HAPPIOH INC
SUBSCRIPTION AGREEMENT

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) AND
GROWDFUNDING OF THE SE( AS AMENDED
(THE "SECURITIES ACT") AND HAVE NOT BEEN REGISTERED UNDER THE
ACT OR THE SECURITIES LAWS OF ANY STATE ORANY OTHER
TION. NO FEDERAL OR STATE SECURITIES ADMINISTRATOR HAS
JRACY OR ADEQUACY OF THE OFFERING

IGNIFICANT RESTRICTIONS ON
IBED HEREIN AND NO RESALE

VES A
BY PER!

HAPPIOH ING
933 Waverley Street, Palo Alto, CA 94301

1 graund. The undersigned understand Happioh Inc, a Delaware cc
(the “Company” ‘Offering’)
Seaurities A

ot m
has been filed by the Company with the Securities and
ilable on the Portal's website, as thy
and the Offering Statement, wi
“ampany is offering to both
Jf its Series
of $0.9701 per owever, hat i the und
5n or before the da
The minimum amount or target
“Target Offering Amount™) and
$100,000.82 (the "Maximum Offering Amount'). f the Offering
the Target Offering Amount, 1 I s es on a basis 10 be determined by
Company's management. The Gompany is offering the Shares to pros
thraugh the Wefunder crowdfunding portal (the “Portal’). The Portalis re
Securities and E;
portal member of t
Portal a commission equal to 5.
Sfully review the Form G companying o Offer
on the websits of the Portal a funder.com.

HAPPIOH INC

SUBSCRIPTION AGREEMENT

THE SECURITIES ARE BEIN
REGULATION CROWDFUNDING OF THE SECURI S AMEND!
\THE “SECURITIES ACT") AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES A JF ANY STATE OR ANY OTHER

SIGNIFICANT RESTRICTIONS ON
DESCRIBED HEREIN AND NO RESALE

LVES A HIGH DEGREE OF RISK AND SHOULD BE
CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF
THEIR ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR LIFESTYLE

The Board of Directors of:

HAPPIOH INC
933 Waverley Street, Palo Alto, CA 84301

Ladies and Genllemen

1. Background. The under
(the "Company’ d n offering (the “Offering")
ed (the *Securities Act”) and Regulation Crowdfunding
g2 mads pursuant to the Form C of th
as been fled by the Company with the Securties and Exchange Com
ortal’s Websi same d from time
ich s included therein (the *Offering Statement’).
m= u 103,083

$100,000.82 (
the Target Off

through the
and Exchange
prmm member of the Fi
Portal & commission equal to
arefuly r the Form C an o able

HAPPIOH ING

SUBSCRIPTION AGREEMENT

THE SECURITIES ARE BEING OFFERED PURSUANT TO SEGTION 4(A)(8) AND
REGULATION JFUNDING OF THE SECURITIES A(
(THE “SECURITIES ACT’} AND HAVE NOT BEEN REGISTERED UNDER THE
>T OR THE SECURITIES LAWS OF ANY STATE ORANY OTHER
ECURITIES ADMINISTRA TOR HAS

SIGNIFIGANT RESTRICTIONS ON
IBED HEREIN AND NO RESALE
E OF

The Board of Directors.of:

HAPPIOH INC
933 Waverley Street, Palo Alto, CA 94301

appioh Inc. a Delaware corporation
‘Offering’) under

mpany that
ommission and is being
s me may be amended from time to time (the
*Form € 0 eme: Gluded the ‘Offering S(aleme
The Company
shares of its Serl
a purchase price of $0.9701 pe:
ibes on or before the date on which the Company raises
The minimum amount or target amount to be raised in the Offeri
ximum amount to be
2 (ihe *Maximum Offering Amount”). If the Offering
oet + Offering Amou, heGompr
6 Shares 1o prospe

& “Pertal’). The Portal




2. Subscription. Subject to the terms ement and the Form G and related

Offering Statement, the undersigned here!

