierization of the Shares for purposes of
determining the undersigned's authority or suitabilify to invest in the Shares.
‘The nndersigned is familiar with the business and financial condition and
operations of the Company. all as generally described in the Form C and
accompanying Offering Statement, The undersigned has had secess Lo so
information canceming the Company and the Sharcs as il deems neesssary Lo
enable it to make an informed investment decision concerning the purchas
Shares.
‘The nndersigned understands that. unless the nndersigned notifies the Company in
wriling (o the contrary al or before the Closing. cach of the undersigned's
sepresentations and warrantics contained in this Agreement will be deemed 10

Shares; and the undersigned has udequate meams of providing for its current nceds

and possible contingencies and has no pr quidity of the

undersigned's investment in the Company

“The undersigned acknowlodaes thal al no tme has il be pressiy or

implicitly represented. guaranteed or warranted to the undersigned by the

Company or any other person that a percentage of profit and/or amount of type

of gain or other consideration will be realized because of the purchase of the

Shargs,

Including the amount set forth on the signature page hereto. in the past 12-month
od. the undersigned hag not exceeded the inves

100(a)(2) of Regulation Crowdlunding

accompanying Offering Statement. With respeot to information provided by the
Company, (h undersigned has relicd solely on the information contiingd in the
Form C and accompany ing OlToring Statoment lo make the decision o purchase
the Shares
“The undersigncd confirms that it is nol relying and will noLrcly on any
commumication (written or oral) of the Company, the Portal, or any of their
respective affiliates. as investment advice or as a recommendation to purchase the
Shares. Tt is understood that information and explanations related 1o the terms and
conditions of the Sharcs provided m the Form C and accompanying Offcring
Statement or otherwise by the Company. the Portal or any of their respectiy
affiliates shall not be considered investment advice or a recommendation to
purchase the Shares, and that neither the Company. the Portal nor any of their

ective alliliates as acled as an advisor (o the undersigned in
deciding Lo invest in the Sh med acknowled ges that neither the

mpany. the Portal nor any of their respective affiliates have made any

ion regarding the proper characterization of the Sharas for purpos
determining the undersigned's authorily or suilabilily lo invesl in the Sharcs,
“The undersigned is Familiar with the business and financial condition and
operations of the Company. all as generally described in the Form C and
L. The undersigned has

mpany and the Sharcs as it deems necessary to

cnable i to make am informed investment docision conceming the purcha
Shares

“The undersigned understzmds that, unless the undersigned notifies the Company n
writing to the contrary at or before the Closing. cach of the undersi

representations and warranties contained in th

and the undersigned has adequate means of providing for its current n
; bl continaencics and has mo present need for liguidity
undersigned’s investment in the Company.
The undersigned acknowledges that at no time has it been exp
implicitly represented. guaraniced or warranied to the undersis
Company or gny som (hat @ pereenlage of profit andior amowni or (ype
gain or other consideration will be realized because of the purchase of the
Share
Including the amount sel forth on the signalure page hercto, in the past 12-month
period. the undersigned has not exceeded the investment limit as set forth in Rule
)0(a)(2) of Regulation Crowdfunding.
The undersigned has reeeived and Teviewed a copy of the Form C and
accompanying Offering Statement. With respect to information provided by the
Company. the undersi Tied solely on the information contained in the
Torm C and a Tering Stalc : decision Lo purchase
the Sharcs,
The undersigned confirms that it is not relying and will not rcly on any
communication (written or oral) of the Company, the Portal, ot any of their
respective allihales, as mvestment advice or as a recommendation (o purchase he
Shares. It is understood that information and explanations related to the terms and
conditions of the Shares provided in the Form C and ascompany ing Offering
atement o otherwise by the Company, the Portal or any o their respective
alMilialcs shall nol be considered investment a ¢ or a recommendation o
purchase the Shares. and that neither the Company, the Portal nor any of their
respective alliliates is acting or has acted as an advisor o the undersigned in
deciding o invest in the Shares. The undersigned acknowledges that neither the
Company, the Portal nor any of their respestive alTi have made any
representation regarding the proper characterization of the Shares for purposes
determining the undersigned's a iy o suitability o invest in the Shar
The undersigned is familiar with the business and financial condition and
operations of the Company, all a nerally deseribed i the Form C and
accompanying Offering Statement. The undersigned has had access to such
information concerning the Company and the Shares as it deems necessary to
cnable it o make an informed investment decision concerning the purchase of the
Sharcs.
The undersigned understands that, unloss the undersigned notifics the Company in
wriling o Lhe contrary al or before Lhe Closing, cach of the undersigned
Tepresentations and warrantics contained in this Agreement will be decmed 1o




have been reaffinmed and confirmed as o taking into account all
information reccived by the unde
The undersigned acknowled Company has the right in ils solc and
absolute discretion to abandon this Offering at any time prior to the completion o
the Offering. This Agreement shall thercafier have no foree or cffect and the
Company shall return any previously paid subscription price of the Shares,
without inicrest thercon, to the undersigned.
The undersigned understands that no federal of state agency has passed upon the
merits o risks of an investment in the Shares or made any finding or
delerminalion conceming the Rrimess or advisability of this investment,
The undersigned confirms that the Company has not () given any guarantce o
representation as (o the potential success. rewurn. efleet or benefit either legal.
repulatory, tar, fimameial, accounting or otherwisc) of investment in the Sharc:
any representation o the undersigned regarding the legality
investment in the Shares under applicable legal investment o similar laws or
repulafions, In deciding o purchase the Shares, the undersigned is not relying on

