THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES MAY
NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED
EXCEPT AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION THEREFROM.

IF THE SUBSCRIBER LIVES OUTSIDE THE UNITED STATES, IT IS THE SUBSCRIBER’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY SUBSCRIPTION
AND PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL
OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE
PURCHASE OF THE SECURITIES BY ANY SUBSCRIBER, WHETHER FOREIGN OR DOMESTIC.

SUBSCRIPTION AGREEMENT

AUDICUS, INC.
130 W 29th Street, 11th Floor
New York, NY 10001

Ladies and Gentlemen:

The undersigned understands that Audicus, Inc., a Delaware corporation (the "Company"), is conducting
an offering (the "Offering") under Section 4(a)(6) of the Securities Act of 1933, as amended (the
"Securities Act") and Regulation Crowdfunding promulgated thereunder. This Offering is made pursuant
to the Form C of the Company that has been filed by the Company with the Securities and Exchange
Commission and is being made available on the Wefunder crowdfunding portal's (the "Portal") website,
as the same may be amended from time to time (the "Form C"). The Company will pay the Portal a
commission equal to 6.5% of gross monies raised in the Offering. Investors should carefully review the
Form C and the accompanying offering statement, which are available on the website of the Portal at
www.wefunder.com.

[ENTITY NAME] (the “Investor”) is interested in making an investment in the
Company. In connection with the foregoing, the Investor has received the Form C pursuant to which the
Company is offering shares of the Company’s Series A-1 Preferred Stock, par value $0.001 per share (the
“Series A-1 Preferred Stock™) at a purchase price of $5.6225 per share (“Purchase Price’™). The Purchase
Price shall be allocated to Investors on a first-come, first served-basis, subject to the discretion of the
Company up to aggregate purchase amounts at the Purchase Price of $1,235,000 for sale of Series A-1
Preferred Stock under the Form C.

Subject to acceptance by the Company to be indicated by execution and delivery of this Subscription
Agreement (this “Agreement™) and to the terms and conditions of the Form C, the Investor and the
Company hereby represent, warrant, covenant and agree as follows:

1. Subscription. The Investor hereby agrees to subscribe for the Number of Shares of
Series A-1 Preferred Stock at a price of $5.6225 per share set forth on the signature page hereto, and in
accordance with the terms and conditions contained herein (the “Securities™). The Investor understands



Investor has not, and will not, borrow money and shall use the proceeds from the sale of its securities
solely to purchase the Securities. The Investor has issued, and will issue, only one class of securities in
one or more offerings under Regulation Crowdfunding in which the Investor and the Company are
deemed to be co-issuers under the Securities Act. The Investor has received a written undertaking from
the Company to fund or reimburse the expenses associated with its formation, operation, or winding up,
understands and acknowledges it will not receive any other compensation from the Company, and
understands and acknowledges any compensation paid to any person operating the Investor is paid solely
by the Company. The Investor shall maintain the same fiscal year-end as the Company and a one-to-one
relationship between the number, denomination, type and rights of Securities it owns and the number,
denomination, type and rights of its securities outstanding. The Investor will seek instruction from the
holders of its securities with regard to: (1) the voting of the Securities it holds and votes the Securities
only in accordance with such instructions; and (ii) participating in tender or exchange offers or similar
transactions conducted by the Company and participates in such transactions only in accordance with
such imstructions. The Investor will receive, from the Company, all disclosures and other information
required under Regulation Crowdfunding and the Investor will promptly provide such disclosures and
other information to its investors and potential investors in the Securities and to Portal. The Investor will
provide to each of its investors the right to direct the Investor to assert the rights under state and federal
law that such investors would have if he or she had invested directly in the Company and provides to each
such investor any information that it receives from the Company as a shareholder of record of the
Company.

(b) The Investor understands and accepts that the purchase of the Securities involves
various risks, including the risks outlined in the Form C and in this Agreement. The undersigned can bear
the economic risk of this investment and can afford a complete loss thereof; the undersigned has sufficient
liquid assets to pay the full purchase price for the Securities; and the undersigned has adequate means of
providing for its current needs and possible contingencies and has no present need for liquidity of the
undersigned’s investment in the Company.