equal to the quotient of the undersig cription amount as indic:

Portal's platfarm divided by the Purchase Price and shall pay the aggre

in the manner specified in the Form C and Offering Statement and as pef th

site. Such subscription shall by
s Agreement is countersigned on the
for a Share-in the Offering

ubject to this Section 3(b), the diosing of the sale and purcl
Shares pursuant to this Agreement (the " Closing") shall take place through the Portal
Offering Deadi “Closing Date’}.

onditioned upon satisfaction of all the

1t of at least the Target

ring Amount

(i) atthetims of the Clasing, the Gompany shall have recsived into the
th the Portal and the esero red funds, and

(iif)  the Company shall have filed the Certificate of Designation of the
Company in substantially the form attached as an exhibit to the Form C with the Secretary
Stale of the State of Del

(W) the repres
rsigned contained in S
losing in all respects with the same eff

amanties had been made a:

time. The undersigned further understands that
the Gompany may undertake offerings

nd related

ner specfid inthe Form &
the Portal through the Portal p
countersigned on the Company's b
the deadiine

fter the Offering Deadline (the *Closing Date”).

ing Conditions. The Closing is conditioned upon

prior to the Offering Deadin
aggregate subscriptions for Shares in an aggregate investment amount of at least the Target
Offering Amount;

at the time of the Closing, the Company shall have rece
ablished with the Portal and the es: n o fund:
accepiing, subs s are g an aggreg stment amount of at least
‘Target Offering Amount;

(i) the Company shall have filed the Certificate of Designation of the
ubstantially the form atiached as an exhibit to the Form € w ctary of

ranti
ion 7 hereof and of the undersigned contained in S
osing in all re s with the same effect as though such repre:
arranties had been made as of the Closing.

o Difering that the
ompany may terminate the Offering at any time. The undersigned further understands that
during and following termination of the Offering, the Gompany may undertake offering

other securit or than the
term:

on_ Subject o the terms of this Agreement and the Form G and related

Offering Statement, the unde: to purcha: of Shares
ription amourt as indicated through the

ivided by th rice and shall pay the aggregate Purchase Price

n the manner specified in the Form G and Offering Statement and as per the directions of

the Portal through the Portal's website. Such subscription shall be deemed 1o be accepted

any's behalt. No

investor m:
Offering Statement.

s ing of the sale and purchase of
\ares pursuant to this Agreement (the "Glosing”) shall take place through the Portal
hin five Busincss Day the Offering Dsadline (the “Closing Date')

b)  Closing Conditions. The Closing is conditioned upon satisfactio

following conditions:

() prior to the Offering Deadline, the Company shall have recei
ate subscriptions for Shares in an aggregate investment amaunt of at least the Target

ring Amount;

(i) atthe time of the Closing, the Company shall have received into the
ablished with the Portal and the escrow agent in c
criptions for Shares having an aggregate investment :
ffering Amount;

{iii)
in substa

(iv) ntations and warranties of the Company n
of and of the undersigned contained in Section 5 hereof shall be true and
)gh such representations

4. Termination of the Offering; Other Offerings, The undersigned understands that the
Company may terminate the Oftering at any time. The undersigned further understands that
ompany may undertake offerin
other securitie: rable 1o an investor than the
terms of this Offering




arrants to the Company and the

The undersigned understan that the purchase of the

hares involve: induding the smmnad in the Form C. the a

Offeri arme ecanomic
this investment an afford a ct i

tying

nt liquid
s 10 pay the full purchase pri and the undersigned ns, adequal

means of providing for its current needs and possible contingencies and has no present need
for liquidity of the unc

y ather a percentage of profi andior amount or type of gain or ather
nsideration will be realized because of the purchase of the Shar

Ineluding the amount set forth on the &
pa: nth period, the undersigned has ot exce th
Rule 100(a)(2) of Regulation Crowdfunding.

ature page hereto, in the
ment limit as set forth in

(d)  The undersigned has received and rev py of the Form C
ent. With respy ormatio ided by the
alely on the information contained in the Form

e the Shares

Gompany, o Pork or any nnnewrre:p
ommendation to purchase
of their respective affiiales is acling or b

\ave made any representation
f determining the

() The undersigned is familiar
f Ias anernM described in the Form © and
i

C omp:r y and m— Shares as it deems necessan
ion concerning the purc!