the advice or recommendations of bmpany. the Portal or any of their

alone or in consultation with its investment advisors. that the investment in the
suilable and uppropriate for the undersigned, The undersigned

s that any projections, forecasts, or estimalcs provided by (he
Company thiough the Portal are speculative and based on assumptions that may
not be realized
The undersigned has such knowledge, skill and experience in business, finas
and imvesimen( matiers that the wndersigncd is capable of cvaluating the merits
res. With the assistance of (he undersi

and risks ol am investment in the
own professional advisors. o the extent that the undersigned has deemed
appropriate. the undersigned has made its own legal, ta g and
financial cvaluation of the merits and risks of an investment in the Shares and the
conscquences of Lhis Arecment, “The undersigned has considered the suitability
of the Shares as an investment in light of its own circumstances and financial
condition and the undersigned is able o bear the risks associated with an
investment in the Shares and its authority 1o invest in the Sharcs. The

unders s that they have reccived all the information they consider
Iecessary or appropriate for deciding whether to purchase the Shares and have
had the opportunity to ask questions and receive answers from the Company
(through the Portal) regarding the terms and conditions of the OMering and the

busincss,

hirve been reaflirmed and confimmed as of the Closing, taking in(o account all
information received by the undersigned.
The undersigned acknowledges that the Company has the right in its sole and
absolu diseretion Lo abandon (ks OMering al any time prior o (he completion of
the Offering. This Agreement shall thereafter have no force or effect and the
Company shall retum any previously paid subscription price of the Shares,
without interest thereon. o the undersigned
‘The undersigned understands that no federal or state agency has pa:
‘merits or isks of an investment in the Shares or made any fin
detcrmination concerning the fairness or advisability of this insestment.
The undersigned confirms that the Company has not (i) given any guarantee or
representation as to the potential success, refurn, effect or benefit (either legal.
eegulatory. tax. financial, accounting or otherwisc) of investment in the Share:
(1) made any representation (o the indersigned reg
investment in the Shares under applicable legal investment or similar laws ¢
regulations. Tn deciding (o purchase the Shares. the undersigned is not relying on
the advice or recommendations of the Company, the Portal o any of their
respective afliliates, and the undersigned has made ils own independent decision,
alone or in consultation with its investment advisors. that the investment in the
Shares is suitable and appropriate for the undersigned. The undersigned
acknowledgcs that any projections. forecasts. o cstimates provided by the
Company through the Portal are speeulative and based on assumptions thal may
not be realized
The undersigned has such knowledge. skill and experience in business. financial

tent matters that the undersigned is capable of evaluating the merits

n investment in the Shares. With the assistance of the undersig
onal advisors, o the extent that the undersigned has deemed

appropriate. the undersigned has made its own legal, tax, accounting and
financial evaluation of the merits and risks of an investment in the Shares and the
consequences of this Agreement. The undersigned has considered (he suitability
of the Sharcs an imvestmenl m light of ils own eircumstances and fimancial
condition and the undersigned is able to bear the risks
investment in the Shares and its authority to inv
undersigned confirms that they have reccived all th
neeessary or appropriale for desiding whether 1o purchase the Shares and have
had the opportumity to ask questions and receive answers from the Company
(through the Portal) regarding the tenws and conditions of the Offering and the

business.

have been realfirmed and confirmed as of the Closing. taking into account all
ved by the undersigned.

The undersigned acknowledg “ompany has the right in its sole and

absolute diseretion to sbandon this Offering at any time prior Lo the completion of

the Offcring, “This Agreement shall thercafier have no foree or cllet und the

Company shall relum amy previously paid subseriplion price of the Shircs

without interest thereon. to the undersigned.

The undersigned understands Lhat no federal or state agency has passed upe

‘merils or risks of an investment in (he Sharcs or made any linding or
conceming the faimess or advisability of this investment

T'he undersigmed confirms (hal the Company has not (i) given any suarmice or

(ify made any representa gned regarding
mvestment in the Sharcs inder applicable legal mvestment or similar laws or
regulations. In deciding to purchase the Shares, the undersigned is not rels
the advice or recommendations of the Company. the Portal or any of their
respective afiliates, and the undersigned has made its own independent decision,
alonc or in consultation with ils investment adyisors, thal the investment in the
‘Shares s suitable and appropriate for the undersigned. The nndersigned

nowledges that any proj or estimates provided by the
Company through the Portal arc speculative and be umptions that may
nol be realized,
The undersigned has such knowledge. skill amd expericnee in business, finzmeial
and investment matters that the undersigned is capable of evaluating the merits