() Investor is fully aware that the Securities subscribed for hereunder have not been
registered with the Securities and Exchange Commission under the Securities Act of 1933, as amended
(the “Securities Act”) or under any state securities law. The Company is under no obligation to so
register the Securities and does not contemplate doing so. Investor further understands that the Securities
are being sold in reliance on one or more exemptions from registration under federal and state securities
laws. Investor will make no transfer of the Securities which is in violation of the Securities Act or any
state securities law or statute.



® The Investor confirms that it is not relying and will not rely on any
communication (written or oral) of the Company, the Portal (as defined in the Form C), or any of their
respective affiliates, as investment advice or as a recommendation to purchase the Securities. It is
understood that information and explanations related to the terms and conditions of the Securities
provided in the Form C or otherwise by the Company, the Portal or any of their respective affiliates shall
not be considered investment advice or a recommendation to purchase the Securities, and that neither the
Company, the Portal nor any of their respective affiliates is acting or has acted as an advisor to the
undersigned in deciding to invest in the Securities. The undersigned acknowledges that neither the
Company, the Portal nor any of their respective affiliates have made any representation regarding the
proper characterization of the Securities for purposes of determining the undersigned's authority or
suitability to invest in the Securities.

(2) The Securities are being purchased solely for Investor’s own account, as
principal, for investment and not for the interest of any other entity and not with a view to, or in
connection with, any resale, distribution, subdivision, or fractionalization of such Securities. Investor has
no agreement or other arrangement with any person to sell, transfer, or pledge any part of the Securities
subscribed for or any agreement or arrangement that would guarantee Investor any profit or against any
loss with respect to such Securities, and Investor has no plans to enter into any such agreement or
arrangement.

(h) Investor understands that:

1) Investor must bear the economic risk of the investment for an indefinite
period of time because the Securities cannot be resold unless subsequently registered under the Securities
Act or unless an exemption from such registration is available, as established by an opinion of counsel
satisfactory to the Company.

(11) Investor understands that the Securities are restricted 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 dispose of the Securities only pursuant to an effective
registration statement under the Securities Act, an exemption therefrom or as further described in Section
227.501 of Regulation Crowdfunding, after which certain state restrictions may apply. The undersigned
understands that the Company has no obligation or intention to register any of the Securities, or to take
action so as to permit sales pursuant to the Securities Act. Even if and when the Securities become freely
transferable, a secondary market in the Securities may not develop. Consequently, the undersigned
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underslands thal the undersigned must bear he ceonomic risks of the invesimenl in the Sceuritics for an
indefinite period ol time

(i) The cxemplion provided by Rule 144 promulgatcd pusuml to the
Sceuritics Act (“Ruele 1447) will not be gencrally available becausc of The conditions and limilations of
Ruls 147, In the absence of the availability of Ruls 144 any disposition by Investor of any purtion of the
Sceurities may requirc complianee with some other exemption under the Sezurilics Act, e (he Cormpany
s under no obligation and docs nol plan 1o Like any action in furtherance of making Rulc 144 or any
exempion so availzble

@v)  The corlificalss, bovk calry or viher lorm of notetion reproscning the
Sceurities suld pursuant to 1his Subscription Agrevment will be nutated with u legend or desi m,
which communicatus in some manner tal the Sesuritics worw issucd pursuant w Sevtion 1(aX6) of the
Sceurities At and muy only be resold pursusn o Rule 501 of Regulation CI

() No lederal or siale sgeney 4 wpum or made any
recommendations ur cndorsements of the investment in (e Sccuritics