The undersigned unde
mirary at o b

Representations, The undersigne rants to the Gompany and the
ollow

The undersigned understands and accepts that the purchass of the
various risks, including the risks outlined in the Form C, the a
igned
afford a complets 053 thereof, the undersigned
s 10 pay the full purchase price for the Shares; and the un

ean:
forfeidty of e ande igne

b) a

orimpliity roprosorted, guaraniced or warranicd o the undersignd by the Compa
r amount or type of gain or other
hase of the Sha

(c)  Including the amount set forth on the signature p

\ge hereto, in the
month period, the und

p ersigned has not exceeded the investment limit 2
Rule 100(a)(2) of Regulation Growdfunding.

(d)  The undersigned has re
companying Offer nt. With re:

Compa the und

accompanying Offering

ceived and reviewed a copy of the Form C
{10 Information provided by th
elied solely on m information contained in the Form
atement to make the decision to purchase the Shares.
The undersigned confirm

S st 115 ot reling and wil not ety on any
communication (wrton or o

yof the Company, the Portal, or any of their respectiv
or as a recommendation to purd
ted to the terms and conditions of the
mpanying Offering Statement or otherwise by the
.m:uiPrPd investment
th
s an aawmr to the
edges that neither
ntation

ization of the Shares for purposes of determining the

or suitabilty to invest in the Sh
The undersigned is familiar with the business and financial condition
described in the Form G and accompanying
55 0 such information concerning iy
ary to =n1h\? it top make an informed

signed notifie

5

RPrFﬁrnhlmm Thfunrlr—rs\qnﬂi ropresents and warrants to the Company and the

(8)  The undersigned understands and accepts that the purchase of the.
arious risks, indluding the rist
Statement, and in this Agreement. The undersigned
ment and can afford & complet
to pay the full purchase price for th
means of providing for its current n
the under

eof; the undersigned has sufficient liquid
ned has adequate

warranled o the uud»r,un»d by mt Company or
djor amount o

(¢)  Inciuding the amount set forth on th
12-month perid, the undersigned b

pas
Ru\=1 2) of Regulation Crowdfunding

(d)  The undersigned has received and reviewed a copy of the Fom C
ompanying Offering Statement. With respect to information provided by the
relied solely on the information in the Form € and
accompanying Offering Statement lo make the decision lo purchase the Shares

that itis not relying and will not rely on any
the Portal, or any of their respec
or s 2 recommendation to purchase the Shares. It s
and
I or any of thei
advice or a recommendation to purt
Portal nor any of thoir resps
i in the Shar:
the Company, the Fortal nor any of their res
arding the proper characterizaton of h

any representation
e Shares
uthority ar suitability to invest in the Sh

of determining the

)  Theundersigned i
of the Company. all as ge!

as it deems necessary to enable it to make an informed
investment decision concerning the purchase of the Share:

(g)  Theundersigned un
riting 1o the contrary at or b




representations and warranlies conlained in this Agreement
firmed and confirmed as of the Cl taking into aceount all information re:

the undersigned.

| be deemed lo have been
od

(h)  The undersigned acknowledges that the Company has the right in its
ole and absoluts discretion to abanden this Offering at any time prior to the
This Agreement shall thereafter have no force or efect and the Company shall return
any previously paid subscription price of the Shares, without
undersigned
()  The undersigned understands that no federal or state agency has