With the as
awn professional adyisors. o the extent that the undersigned has deemed
e, th undersigned has made its own legal, trx, accounting and
cvaluation of the merils and risks ol an nyestment in the Sharcs and the

consequences of this Agreement. The undersigned has considered the suitability
of the Shares as a cstment in light of its own circumstances and financial
condition and the undersigned is ablc 1o bear the risks associated with an
investment in the Shares and its authorily (o invest in the Shares, The
undersigned confirms that they have mation they cor
necessary or appropriate for deciding whether 1o purchase U

had the opportunity to ask questions and receive answers from the Company

(through the Porlal) regarding the terms and conditions of the Offering gnd the




operations, and financial condition of the Company. The undersigned
acknowledges that they have read and unds nd the rish fac ed 1o the
investment as outlined in the Form C and accompanying Ofcring Statement
‘The nndersigned acknowledges that they have been advised to consult with their
own tax adyisor regarding the tax consequences of the investment and that the
Company or the Portal or any of their alliliates or representatives have not
provided any tax advice,
. The undersigned is acquiring the Shares solcly for the un

beneficial account. for investment purposcs. and not with a view Lo, or for resale
in commeetion with, any disiribution of the Shares, The undersigned understands
that the Shares have not been registered under the Securities Act or any state
securitics laws by reason of specific exemptions under the provisions thereol”
which depend in part upon the investment intent of the undersigned and of the
olher representations made by the undersigned in (his Agroement, The
undersigned nnderstands that the Company is relying upon the representa
agreements contained in this Agreement (and any supplemental information
provided by the undersigned to the Company o the Portal) for the purpose ¢
determining whether this transaction meets the requirements for such exemplions
“The undersigned understands that the Shares arc restricied from transfer for a
period of time under applicable federal securities Laws and that the Securities Act
and the rules of the SEC provide in substance that the undersigned may disposc
of the § only pursuant 1o an effective registration statement under the
Sceuritics Acl. am excmption therefrom or as furither deseribed in Scetion 227.501
of Regulation Crowdfunding, after which certain state restrictions may apply. The
undersigned understands that the Corpany has no obligation or intention to

tor any of the Shares, or Lo take action €0 as 10 permit sales pursuant 10 the
Securitics Act. Fven il and when the Shares become frecly transferable, a

ary or public market in the Shares may not develop. Consequently, the

undersigned understands that the undersigned must bear the economic risks of the
invesunent in the Shares for an indefinite period of time.
The undersigned agrees that the undersigned will not sell. assign. pledge. give.
transfer or othenwise dispose of the Sharcs or any interest therein o make any
offer or attempt to do any of the foregoing, except pursnant to Section 227.501 of
Regulation Crowdfunding. The undersigned acknowledges that any breach of
this provision may resul in the initiation of appropriate legal proceedings against
the undersigned,

ind Finameial condition of the Company. "The undersigncd
that they have read and understand the risk factors related to the
ment as outlined in the Form € and accompanying Offering Staicment
“The undersigned acknovlodges that they have been advised Lo consull wilh the
own tax advisor regarding the tax consequences of the investment and that the
Company or the Portal or any of their affiliates o representatives have not
provided any tax advice.

. The undersigned is acquiring the Shares solely for the undersigned's own

beneficial account, for investment purposes. and not with a view to. or for resale
in conneetion with, any distribution of the Shares. The undersigned understands
that the Shares harve not been registered under the Sceuritics Act or amy statc
securities layws by reason of specific exemptions under the provisions thereof
which depend in part upon the investment intent of the undersigned and of the
ather representations made by the undersigned in this Agreement. The
undersigned understands that the Company s rclying upon the representations and
agreements contained in this Agreement (and any supplemental infarmation
provided by the undersigned to the Company or the Portal) for the purpose of
determining whether this transaction meets the requirements for such exemptions
The undersigned understands that the Shares are restricted from transfer for
period of time under applicable federal seeuritics aws and (hat the Sceyriti
and the rules of the SEC provide in substance that the undersigued may dispo
suant (o an effective registration statement nder the
1. an exemption therefrom or as further described in Scotion 227.5

of Regulation Crowdfunding, afler which cortain state restrictions may apply, The
undersigned understands that the Company has no obligation ot infention to

ster auy of the Shares, or to take action so as to permit sales pursuant to the

Act Even if and when the Si b e freely trans

able. a
sceondary or public market in the Shares may not develop. Conscquently, the
undersigned understands that the undersigned must bear the cconomic risks of the
investment in the Shares for an indefinite period of time.

The undersigned agrees that the undersigned will not sell. assign. pledge. give.
transfer or otherwise dispose of the Shares or any interest therein or make any

offer or allempt Lo do any of the forcgoing. except pursuant to Scetion 227.501 of

Regulation Crowdfunding, The undersigned acknowledges that any breach of
this provision may result in the initiation of appropriate legal proceedings against
the undersigned

operations. and financial condition of the Company. The unde
s thal they have read and understand the risk faclon
outlined in the Form ¢ Offering Statement
The undersigned acknowlodges that they have I ised Lo consul with their
own (ax advisor regarding the lax consequences of the investment and that the
Company or the Portal or any of their alliliates or representatives have nol
provided any tax advice.
The umdersigned s acquiring (he Sharcs solcly T aned's own
benelicial account, for investment purposes. and nol with a view Lo, or for resale
in connection with, any distribution of the Shares. The undersigned understands
that the Shares have not becn regisiered under the Securities Act or any state
seeuriics laws by reason of specific exemplions ynder the provisions thereor
which depend in part upon (he investment intent of Lt undstsigned and of the
other representations made by the undersigned in this Agreement. The
undersigned understands that the Company is relying upon the represcatations and
agreements contained in this ment (and any supplemental information
provided by the undersigned (o the Company or the Porlal) for the putpose of
determining whether this transaction meets the requirements for such exemptions.
The undersigned understands that the Shares are restricted from transfer for a
period of time under applicable fed curitics laws and that the Securitics Act
d the rules of the SEC provide in substance thal the undersigned may di
of the Shares only pursuant o an ¢ ffeetive regisiration statement under the
Securities Act. an exemption therefrom or as further described in Section 22
of Regulation Crowdfunding, afier which certain state restrictions may apply. The
undersigned understands that the Company has no obligation or infention Lo
Tegister any of the Sharcs, or (o take action so as (0 permit salcs pursuant (© the
urities Act. Even if and when the Shares become freely transferable. a
secondary o public market in the Shares may not dexelop. C
undersigned understands that the undersigned must bear i
mvestment in the Sharcs for an indefinile period of lime,
The undersigned agrees that the undersigned will nol sll, assign, pledgc.
transfer or otherwise dispose of the Shares or any interest therein or make an
ofler or atiempt to do any of the forcpoing. except pursuant to Section 227.501 of

