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GHOST FLOWER INC., a Texas corporation.

Investors who satisfy the qualification requirements for exemption of this Offering
under Regulation CF and who complete and execute the paperwork for investment
required by WeFunder ("Investor").

Series Seed-2 Preferred Stock ("Series Seed-2 Shares").

$400,000

An investment is subject to such minimum investment per Investor as is
established by the Company from time to time and described on the website of
WeFunder on which the offering of Shares is described.

$50,000

$1,500,000

$0.6994 per Series Seed-2A Share (such price, the "Original Purchase Price").

Series Seed-2B Shares issued at a 10% discount, resulting in a price of $0.6295 per
share, will be offered for the first $100,000 of investment funds received. If an
investor's funds are part of the first $100,000 of investment funds received, then
that investor will receive the discounted Series Seed-2B Shares for its entire
investment even if that causes the aggregate amount of funds raised from the
issuance of discounted shares to exceed that $100,000 Limit.

The Series Seed-2 Shares shall be convertible into Common Stock at any time at
the option of the holder thereof, initially based upon a 1:1 ratio, subject to
adjustment (i) upon capital adjustments (e.g., forward or reverse stock splits, stock
dividends, etc.), and (ii) under the anti-dilution protection formula below).
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Limitations on
Distributions:

Liquidation Preference:

[ [

No dividends or other distributions may be paid on or with respect to Common
Stock (other than a pro rata dividend payable only in shares of Common Stock)
unless a dividend or distribution in a like-amount per Share is paid to the holders of
the outstanding Series Seed and Series A Shares based upon the number of shares
of Common Stock into which the Series Seed and Series A Shares are then
convertible.

In the event of any liquidation, dissolution or winding up of the Company (a
"Liquidation"), assets legally available for distribution to the holders of
outstanding Shares shall be distributed as follows:

(i) First, in preference to the holders of the Common Stock, there shall
be paid to the holders of the issued and outstanding shares of Series Seed Shares
and Series Seed-2 Shares an amount equal to the sum of (A) the Original Purchase
Price thereof (i.c., $0.366667 per share for the Series Seed Shares and $0.6994 per
share for the Series Seed-2 Shares), plus (B) all accrued and unpaid dividends on
such shares (such sum, as applicable, the “Series Seed Liquidation Preference"”
and the "Series Seed-2 Liquidation Preference” (together, the "Liquidation
Preference"). If the amount lawfully available for distribution to the holders of
Series Seed Shares and the holders of Series Seed-2 Shares is insufficient to pay the
entire Series Seed Liquidation Preference and the entire Series Seed-2 Liquidation
Preference due to the holders of such shares, then the amount lawfully available for
distribution shall be distributed to the holders of Series Seed Shares and Series
Seed-2 Shares in proportion to the Liquidation Preference due to the holder of each
such share.

(ii)  After payment in full of the Series Seed Liquidation Preference and
the Series Series Seed-2 Liquidation Preference, any remaining assets shall be paid
to the holders of the issued and outstanding shares of Common Stock.

A merger or consolidation (other than one in which stockholders of the Company
own a majority by voting power of the outstanding shares of the surviving or
acquiring corporation) and a sale, lease, transfer, exclusive license or other
disposition of all or substantially all of the assets of the Company will be treated as
a liquidation event (a “Deemed Liquidation Event”), thereby triggering payment of
the liquidation preferences described above.



Option Plan:

Voting; Custodian, Lead
Investor:

Board of Directors:

Series Seed-2 Shares, or increasing the number of authorized Series Seed-2 Shares.

2 Create or authorize the creation of or issue any other security
convertible into or exercisable for any equity security, having rights, preferences or
privileges senior to or on parity with the Series Seed-2 Shares.

3) Redeem, or purchase any security (or securities convertible or
exchangeable into, or exercisable for, a Company equity interest), except pursuant
to agreements providing for repurchase of such shares upon termination of
employment or other service engagements.

The Company sponsors a 2019 Equity Incentive Plan and has set aside thereunder
700,000 shares of Common Stock, of which 600,000 shares have been issued as
restricted stock, an option for 40,000 shares has been granted, and 60,000 shares
remain reserved and available for future grant under the Plan.

On all matters presented to Stockholders for a vote, the voting power associated
with the Series Seed 2 Shares will be exercised

The Custodian will be entitled to a number of votes equal to the number of shares
of Common Stock issuable upon conversion of such Series Seed-2 Shares. The
holders of the Common Stock and the holders of the Series Seed Preferred Stock
and the Series Seed-2 shares as represented by the Custodian shall vote together as
a single class on all matters presented to the Stockholders for a vote, except (i) as
otherwise required by law, and (ii) with respect to the conversion of the Series Seed
Shares and Series Seed-2 Shares and the " Series Seed-2 Protective Provisions"
described above.

The Board of Directors shall consist of between two (2) and five (5) members, as
fixed from time to time by resolution of the Board of Directors. The initial size of
the Board shall be two (2) positions, which will be filled by Bob Pecbler and Susie
Peebler. All members of the Board will be elected by holders of all outstanding
shares of Common Stock, Series Seed Preferred Stock, and Series Seed-2 Preferred



Preemptive Rights:

Information Rights:

Registration Rights:

Lock-up:

the stockholder's pro rata share of the transaction proceeds (except for losses
caused by such stockholder's own fraud), and (ii) the consideration to be paid to the
stockholders in such transaction will be allocated as if the consideration were
proceeds to be distributed to the Company's stockholders in a Liquidation under the
Company's then-current Certificate of Formation.

If the Company proposes to offer any shares (other than Shares offered to the
public pursuant to a Qualified Public Offering, or Shares within the exclusions to
the "Anti-dilution Provisions," above), then the Company will first offer to each
holder of Series Seed Shares and the Series Seed-2 Shares who is an accredited
investor under SEC Regulation D that percentage of such Shares as equals such
holder’s percentage of fully-diluted, as converted, outstanding shares of Common
Stock, and such holders shall have a right of over-allotment if any of them do not
exercise their participation rights in full. The preemptive rights accorded the Series
Seed Shares and Series Seed-2 Shares shall terminate upon a Qualified IPO.

The Company will provide to holders of at least 50,000 Preferred Shares:
(a) quarterly updates regarding operations, within 30 days of the end of calendar
quarter; and (b) Company financial information (including, but not limited to profit
and loss statement, and balance sheet) within 60 days after the end of each calendar
year, for the immediately preceding fiscal year. Such rights will terminate upon a
Qualified IPO.

The Company will agree that if registration rights are hereafter granted to any
investors, then the holders of Series Seed-2 Shares will receive registration rights
that are pari passu with those of the holders of the most senior registration rights
then granted.

Investors shall agree in connection with an PO, if requested by the managing
underwriter, not to sell or transfer any shares of Common Stock of the Company
for a period of up to 180 days (plus such additional period as is required in order to
comply with applicable regulatory requirements) following the IPO (provided that
all directors and officers of the Company all 1.0% stockholders agree to the same
lock-up). Such lock-up agreement shall provide that any discretionary waiver or
termination of the restrictions of such agreements by the Company or
representatives of the underwriters shall apply to Investors, pro rata, based on the
number of shares held.



GHOST FLOWER, INC., a Texas corporation

By

Date Name:

Title:




Preferred Stock

Series Seed 1,441,649 53.07%
Series Seed-2 571,918 21.05%
TOTAL 2,716,617 100.00%

Assumes that Company raises the entire $400,000 sought in the Series Seed Offering.