‘lupun the merits or risks of an iny finding or

() The undersigned has up ta 48 hours before the:
cancel the purchase and get a ful refund

purchass the
the Company and the unders

kill, and experience in
evaluating the

hares and the consequences of tis Agreement. The

and risks of an investment in the
he Sharss tment in ight of its 0

undersigned has considerad the suitability o
s and financial conditian and the undersigned is able to bear the r

rcumstanc
stment in the Shares and its authority to invest in the Shares

‘associated with an in:

(m)  The undersigned is acquiring the Shares salely for the undersigned's

ed and of the ofher erra:aniaUun' made by the
mpany is relying
vl any

g he right in its
andon this Offéring. npletion of th
Offering. This Agreement shal thersafter have no force or effect and the Company shall return
any previously paid subscription price of the Shar. ut interest thereon, to the
undersigned

() Theundersigned understands that no federal or state agen

passed upon the merits or risks of an investment in the Sh:

determination conceming the faimess or a

The undersigned has up to 48 hours before the campaign end date to
and get a full refund.
(k) The undersigned confirms hat the Company has not (i) given any
guarantee or representation as to the potential retur effect, or benefil (either |
regulatory, tax, financial, accounting,
made any representation
Shares under appm bie legal investment ummu:m m’n:arulanun: In deciding o

lh»—l.nmpurv am the undersigned has made ts own \rM"L»mﬁ-n(ds' ion, alone or in
tation with its investment ady tnat the investment in the Share

business,
meril nl an
own profiessional advisors, to the extent that the undes

undersig ned hes made its o

ntin light of its
 the risks

(m)
Gwn beneficial account, for in
nnection with,

reasan of spet
investment intent of the under

tained in this
Closing. takin:

d the Company shall return

Offering. Th
thereon, 1o the

y pre.
undersigned
The Undersigned undersiands that o federa or siste agency has
tin the Shares o
isability of this invesiment

The undersigned has up to 48 hours before the campaign end date fo
ta full refund

e
guarantee or representation as to the potent
ancial, accounting, or othe an of inv
ntation 10 the undersigned regarding the |
under app\ icable legal inves 5 or reguiations. In deciding to

s, 10 the extent that the undersigned has deemed appropriate, the
I, tax, accounting, and financial evaluation of the merits
sequences of this Agreement. The
suitablity of the s an investment in lig
undersigned is at
ment in the Shares and its authority 1o invest in the Shares

acquiring the Shares solely for the undersigned
nvestment purp i not with a vie
tnbution of the S

estment Intent of the undersigned and of the other represeniations made by
undersigned in this Agreement. The undersigned understands o
upon the representations and agreemens contained in this Agre




supplemental information provided by the undersigned to the Company or the Portal) for the
purpose of determining whether this transaction meets the requirement h
exemptions.

(n)  The undersigned under
transfer for a period of ime under applicable federal securi
provide in substance t
Shares only pu an ef rati
exemption therefrom or as further described in S
The undersigned understands that the
y of the Shares or to take action S0 as

(0)  The und ees that the undersigned will not sell, assign,
pladge, give, transfer or other ispose of the Shares or any interest therein or make any
offer or attempt to do any of the foregoing, exeept pursuant to Section 227.501 of Regulation
Crowdfunding.

t the umjevslgne are pure\y speculative

hat may be obtained through this

are based upon
mpany or its
stment are not suscepit e
), audit adjustment, cour
on one or more of the tax consequenc
the undersigned has been advised to consult with his
v

supplemental informa s ortal) for the
purpose of délerminin s
exemption

oribed in Section 227.501 of Regulation Crowdfunding
@ restrictions may apply. The undersigned und
mmp:nu has no obiigation or intention to register any of the S
1o permit sales pu 5 1. Even il and when the Shar

or atiempt 1o
Growdfunding

igned
y that it ha ed tself as 1o the full
of s jurisdiction in “ion with any invitation to subscribe for the