(v)  Projeetions rcluting o (e Company arc inherenlly subjeet 10 varyin
dogress of unvertainty und their achiovability depends un the timing und probubility of u serics of [utur

ompuny and over which the Compuny may have limited or 2o cortrol. There is no
assusance that the assumptions an which any financial projections are hased will be realized. In light of
the Loregoing, it i impossble to prodist fulure operating resulls with eny dogres uf eortuinty. Bovauss of
the number: .Aml Tange o variables and avsumptions that arc involved in [nancial projections, some ol the
wssumptions will not muterialie und ctual results avhioved arg expeetod Lo vary, pussibly muerially,
[rom (hose prosented

(vil) Investo ment in the Company involves cerluin

Fibe Campary m;\\'dep:minn ot beyand th cortao

ompuny; a ¢ C speculutive imvestman and invelves o high

Gegros ot Tk ot ns, (Cy o Secueitios iy st o oo, s or enewmbered, execpt in uccordunc

with the terms of any other agrosment with the Compeny, meluding the Investment Agroemont; and.

accordingly (17) it may ot he possible for Investor t0 liquidate Investar's investment in case of imminent
4 of Lunds or any other cmorgency, if at all

(viii) “The business plan for the Company contimies o he developed. There is
10 assurance that the Company will be able to complete and im plement its business plan successfiully.

( No public trading market for the Secusities exists, and it in currently
anticipated that no such market fo the Securifies will ever exist

(x)  The subssription prive of the Seeuritics was uniluterally do
the Company and was not bascdl on negoration with Anyone sepreserting st or other potantial
the Company’s assets, net worth, projected eamings or any nther investment criteria.

() UUpon execation of this Agreement and payment of the Purchase Price for
the Securities, the Securities shall he issued to the nvestor an an irrevocable hasis and the Company will
have no nbligation tn refurn such finds tn the Investor.

(xii) THE INVESTOR LNDERSTANDS THAT AN INVESTM IN
THE SECURITIES INVOLVES A HIGH DEGREE OF R 'he Investor acknowledges that (2)

a

understands (bt the undersigned must bear the vwonemic risky of the investment in the Seouritics for an
indefinita perind of time.

(iif)  The exemplion provided by Rule 111 Pmmul‘m\v.\ punsunl o e

Sceuritics Act (“Rude 14¢7) will not be genorlly wveilable bocause of G vonditions and lmitations of

ule 144, n the absence of the availahility of Rule 144 any disposition by o Fany portion of the

Securities may require compliance with some nther exemption under the Securities Act. and the Company

i undor mo obligation and docs not plin 1o teke any action in furtheranus of making Ruls 144 or any
exemption so available.

(iv)  The certificates, haok entry o ather form of notation representing the
Securities sold pursuant 10 this Subscription Agresment will he notated with 2 legend or designation.
which communicates in some mannes that the Securities were issusd pursuant o Section 4(a)(6) of the
Securities Act and may only he resnld pursuant to Rule 501 of ue.,mm.m or

()  No federal or state ageny has passed upon or made any
secommendations or endorsements of the investment in the Securities.

0 l’mmumm relating to the Company are inherently subject to varying

pees of oty and their achievahility depends nn the timing and prabability of a series of fubure

Company mhlmez ‘which the Company may have limited or no control. “Ihere is no.

assumplions on which any fimancia] projostions aro basod will bo roalized. In Light of

ng. it is impossible to predict future operating results with any degree of cerainty. 13ecause of

the mumber and range of variables and assumptions that are imvolved in financial projections, some of the

umptions will not materialize and actual results achieved are expectzd to vary, possibly matesially.
fiom those presened.

amang other factors, (A) success on ol the Cornpany may depend on facors beyore the eaniol
of the Company; (1) the i the Company is a speculative inv t and invalves a high
degree of risk of lass, (¢) the Securities may not be transferred. sold or encumbered, except in aceordance
with the terms of any nther agreement with the Company, inclading the lmvestment Agreement; and.
accordingly (D) il may not be possible for Investor Lo liguidalc Inveslors investment in casc of immincal
need of funds or any other emergency. ifat all.

( The business plan for the Company continues to be developed. There is
no assurance hal the Company will be able Lo .mplcn and implement ils business plan succossfully.