Regulation Crowdfunding. The undersigned acknowledges that any breach of
(his provision may resull in the imitialion of appropriate legal procesdings agams(

the undersigned




person (as detined by Section 7701(a)
amended). the undersig y
cnts and warrants (0 the Company that it has satisficd isclf as to the full
f the lavws of its jurisdiction in connection with any invitation to
bscribe for the Shares or any use of this Agreement, including (i) the leg
. (ii) any forcign

ental or other

HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT
AN INVESTMENT IN THE SHARES INVOLVES A HICH DECREE OF RISK.

4) any projections, foreeasts or cstimates as may have
been provided to the undersigned are purely speculative and cannot be relied upon to
h this investment: any such pr
forccasts and cstimates arc bascd upon assumptions which arc subject to change and
which are bevond the control of the € y (b) the (ax ¢l
which may be expected by this investment are not susceptible to absolute prediction, and
new developments and rules of the Intemal Revenue Service (the “ZRS™). audit
adjustment. court decisions or legislative changes may have an adverse cffcet on one or
more of the tax consequences of this investment; and (¢) the undersigned has been
advised to consult with his own advisor regarding legal matters and tax consequences
involving this investment.
Company Representations. The undersigned understands that upon issuance of 1o the
undersigned of any Sharcs. the Company will be deemed 10 have made following
representalions and wamrantics (o (he undersigned as of the dalc of such issuance:
porate Power. The Company has been duly incorporated as a corporation
under the laws of the State of Virginia and. has all requisitc legal and corporate
pawer and authority 1o conduct its business as cutrently being conducicd and
10 issue and sell the Shares to the undersigned pursuant to this Agreement
TFonforceability. This Agreement, when executed and delivered by the Company
shall constitute valid and legally binding obligations of the Company, onforceablo
against the Company in accordance with their respective terms except (a) as
limited by applicable bankruptey. inselvency. reorganization, moratorium,
fraudulent conveyance, or other laws of genera

. Ilthe undersigned is not a United §
(30) of the Internal Revenue C 1986,

represcats and warrants to the Company that it has satisficd itsclfas to the full

obseryvanee of the laws of ils jurisdictio mncetion with ey invitation 1o
subscribe for the Sharcs or any usc of this Agreement, including (i) the legal
requirements within & Shares, (ii) any foreign
chan rictions applicable to such purchasc. (iii) any goveramental or othe
msents that may need (© be obtained, and the ingome Lax and olher lax
consequences, il any, thal may be relevamt Lo (he purchase, holding, redemption,
sale, or transfer of the Shares. The undersiged's subscription and payment for
and continued beneficial ownership of the Sharcs will not violate any applicable
sccurities or other laws of the undersigned's jurisdiction
HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT
AN INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK,

ed acknowledges that (a) any projections, forecasts or estimates as may have
been provided 1o the undersigned are purcly speculative and cannot be relicd upon (o
indicate actal resuls that may be obtained thiough this investment, any such projections.
forecasts and estimates are based upon assumptions which are subject to change and
which are beyond the control of the Company o its management: (b) the tax effects
which may be expecled by this mvesiment arc nol susceptible (o absolule prediction, and
new developments and rules of the Intemal Revenue Service (the “/RS™), andit
adjustment. court decisions or legislative changes may have an adverse effect on one or
morc of the tax consequences of this investment: and (c) the undersigned has been
adviscd (o consult with his own advisor regarding legal mallers and lax consequences
involving this fmvestment
Company Representations. The undersigned understands that upon issuance of to the
undersigned of any Shares. the Company will be deemed to have made following
representations and warrantics o the undersigned as of the date of such issuance:

4. Corporate Power. The Company has been duly incorporated as a corporation
under the laws of the State of Virginia and. has all requisite legal and corporate
power and authority 1o conduct its business as currently heing conducted and
Lo issue and scll the Shares (o the undersigned pursuant Lo this Agrcement.

abrlity. This Agreement, when executed and delivered by the Company.
all constitutc valid and lcgally binding obligations of the Company. cforccable
ompany in accordzmee with their Tespective terms cxeepl (a) s
fimited by applicable bankruptey, insolvency, reorganization, moratorium,
fraudulent conveyance, or other laws of general application relating to or affe