Shares or any use of this Agre  including (1) the legal requirements within its
jurisdistion for the purchase g rictions applicable to

any governmental of other consents

and other ta q
halding, redempiion, sale, or ransier of the Shares. The undersigned’s subscription and
payment for and cantinued beneficial owner ny applicable

uriies or Gther

6. HIGH-RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN
INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The undérsigned
that (a) any projections, foreca as may have been provided
g rsigned are purely
resus rat may be bianed trough s
e

elopments and rules
or legisiative
ax consequences of this
ned has been advised o consult

di
on statement under the Securities Act, an
cribed in Section 2 f Regulation Crawdfunding,

after which certain state restrictions may apply. The undersigned understands that
Company has no obligation or intention to register any of the Shares or to take action o as
to permit sales pursuant to the Securit ecome fr
ransferabie, 2 soconda
undersigned unc
investment n the Shares for an indefinie pen.n of time.

f the Shares or any intere
. except pursuant o S

B nue Code of 1986, as amended), the undersigned
hereby represen ompany that it has satisfied iself as ta the ful
oBbservance of the laws of its Junsm(tmn in connection with any
ﬂugt restrictions apy
eed to be obtai
quences, if any, that may be relevant to the purchas
. sele, or transter o the Shares. The undersigned's subscriplon and
of the Shares will not violat

nee
ledges that (a) any projections, forecasts, or estimates as may have been provided
0 the undersigned are pure and cannot be refied upon to indi
ch projections, forec:

(s B i b own advisor
) maters and tax Consequences in




ampany has been duly incorporated as carp:
and, has all requ 2l and corporate po
being conduct
greement

applicable bsvvhuh
other laws of general application rr\ahnqm ar affecting the enforcement of crediors rights

generally, ot laws relating to the availability o perfarmancs,

hen issued, sold. and delivered in acs
forth in this Agreement and the Ferm C
transfer other th:

\greement and the
ith, or constitute a d

Formation and Bylaws, 26 amended, and v i not resit any violation of, or confiict with,
tute a default under, any agreements o which the Company is a party or by wi

bound, or any statute., rule or regulation, or any decree of any court or

or body having jurisdiction over the Gompany, except for such v

defaults which would ot individually or in the aggres

the business, assets, properties, financial condition or

(a)  Information Rights. The Compan
undersigned has invested at least Twenty Thousand Dollars (5
has thereby i (a"Malor Investor”) (1) annual un:
. including an unaudited balance

the end nt of operatio

statement of ca
enerally
atements for each fiscal quarter of the Company
year), including an unaudi
unaugited statement of operation

the undersigned of any Shares, the Company will be deemed to b
representations and warranties to the undersigned as of the date of
(a) ;mmmﬂmﬂ_'rh» Company

e of Delaware and. h

Agreement, wh
id and log:
against the Company in accordance with their respex
applicable bankrupicy, insalvency, reorganization. moratorium,
other laws of general application relating to cting the enforcement of creditors’ rights
generally, or (b) as limited by laws relating 1o the avail
injunct or other equitabls remedies

default under, th
Formation and Bylaws, as amended, iolation of, or cor
sa p:m_ orb

r govemmental agency

(@  Information Rights.
undersigned has invested at

yoar of the Company, indluding an unaudilsd balan
ited statement

I quarter of the Compa
balance sheet as of

Company Representalons The undersigned unde
il be deemed

a5 al requisite ogal a
nducted and to is:
t

Shares to the undersigned puruant 1o tis Agr

Agreement, when executed and deliy

to or affecting the enfof
the availability o performance,

, when issued, sold, and delivered in accord:
i the: terms and for the igration set forth in this Agreement and the Form C,
validly issued, fully paid and nonassessable, and free of restrictions on transfer
resrictions on transfer arising under this Agreement. the Amended and Restated Certi
of Formation and Bylaws of the Company, or und able state and federal

