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THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE
SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF
THE ACT AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN
OFFERING MATERIALS HAVE BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”), THOSE OFFERING MATERIALS DO NOT INCLUDE THE
SAME INFORMATION THAT WOULD BE INCLUDED IN A REGISTRATION
STATEMENT UNDER THE ACT. THE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR
ACCURACY OF THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR
INFORMATION MADE AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS
OFFERING OVER THE WEB-BASED PLATFORM MAINTAINED BY WEFUNDER (THE
“PLATFORM”). ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

INVESTORS WHO ARE NOT “ACCREDITED INVESTORS” (AS THAT TERM IS
DEFINED IN SECTION 501 OF REGULATION D PROMULGATED UNDER THE
ACT) ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS
SET OUT BELOW. THE COMPANY IS RELYING ON THE REPRESENTATIONS AND
WARRANTIES SET FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION
AGREEMENT AND THE OTHER INFORMATION PROVIDED BY SUBSCRIBER IN
CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THIS
OFFERING OF EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
ACT.

This investment agreement (this “Agreement”) is made and entered into as of the date
indicated below (the “Effective Date”) by and between Ceres Chill Co., a Delaware Corporation
(the “Company”), and You, the undersigned investor (“Purchaser”).

1. Subscription. Purchaser hereby subscribes for and agrees to purchase shares of Series A
Preferred Stock (the “Preferred Stock™ or “Shares”) of the Company at $1.00 per share subject
to the terms and conditions set forth in this Agreement. The Purchaser agrees to purchase the



.....

In order to purchase Preferred Stock, Purchaser must:

a. Complete this Agreement and all Transaction A greements. To invest in the
Shares, please follow the instructions on the Portal.. Purchaser agrees that Purchaser’s digital
signature or other form of electronic acknowledgement, consent or acceptance (as the case may
be), constitutes Purchaser’s signature, acceptance and agreement of the terms of this Agreement
and to the terms of the Transaction Agreements (defined below) attached to this Agreement and
such digital signature, consent or acceptance shall be given the same force and effect as a
signature affixed by hand.

b. Provide payment for the full purchase price for the Shares. To invest in the
Shares, please follow the instructions on the Portal.

2. Company’s Right to Accept or Reject Subscriptions. The Company may accept or reject
any subscription, in whole or in part. This means that the Company may sell to Purchaser a
smaller number of shares of Preferred Stock than Purchaser subscribes to purchase or may
choose not to sell any shares of Preferred Stock to Purchaser. If the Company accepts
Purchaser’s subscription, in whole or in part, this Agreement will constitute an irrevocable
commitment by the Purchaser to purchase shares of the Preferred Stock

and a copy of this Agreement will be executed by the Company and returned to
Purchaser. If the Company rejects Purchaser’s subscription in whole or in part, the Company will
return the payment tendered for any unissued portion of the subscription.

3. Closing; Termination of the Offering; Other Offerings. The initial purchase and sale of
the Shares in this offering shall take place on the Portal (which time and place are designated as
the “Initial Closing”). If there is more than one closing, the term “Closing” shall apply to each
such closing unless otherwise specified. The undersigned understands that the Company may
terminate the offering at any time. The undersigned further understands that during and
following termination of the offering, the Company may undertake offerings of other securities,
which may or may not be on terms more favorable to an Purchaser than the terms of this
Offering.




Use of Proceeds. In accordance with the directions of the Company’s Board of Directors,
as it shall be constituted in accordance with the Voting Agreement, the Company will use
the proceeds from the sale of the Shares for product development and other general
corporate purposes.

Defined Terms Used in this Agreement. In addition to the terms defined above, the
following terms used in this Agreement shall be construed to have the meanings set forth
or referenced below.

a. ‘“Affiliate” means, with respect to any specified Person, any other Person who,
directly or indirectly, controls, is controlled by, or is under common control with
such Person, including, without limitation, any general partner, managing
member, officer, director or trustee of such Person, or any venture capital fund or
registered investment company now or hereafter existing that is controlled by one
(1) or more general partners, managing members or investment advisers of, or
shares the same management company or investment adviser with, such Person.

b. “Code” means the Internal Revenue Code of 1986, as amended.

c. “Company Intellectual Property”” means all patents, patent applications, registered
and unregistered trademarks, trademark applications, registered and unregistered
service marks, service mark applications, tradenames, copyrights, trade secrets,
domain names, mask works, information and proprietary rights and processes,
similar or other intellectual property rights, subject matter of any of the foregoing,
tangible embodiments of any of the foregoing, licenses in, to and under any of the
foregoing, and in any and all such cases that are owned or used by the Company
in the conduct of the Company’s business as now conducted and as presently
proposed to be conducted.

d. “Investors’ Rights Agreement” means the agreement among the Company and the
Purchasers dated as of the date of the Initial Closing, in the form of Exhibit B
attached to this Agreement.
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