7 the undersigned is not a United States person (as defined by Scetion 77901(a)
30y of the Inlgmal Revenue C amended), (the ungerss

ents and warrants to the Company that it has satisfied itself

ance of the laws of its jurisdiction in conneetion with any inyitation

nent. including ) the le

consequences, if any, that m:
sale, or transfer of the Shares. The under scriplion and payment for
and continued beneficial ownership of the Shares will not violate any applicable
securities or other laws of the undersigned's jurisdiction.
TIIGI RISK INVESTMENT. TIIE UNDERSTGNED UNDERSTANDS TTTAT
AN INVESTMENT IN TITE STARES INVOLVES A TTGII DEGREE OF RISK.
The
undersigned acknowledges that (a) any projections, forecasts or estimates as may have
been provided to the undersigned are purcly speculative and cannot be relicd upon to
indicate actual results thal may be oblaine is investment; any such projections,
foreeasls and estimates are based upon assumptions which arc subject to change and
which are beyond the control of the Company or its management: (b) the tax effects
which may be expeotcd by this investment are nol susceptible o absolute prediction. and
new developments and rules of the Tnternal Revenue Service (the “FRS™), audit
adjustment, courl decisions or legislative changes may have an adverse ¢fTcel on ong or
more of the tax consequences of this investment: and (c) the undersigned has been
advised to consult with his own advisor regarding legal maticrs and (ax conscquences
invalying this investment.
Company Represents Ihe undersigned understands that upen issuance of o the
undersigned of any Sharcs, the Company will be deemed (o have made following
1epresentations and warranties to the undersigned as of the date of such issuance:
Corporate Power. The Company has been duly incorporated as a corporation
under (the laws of the State of Virginia and, has all requisite legal and corporale
posver and anthority to conduct its business as currently being conducted and
to issuc and sell the Sharcs to the undersigned pursuant to this Agreement.
Enforcehility. This Agreement, when exceuted and delivered by the Company
shall constitute valid and legally binding obligations of the Company, enforceable
apainat the Company in accordance with their respective terms excapt (a)
limited by applicable bankruptcy. insolvency. reorganization, moratorium

fraudulent comveyance, or other laws of gencral application elating 10 or afleetir




I be validly issucd. fully paid and nonassessable and free of restrictions on
transler other than restrictions on ransfr arising under this Agreement, the
Amended and Restated Articles of Incorporation and Bylaws of the Compans,
or under applicable staic and federal sccuritics laws and liens or encumbrance:
created by or imposed by a subseriber
No Clonflict. The exceution. delivery and performance of and compliance with
this Agreement and the issuance of the Shares will not result in any violation of,
or conflicl with, or constilute a default under, the Company’s Amended and
Restated Articles of Incorporation and Bylaws, as amended. and will not result in

i conflict with. or constitute a default under. any agreements

smpany is a party of by which it is bound, or any statwe. rule or
tegulation, or any decree of any courd or governmental agency or body having
jurisdiction over the Company, except for such violations. confliets, or defaults
which would not individually ate. have a material adverse effe
on the business. assets, prog ondition or results of operation
the Company. 1Fany such yiolations, conlicls. or defaults oceur, it is the
responsibility of the Company 1 resohve (he issue immediately. The Company
acknowledges that the Portal. and any of its affiliates. or any member, manager, o
cemployee thereof. shall not be liable in connection with such violations, conflicts
or delaulls,

Indempification. The undersigned agrees to indemnify and hold hamless the Company
lirectors. ofticers and agents (including legal counsel) from any and all damay
12 and expenses (including reasonable attorneye” foes) that they. or any of
them, may incur by reason of the undersigned’s failure, or alleged failure, to fulfill any of
the terms and conditions of this subscription or by reason of the undersigned's breach of
any of the undersigned's representations and warranties contained herein.
Market Stand-OIF, If so requested by the Company or any representative of the
underwriters (the “Managing Underriter”y in connection with any underwritten
Reg of scouritics of the Company under the Securitics Act, the
undersigned (ineluding any suceessor ot assign) shall not sell or otherwisc transfer any
Shares ot other securities of the Company during the 30- day period preceding imd the

(O-day period following the effective date of a registration or offering statement of the

8.

the enflorcement of creditors” rights gencrally, or (b) as limited by laws relating (0
the availability of specific performance, injunctive relief. or other equitable
remedic:
Validd Issuomee, The Shares, when issued, sold and delivered in accordimee with
the terms and for the consideration set forth in this Agreement and the Form C.
will be validly issued, fully paid and nonassessable and free of restrictions on
transfer other than reswictions on ransfer arising under this Agreement. the
Amended and Restaled Articles off mgorporation and Bylaws of the Company
under applicable state and federal securities laws and liens or encumb
d by 2 subscriber

anc

‘onfiict. The execution, delivery and performance of and compliance with
Agresment and the issuance of the Shares will not result in any vielation of.
or conflict with, or constitute a default under. the Company’s Amended and
Restaled Arlicles of Ingorporation and Bylaws, as amended, smd will not result in
amy violalion of, or conflict with, or constitute a dcfaull under, any agre
which the Company is a party or by which it is bound. or any statute, nule o

onls o

regulation. or any deeree of any court or governmental agency or body ha
jurisdiction over (he Compmy, exeept for such violations, conflicts, or defaults
which would nol individually or in the agerceale, have a malorial adverse ofT
properties, financial

Company. I any such violations. conflicts, or defaults oceur. it is the
responsibility of the Company 10 resolve the issue immediately. The Company
acknowled ges thal the Porlal, and any of ils affilialcs. or any member, manager, or
employee thereof, shall not be liable in connection with such violations, conflicts.