ry and performance of and compliance v
Il not result in any violation of, or

moany i a party or by
n.or any decree of any court or govermental

Information Rights. The Company will furnish to the undersigned If the
d Dollrs (520, this offering and

siatements for sach fihe Co wdited balance shee

the end of such fiscal year, an unaudited statement of operations and an unaudied
statement of cash flows of the rnmpanvm such year, all ne;umn in accordance with

ger e quarterly unaudited financial
statements for each fiscal qudnumnhw Campany (except Uw last quarter of the Company's
fiscal year), including an unaudited balance s s of the end of

unaudited statement of operations and an Unaudited statement of




Company for such quarter, all prepared in accordancs
pringiples and pi
adjustments. If the

Confidentialfty. Anything in this Agreement to the contrar
ior Investor by reason of this all h 0 any
5 or confidentil information of the Company. The Corpaiy shall not e quired
 information rights W m the Company
ompetitor o an oficer, employee, e, director o nmwsr.,nsn
percent (10%) or more of :hares of a competitor. Each
Major Investor w
(other than to oo i iwestent n the Cormpan,
from the Company pursu

stment in the Company

Inspection Rights. The Company shall permit each
he ny's properties, to examine its books
fairs, finances and accouns
times as may be requested by such Major Investor.

(d)  Participation Right.

() General
sueh Major Investor's Pro Rata Share (as defined below
urities (as d 8(d)(i) below) the

fter the date .-,hm

ch Hev-u‘e(ume an "accredited investor' as
Regulation D under the Securities Act. A Major Invesior's "Pro Rata Share” for purposes of
this right of first refusal is the ratio of (a) the number of shares of the Compar
bl upon
f Comman Stock

number of share g
of Preferred Stock af the Company are then convertible plus (3) the number of shares of
Common Stock of the Company reserved for issuance under a nd stock
option plans of the Co tstanding warrants

New Securities “New Securities” shall mean any Common
ck of the Compan:
rrants 1o purchase such Common Sig
b

()
notwithstanding, no Major Investor by reason of this Agreement shall have o
vnaae secrets or confidential information of the Gompany. The Company shall nat be required
with any information right o Investor whom the Compan
ompelitor or an officer, employee, director or halder of ten
or more of shares of a competitor. Each Mz
Major Investor will keep confidential and d ny pu
(other than to monitor its investment in the Company) any ntial information obtained
than 10 any of the &
. and other professio
ith monitoring the Major Iy

( Inspection Rights. The Company
are Inspeck e Comperss prpertice, i oeoHne B b

discuss the unts with its
times as may be requested by such Major Investor

)  Participation Right.

(i)  General. Ea ighto fusal to purcha
such Major Investor's Pro Rata Share (as defined below) of all (or an
as defined in Secton 8(d)

ajor I 1ime of the propas
issuance of such New Securities an “accredited investor” as such term is defined in
ulation D under the Securities Act. A Major | “Pro Rata Share” for purr
this right of first refusal is the ratio of (a) the number of shares of the Company’s Common
ed or issuable upen ¢ nof th e d Miajor I o
{o) 8 numiser o shara of Cortenon Staek of the Gompany exqel 10 ther sursof (1) e ol
number of shares of Common Stock of the Company then outstanding plus (2) the total
number of shares of Gommon Stc mpany into whi outstanding sha
of Preferred Stock of the Company are then convertible plus (3) the number of shares of
pmmon Stock of the Company reserved for o chase and st
ption plans of the Company and outstanding wairants

nvertible or excl
it the term *N

Company for 5
principles and
adjustments.

deemed to s

on of this Agre:
trade secrets o confidential information of the Company. rn
ny information right pect of any
competitor or an officer, e
eiitor. Each Major Invesior agre
ential and will not di v’u\‘lP ar
{other tha
from the

Investor’