¥ No public trading markel for the Sccurilics cxisls, and il is currently
anlicipaed thal no such markel for the Sceurilics will ever exist.

(x)  The subscription price of the Securities was unilaterally dstermined by
the Compeny and was nol based on negoliation wilh anyonc representing Tavestor or ether potentisl
vesters or on the Company nel warth, projected camings or any ofher investmen crileria

(si)  Upon excoulion of Lhis Agreement and payment of the Purchase Price for
the Seeuritics, the Scewritics shall be issued 10 the Tnvestor on an imevocable basis and the Company will
have no obligation (o relum such funds to the Inveslor

i) THE INVESTOR UNDERSTANDS THAT AN INVESTMENT IN
‘THE SECURITIES TN\(JL\T S A HIGH DEGREE OF RISK. The Inveslor acknowledges thal {a)
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understands that the undersigned must hear the economic risks of the investment in the Securities for an
indefinite period of Lime.

(i) The exemption provided by Rule 144 promulgated pursuant to
Securities Act (“Rule 148”) will not. he generally available because of the conditians and limitations of
Rule 44, Tt e of o vailabilily of Rl 44 eny disporifis. by vesor ey ot of e
Securitics may require compliance with some olher cxcmption nder the Sceuritics Act, and The Company
s ander o obligation and doan ot plan t take any aon in furherance of raking Rl 144 o ary
oxemplion so availabls

(iv)  The certificales, book entry or other form of nolation represcling the
Sccuritics sold pursuant Lo this Subscription Agreement will be notated with a legend or designai
which communicales in some manner (hal the Sceuritics were issucd pursuant Lo Scction 4a)(6) of the
Sccuritics Act and may only be resold pursuznt Lo Rule 501 of Regulation CF.

) No federal or slaic agency hes passed upon or made
recommendations or cndorsements of the investment in the Seeuritics

(vi)  Projcclions relating Lo the Company are inherently subject lo varying
degrees of uncerlainly and their achicvability depends on the timing and probebility of & scrics of falurc
cvents aflecling the Company and over wich the Company may have limiled or no conirol. There is no
assurance that the ussumptions on which any [nanvial projuctions urs based will bo roaliecd. In light of
Lhe Jorepoing, il is impossible o predict fulure operating results with any degree of cortainly. Becausc of
the number and range o variables and assumptions that arc involved in financial projections, som of the

sumptions will nol. malerialise and actual resulls achicved arc cxpecied Lo vary, possibly matcrial
om thosc presenicd.

Tnvestor's investment in the Company involves certain risks in that,

woesslil uperution of the Compimy may depend en fetors beyend the control

® m‘ investment in he Company is & speculative investment and involves @ high

degrec of risk of Joss curitics may nol be transferred. sold or cneumbered, except in accordance

wilh the lermus of any bt & ageecment wilh the Company, including the Investment Agrecment; and,

secordingly (D) it may not be pussible for Inyestor (© liguidale Investor’s imvestnent in case f imminent
need of funds or any olher emergency. i atall.

viii)  The business plan for the Company continues t bo dovelopud. Thers is
oo ussuramee Ut the Cumpuu\ will b able W eoraplete snd implement its business plin succosslully.

(x) Mo public tuding merket for the Sveuritics wxists, and it i3 eurrenlly
sntieipated that no such market for the Seeuritics will ever exist

(%) The subscription price of (he Seeurilics was unilaterally determined by
the Company «nd wes not bused on negoliation with anyons reproscriting lavestor of vlher polential
investors or on the Company s assels, 26t worlhs, projectud carnings or uny viber imvestmon erilrin.

) Upon cxeoution ol this Agreement und peyiment of the Burehiss Prics [or
the Seeurities, the Sveibine sl Ve il 14 o s . n e i e U Compeny will
have 1o obligation 1o return such funds fo the Investor.

(xii) TIE INVESTOR UNDERSTANDS TIAT AN INVESTMENT IN
TIE SECURITIES INVOLVES A [LIGL DEGREE OF RISK. The Invustor ackzowlodges (hat ()
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