Ingemnifiation. The undersigned agrees o indemnify and hold b the Company
nd ils dircelons, officers and agents (including legal counsel) from any and all dama
ses. costs and expenses (including reasonable attorneys’ fees) that they, or any of
them. may incur by reason of the undersigned’s failurc, or alleged failure, 1o fulfill any of
the terms amd canditions of this subscription or by reason of the undersigned’s breach of
ny of the undersigned’s represontations and warranlics contained hercin
Market Stand-Off. IT'so requested by the Company or any representative of the
underwrilers (lhe “Managing Underwriter”) in conmeclion with any underwrilicn or
Regulation Al offering urities of the Company under the Securities Act, the
sor or assign) shall not sell or otherwise transfes

1-d

the enforcement of creditors” rights generally. or (b) as limited by laws relating o

the srvailability of spoc fie performance, injunetive relicr, ot other cqu

when issucd. sold and delivercd in accordance with
the terms amd for the ation sct forth in this Agreement and the Form C
will be validly dssued, fully paid and nonassessable amd free of restrietions on
transter other than restrictions on transfer arising under this Agreement, the
Amended and Restated Articles of Tncorporation and Bylaws
or under applicable statc and federal sceuritics lws and licns or cncumbrances
ereated by or imposed by a subseriber.
No Conflict. The exceution, delivery and performance of and compliance with
this Agreement and the issuance of the Shares will not resull in gy violation of,
nstitute a default under, the Company’s Amended and
tion and Bylaws, as amended. and will not result in
violation of. or conflict with. or constitutc a default under. any agreements to
which the Company is a parly or by which il is bound. or any statute, rule or
regulation, or any decree of any court or governmental agency or body having
jurisdiction over the Company, except for such iolationg, conflicts. or defaults
which would not individually or in the aggregate. have a material adverse effes
on the business, asscts, properlics, financial condition or rcsults of perations of
the Company. If any such violat nflicts. or defanlts ocour. it is the
responsibility of the Company to resolve the issue immediately. The Company
achnowledges that the Portal, and any of its aliliates, or any membe
employee thereof, shall not be liable in connce

. manag
tion with such violations, conflicts,
or defaults

Indemnification. The undersigned agrees o indemnify and hold harmlcss the Company
and its directors, officers and agents (including legal counsel) from any and all dam:
I

osscs, cosis and cxpenses (inchuding reasomable attomeys® fees) that they, or any of

them. may incur by reason of the undersigned’s failure. or alleged failure. to fulfill any of

the terms and conditions of this subscription or by reason of the undersigned’s breach of

any of the undersigned's represchtations and warrantics contained herein
f 5o requested by the Company or any representative of the
siters (the “Managing Underwriter”) in conncction with any underwritten or
yulation A+ offering of sccuritics of the Company undet the Sceuritics Act, the
undersigned (including any successor or assign) shall not sell or ofherwise transfer any
Shares or other securities of the Company during the 30- day period preceding and the
270-day period following the elfeetive date of a registration of offeting statement of the




mpany filed under the Securities Act for such public r Regulation A1

offcring of underwriting {¢ period as may be requested by the Managing

any) (the “ Market Standoff Period”). The
elions with respeet Lo seeurities subjeet (o (he
ch Market Standoff Period.

cable. Following the Closing, the obligations of
ned shall be irrcvocable
boak cniry or other form of notation represcnting the

cription Ag

pursuant Lo Scction 4(2)(6) of the Securitics Act and may only be
uant o Rule 501 of Regulation CF,
Notices. All notices or other communications given or made hereunder shall be
ind shall be mailed. by registered or cortified mail. return reccipt
propaid or otherwise actually delivercd, to the undersigncd s
address provided to the Portal or to the Company
Deginning of this Agreement. or such other place as the undersigned or the
Company rom time to time designate in writing,
twithstanding the place where this Agreement may be
excouted by any of the partics hercto, the partics Iy agree that all the terms
amd provisions hereof shall be vonsirued in acco with and govemed by (he
laws of the State of Virginia without regard 1o the pringiples of conflicts of laws
Arbitration. Any dispuie, claim, or controxersy arising out of or relating 1o this
Agreement shall be resolved by arbitration adminisicred by JAMS pursuant (o its
omprehensive Arbitration Rules and Procedurcs. The arbitration shall be
nducted by a single arbitrator in the city of the Company s principal place
business, applying Virginia law. Tach party shall bear its own costs and cxpenses
ineluding legal fees, unless the arbitrator awards costs (o the provailing party. The
arbitration procecdings and any related information shall remsin con fidential,
except as required by law or to enforce an award. The arbitrator's decision shall
e final and binding, with judgment enforceable in any competent court. By

agrecing to arbitration. the parties waive their right o jury trial. except for

sceking provisional remedics or injunctive relfief in court (o protcet Tights pending

arbitration.

mpany filed under the Securitics Act for such public offering or Regulation A~

T underwifing (or such be requested by the Managing
farket Standoff Period”). The

Company may imposc stop-transfer et 1o seeuritics subjeet to the

ing restrictions until the end of such Markct StandofT Period,

he Closing, the obligations of

ed shall be irrevocable.

in some manmer thal the Sh
Section 4(a)(5) of the Securities Act and may

pursuant 1o Rule 501 of Regulation CT.