) inspection Rights.  The Company 3
and inspect the Company’s properties, to examine its books unt and records and to
e affairs, finances and accounts with its offic reasonable
times as may be requested by such Major Investor

d)  Participation Right
) General. Each Major Investor has the nght of first refusal to purch:

such Major Investor's Pro Rata Share (as defined below) of all (or any part) of any New
)it} belo . om time to time:

curities an “accredited investor” 2
rities Act. A Major Inu

Kiss suab b rin 0
{6)a numbir of shares of Common Stock of the Company equal © the sumof (1) the tota
number of shares of Common Stock o Sompany then outstanding plus (2) the total

il then outstanding sharcs

of any
able into such Common Sto
does not include: (a)




shares of Common Slook issued or issuable upon conversion of the outstanding shares o
the serics of the Preferred Stock; (b) o 0 or Preferred St

upon exercise of any options, warrants ,wrmm" to pu

outsta th this Agreement and an:

Preferred Stock
Preferred Sto

than ecuity fnancing purposes and appros

Stock issued or issuable by the Company to the public pursuant to a regisiratio
or affering Regulation A) fied under the Securities Ac

undertake an issu
g of its intention to
New Securities (the "Notice™), describing the typ
general terms upon which the Company proposes 1o
cordance with S s
Sueh Noticg is
m
such New Se and upon the general terms speci
ng e (0 e Compr ing therein the quanity of New Securities to be
purchased (not to exceed suct stor's Pro Rata Share).

(iv) Failure to Exercise. Ifthe Major Investors fail to exercise in full the
right of first refusal within sueh ten (10) day peri
hunvjrudwumwM"‘\'Hdan a 1l the New S
Major In

Company's N
Securities within such one hundred eighty (130) day then the Company shall not
thereafter issue or sell any New Securiies without again frst offering such Ner

the Major Investors pursuant to this Section &(d).

(e) Additional Rights. I the event that the

next equity financing afler the date hereaf {the “Next Finan
proferon
price-based 1ntui\|um,n protect ion: or (b) prov
terms such
substantially equivalent rights to the undersigned with resp e
appropriate adjusiment for economic terms or other contrac md\mm. subje
undersigned ion of any documents, including, if applicabls,

ting and other agreements, executed by the investors y-umawv g securities in the N

conversion thereof: (c)
stock spil or siock dmumm or r»mma

ama tracts or ofher arrangements hat are
E_ 1d o Directors {ihe "Board") f the

staternent (under Regutaton A) fled

ompany proposes to undertake an is
itten notice of its intention to issu

as determined pursuant to Section &(d) based upon the manner or
riting to pur ch Major Investor’s Pro Rata Share of
and upan the general terms specified in the Natios by
New Securit

i
purchased |Hu| to exceed sueh Major Investor's Pro Rata

Fauureto Exerclse. If the Major In s fail to exercise in full the
right of f in 0) day period, then the Company shall have on
hundred eighty { ereafter 1o sell the New Securities with respect to which the
Malor Investors rights of al nder were not exercised, at a price and u

more favorable (o the purchasers thereal than specified in the
1d the New
riod, then the Company shall not
ut again first affering such New Securities to

Additional Rights.  In the event that the Gompany i
after the date hereof (the "Next Financing' whih ey 5 () right
terms of the riti
ilution protection; or (b) pro vides all such fulure investors uihurrm“rdr'iua\
terms such as preemptive rights or registration rights, the Company

shares of G
e sares of he Pvelene1<(<
upon exercise of any options, warra hts to purche
oulstanding as of the date of this Agreement and any securities issuable upon the
‘ersion thereof; (5) shares of Gammon Stock or Preferred Stock issued in connection
took dividend or recapitalization; (d) shares of Gommon Stock (or
options, warrants of rights therefor) granted or issued hereafter to employees, officers
s, consultants or aduisers 1o, the Company or any subs
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undersigned imevocably submits o the Jurisdiction of the federa or siate courts localed al
tion of the C principal placs of busingss, which submission shall be
ris has lawful jurisdiction over such Praceedings