ees. All notices or other communications given or made hereunder shall be
in writing and shall e mailed, by registered or certified mail. refurn receipt
requested. postage prepaid or otherwise actually defivered, 1o the undersigned's
address provided fo the Portal or o the Company al the addrcss sct forth at the
beginning of this Agreement, o such other place s the undersigned or the
Company from time to time designate in writing
Governimg Law, Nolwilhsianding (he plae where thig Agreement may be

executed by any of the parties hereto. the parties expressly agree that all the terms
and provisions hereof shall be construcd in accordance with and governed by the

Iaws of the State of Virginia without regard (o the principles of conflicts of laws.
Arbiraiion. Any dispute, claim, or controversy arising out of or relating to this
cment shall be resolved by arbitration administered by TAMS pursuant 1o its
‘omprchensive Arbitcation Rules and Procedures. The arbitration shall be
conducted by a single arbitrator i the city of the Company’s principal place of
business. applying Virginia law. Each party shall bear its own costs and expenses,
including lcgal fees, unless the arbitrator awards costs o the prevailing party. The
cedings and any related information shall remain confidential,
excepl as required by law or to enforce an award. The arbilralor's decision shall
e final and binding, with judgment enforceable in any competent c
agreeing tc o1, the parties waive their right to a jury trial, except for
sccking provisional remedics or i ¢ relicTin court 1o protect rights pending

arbiration.

Company filed under the Securitics Act for such public offering o Regulation A+

arter period as may be requested by the Mang
npany) (the “Market Standoff Period"). The

-nd. The certificates, book entry or other form of notation representing the
sold pursuant to this Subscription Agreement will be notated with a

pursuant to Rule
Natices, All nol
in wriin;
requested. postage prepaid or otherwise actually delivered., to the undersigned's
address provided to the Portal or to the Company at the address set forth at the
heginning of this Agreement, o such other place as the undersigned or the
Company from time o time designate in wriling,
Governing Lany. Notwithstanding the place where this Ageeement may be
exceuicd by any of the parlics herclo, the partics oxprossly agree that all the icrms
and provisions hereof shall be construed in accordance with and governed by the
laws of the State of Virginia without regard to the principles of conflicts of laws.
Arbitration. Any dispule, claim, or controversy arising out of or relating (o this
Agreement shall be resolved by arbitration administered by JAMS pursuant to its
Comprehensive Arbitration Rules and Procedures. The arbitration shall be
conducted by a single arbitrator in the city of the Company s principal place of
busincss, applying Virginia law. Fach party shall bear ils own costs and cxpen:
including legal fees. unless the arbitrator awards costs to the prevailing party. The
arbitration proceedings and any related information shall remain confidential
sxcepl as roquired by law of Lo ¢ an award. The arbitrator's decision shall
and binding, with judgment enforceable in any competent court. By

agrecing o arbilration, the partics waive their right Lo a jury trial, cxeept for

il remedies or injunctive relief in court to protect rights pending




situtes the entire agreement betrveen the
partics hereto with eespect 1o the subject matter hercol and may be amende

by a writing exceuted by all parti

Waver, Amendren!. Neither this Subscription Agreement nor any
provisions hercof shall be modificd. changed. discharged or terminated
excepL by an instrument in writing.
waiver, change, discharge or (crm

aiver of Jury Trial. TITE UNDERSIGNED IRREVOCABLY WAIVES ANY
AND ALL RIGITT TO TRIAL BY JURY WITIT RESPECT TO ANY LIGAL
PROCEEDING ARISING OUT OF THE TRANSACTIONS

ONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT.
Invalidity of Specific Provisions. Trany provision of this Agreement s held to be
il

shall not be affected by the ille
severance from this Agreement
Titles and Subittles. The titles of the sections and subsections of this Agreement
are for convenience of reference only and are not 1o be considered in construing
this Agreement
wnlerparts. This Agreement may be executed in two or more counterparts.
hich shall be deemed an original. but all of which together shall

constitute onc and the same instrument

mic Evecution and Delivery. A digital reproduction. portable document
format
or more partics hereto and delivered by such party by clectronic signature
(including signaturc via DocuSizn or similar serviees). electronic mail or amy
similar electionic transmission device pursuant o which the signarure of or on
behalf of such party can be seen. Such execution and delivery shall be considered
valid. binding and effective for all purposes
Binding Liffect. The provisions of this Subscription Agreement shall be
binding upon and accrue o the benefit of the parties hereto and their
respective heirs, legal representatives. sucoessors and assigns.
Sturvival. All representations, waranties and covenants contained in this
Subscription Agreement shall survive (i) the acceptance of the subseription by
the

Entire Agreement, This Agreement constiwtes Lhe ment between the
parties hereto with respect to the subject matter hereof and may be amended only
by a writing cxceuted by all parti
Wive whmeni, Neither (his Subseription Agreemen| nor any
isions hereof shall be modified, changed, discharged or terminates
cept by an instrument in writing, signed by the party against whom any

waiver, change. dischar

ALVES ANY
AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL
PROCEEDING ARISING OUT OF TITE TRANSACTIONS

eemen|
convenience of reference only and are not o be considered in construing
this Agreement
Caunterparts. This Agroement may be excculed m two or more counlorparts,
each of which shall be deemed an original. but all of which together shall
constitute one and the same instrument