16. Entire Agragment.  This Agreement constitutes the enti
parties hereto with respect to the subject matter hereof and may be amended only by ¢

her this Subseription Agreement nor any provision:
d or terminated instrument in writing.
ge. )& or termination is sought.

iaiver of Jury Trial.  THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL
O TRIAL BY JURY WITH RESPECT TO ANY LEGAL Pf EDING ARISING
OUT OF THE TRANS NS CONTEMPLATED BY THIS SUI IPTION

ementis held to be
ive during the term of
shall be construed
never comprised a
s full
farce and cffcct and sha o af or unenforceable provision or

by ts severance from this Agreement,

20. Tilles and Subtiles.  The titles of the sections and subsections of this Agreement
are for convenience of reference only and are not to nstruing this
Agreement

21. Counterparts. This Agreement may be executed in two or more counterparts,
of which shall be desmed an original, but all of which together shall constitute ane and the

e document format
or morg part
uding signature viz Docusion
pursuant to
which the signature ofor on behall o uh party can be seen. Such execution and delivery
I be considered valid, binding and offoctive for all purpo

23. Binding Effect. The provisions of this Subscription Agresment shal be binding upon
gl to and their re

s, 0 and covenant
Subscription Agreement shall e of the subs
es in the transactions, do

oh courts has awrul jrislicion over such Procoedings

Entire Agreement. This
ereto with respect to the sub
writing executed by all parties

17. Waiver Amendment, Neitner t
shall be modified, changed, discharged or
ned by the party against whom any w

1 ol Jury Trial. THE UNDERSIGNED IRREVOGABLY ANY AND ALL
JURY WITH RESPECT TO ANY LEGAL PRO G ARISING

OUT OF THE TRANS
AGREEMENT.

. and th
and effect and shall not be afe
\grecment,

NTEMPLATED BY THIS SUBSCRIPTION

& during the term of
nstrued
mprised
nt shall remain in full

20, Tiles and Suptites. The titles of the sect ctions of this Agreement

are for converience of reference anly and

2. Elgcironic E»
(*.pdF) or other repro

hereto and delivered by such party by elecironic

ansidered in construing this

ignature (including signature via DocuSign

milar serv ctronic mall or any similar electronic transn device pursuant to
which the signature of or on behalf of such party can be seen. Such execution and delivery
shall be considered valid, binding and effective for all purposes.

23, Binding Effect, The provisions of this Subscription Agreement shall ding upon

rue to the benefit of the parti

nd their respective heirs, le

and covenants contained in thi
of the by the Gompany,

el
(ii) changes in the transactions, documents and instruments deseribed in the Form C whieh

10

unde movacably submits to the jur
the loc innn ofthe Compan
& unless nor

16
parties hereto with respect to the subject matter hereof and may be amended only by a
writin uted by all parties.

Waiver, Amendment. Neither this S
shall be modified, e
signed by the party

Waiver of Jury Trial. THE UNDERSIGNED IRRE\ /AIVES ANY AND ALL
‘ ECT

RIGHT TO TRIAL BY JURY O ANY LEGAL an EDING AR
OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT.

i Agre
and enforced as if such llegal, in. m_ or unp.mnrr.ﬂ:!mu pro
part of this Agreement, and the remaining pro

20. Titles and Subtitles.  The titles of the sections and subsections of this Agreement
are for converie eference only and are not ta be considered in construing this
Agreement

21. Counter hi ment may be executed in two or more counterpal
of which shall be deemed an ariginal, but all of which together shall constituts one and th

22. Elecironic Execulion and Adiital reprodustion, poriable d

ignature (including signature via D
ion device put
Skt ofof o boblf of it iy o B Such execution and delive
sidered valid, bindin

3. Binding Effect The pro

Compat

which

10
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Read and Approved (For IRA Use Only):

By:

SUBSCRIBER:

. Tnvestor Siguatune

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X]Not Accredited
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