Flectronic Fxecution and Delivery, A digital reproduction, portable document

formal ¢*.pdI”) or other reproduction of (his Agreement may be excouled by one

or more parties hereto and delivered by such party by electronic signature
(including signature via DocuSign or similar sersices). cloctronic mail or any
similar lectronic trmsmission device pursuant (o which the signature of or on
behall of such party can b scon. Such excoution and delivery shall be considered
walid, binding and effective for all purposes
RBinding Kffeci, The provisions of this Subscriplion Agrcement shall be
binding upon and accrue to the benefit of the parties hereto and their
respeetive heirs. legal representatives. successors and assigns

1. All represcntatians, warrantics and covenants contained in this

ement shall survive (i) the acceptance of the subscription by

Fintire Agreement. This Agrecment constitutes the cntire agreement between th
partics hereto with respeet W (he subjest matier hercol amd may be amended only
by a writing executed by all partie:
Paiver Ar ont. Neither this Subs ement nor any

creof shall be modificd. changed, discharucd or lerminatc
exeepl by am instrument in wrilin b whom gmy

waiver. chang

PROCEEDING ARISING OUT OF THE TRANSACTIONS
CONTEMPLATED BY TINS SUBSCRIPTION AGREEMENT.

Agrecment shall be consirucd and enforced as if such illczal, invalid, or
unenforeeable provision had never comprised a parl of this Agreement, and the
remaining provisions of this Agreement shall remain in full force and effect and

invalid, or unnforceable provision or by its

e I the sections and subsections of this Agreement
are for conyenionce of reference only and arc not to be considered in construing
this Agreement,

arts. This Agreement may be exceuted in Lvo or more counterparts
cach of which shall be deemed am otiginal, but all of which together shall
onstitute one and the same instrument,
Fiectronic Execution and Delivery. A digital reproduction. portable document
Torma (*.pdl™) or other reproduction of this Agrecment may be executed by onc
or more partics hereto and defivered by such party by clectronic signature
(including signature via DocuSign or similar services), electronic mail or any
similar clectronic transmission device pursuant 10 which the signature of or on
behall of such party can be seen. Such exceution and delivery shall onsidered
valid, binding and cifective for all purposes.
Binding Fffect. The provisions of this Subscrip ercement shall be
binding upon and aceruc (o the benelit of the partics hercto and their
respective heirs. legal representatives. successors and assigns

All representations, warranties and covenants contained in this

Subseription Agreement shall survive (1) the aceeplance of the subserip




o.

npany, (ii) changes in the transactions, documents and instraments described
in the Torm € which are not material or which are 1o th
undersigned and (i) the death or disability of the und

The under nants and agre

mpany upon the o . et prior to the cl

purchase of the Shares pursuant 1o this Subscripti AL which would
cause amy representation, warrnty, o covenant of the undersigned contained in
this Subscription Agreement to be false

) changes in the (ransactions, documents and instruments dese
in the Form C which ave not material or which are to the benefit of the

undersigned and (jii) the death or disability of the under cd.

Votificution of Chunges, The undersigned he manis amd agrecs (o

ent prior to the cl

of the

pursnant to this Subscription Agreement. which would

xenant of the undersigned

oniained in

Company. (ii) changes i the transactions. documents and instrumens d
in the Fomm C which ars nol malerial or which arg 10 the bengfit of (he

undersigned and (iii) the death or disability of the undersigned.

covenant of the undersigned contained in
or incorrect

ilonws)




TN WITNTSS WITERTOT. the partics have exccuted this agreement as of EFFECTIVE DATE] M

Numberof Shares: [SHARES]

Aggregate Purchase Price;

COMPANY:
BBQ Tools, Inc.
Founder Siguatare

Name:[FOUN

Tille: [FOUNDER TITLE]

Read and Approved (For IRA Use Only). SUBSCRIBER:
Duneator Sc’q«mtme
By: [ENTITY NAME]

Name: [INVESTOR NAME]

dited investor” as that term is defined in Regulation D promulg
hange Commission under the Securities Act

ing the appropriatc box:
| ] Aceredited

Kl Not Acerediled

IN WITNESS WHEREOF. the parties have uted this agreement as of EFFECTIVE DATE]

Number of Share: A
Agaregate Purchase Price: _SIAMOUNT]

COMPANY:

BBQ Tools, Inc.

Founder Siguatwre

Read and Approved (For IRA Usc Only) SUBSCRIBER:
Tuveston .St'gadtmf

By [ENTITY NAME]

The Subseriber is an “aceredited imvestor™ as thal term is defined in Regulation ) promul

by the Sceurilics and Exchange Commission under the Seeurilics

Pleasc indicate Ves o No by checking the appropriate box
| | Aceredited

14 Not Aceredited

IN WITNESS WHEREOF, the partics have exceuled (his nenl as ofEFFECTIVE DATE]

Number of Shares

Aggregate Purchase Price:_$AMOUNT]

Read and Approved (For TRA Usc Only)

COMPANY:

BBQ Tools, Inc.
Downden .S"!qm&(a'ze

Name [FOUNDER NAME]

SUBSCRIBER:
Duaedtsr. Scguatare

By [ENTITY NAWE]

Name: [INVESTOR NA

scriber is an “accredited investor™ as that term s del

Curilics o ange Commission undg
king the appropri
[1 Aceredited

Not Accredited

the Sccur




