SUBSCRIPTION AGREEMENT
To: [INVESTOR NAME]
This SUBSCRIPTION AGREEMENT (hereby referred to as the "Agreement") is entered into and made
by and between [INVESTOR NAME], located at
[INVESTOR BUSINESS ADDRESS] (hereby referred to as the "Subscriber") and [COMPANY NAME],
located at [COMPANY ADDRESS] (hereby referred to as the "Company"), on [EFFECTIVE DATE].
The Company has been formed as a [ENTITY TYPE] under the state laws of [STATE] by filing its
[COMPANY NAME] certificate with the Secretary of State in [STATE].
The existing managers and members of the Company have laid out their respective duties,
obligations, and rights associated with the Company in the Operating Agreement.
The Subscriber wishes to subscribe for [NUMBER] of shares (hereby referred to as the "Shares") of
the stock of the Company at the subscription price of $[DOLLAR AMOUNT] per share. The Company
wishes to issue a membership interest to the Subscriber in the form of [NUMBER] of shares.
The Subscriber certifies and acknowledges that the Subscriber received and reviewed the Private
Placement Memorandum, dated [EFFECTIVE DATE], and all supplements attached to the Private
Placement Memorandum. The Subscriber is familiar with the provisions and terms of the Private
Placement Memorandum.
Both parties of this agreement intend that this subscription will be made pursuant to appropriate
exemptions from prospectus, registration, and/or similar requirements of notices, rules, orders,
legislation, and policies of all jurisdictions that apply to the Agreement.
1. Subscription for Units
1.1 Consideration: in exchange for the sale and issuance of the Shares from the Company, the
Subscriber agrees to make an initial capital contribution to the Company as set forth in the
Agreement. The Subscriber may also make additional capital contributions to the Company as listed
in the Operating Agreement.
1.2 Agreement to Purchase and Sell: The Subscriber agrees to purchase and the Company agrees to
sell and issue to the Subscriber, the number of Shares set forth in the Agreement. The purchase and
sale is subject to the terms and conditions listed in this Agreement.
2. Warranties and Representation of the Subscriber
2.1 Access: Subscriber agrees that all documents and records pertaining to the investment have
been given to the Subscriber and his counsel and/or accountants for review. The Subscriber also
acknowledges that he has had the opportunity to obtain additional information and verify the
accuracy of all documents and ask questions of and receive answers from the Company
representative. In evaluating this investment, the Subscriber only relied on the documents and
questions/answers listed above.
2.2 No Conflicts: This Agreement does not violate any terms of any material restriction in other
contracts or commitments of any character or kind to which the Subscriber is bound or a subscriber.

2.3 Sophistication: Subscriber has a sufficient degree of knowledge, experience, and sophistication in
business and financial matters that makes him capable of evaluating the risks and merits of acquiring
the Shares.
2.4 Restrictions on Transfer: Subscriber agrees that he will not transfer or sell the Shares other than
in accordance with terms and conditions for transfer in the Operating Agreement. No public market
exists for the Shares, nor can the Shares be liquidated easily. Because the Shares have not been
registered with the Securities Act or applicable state securities laws, any resale may create liability
on the Subscriber's part. Subscriber agrees not to pledge, assign, transfer, sell, or otherwise dispose
of Shares unless registered under the Securities Act or state securities laws, or an opinion of counsel
agreed upon by the Company is given that registration is not required.
2.5 Risk of Loss: Subscriber can bear the economic risks of an investment in the Company and sustain
a complete loss of the investment. Subscriber is aware of and understands all risks associated to the
purchase of the Shares. Subscriber has adequate means and net worth of providing for current
needs, having no need for liquidity in this investment.
2.6 Brokers: No broker, intermediary, or finder has been paid or entitled to a commission or fee
from or by Subscriber in relation to Shares, nor is the Subscriber entitled to or will accept any such
commission.
2.7 Confidentiality: The Subscriber agrees to keep any non-public information relating to the
Company confidential that he may acquire pursuant to this Agreement. The Company can impose a
confidentiality obligation on persons in connection with any information shared from sources other
than the Company.
2.8 Indemnification: The Subscriber acknowledges his understanding of the meaning and legal
consequences of the warranties and representations in this Agreement. He agrees to hold harmless
and indemnify the Company and its affiliates, including members, managers, agents, employees, and
associates, against and from any and all damage, liability, and loss arising out of a breach of
warranty, acknowledgment, or representation of the Subscriber or his failure to fulfill any obligation
contained in this Agreement or any other document completed as part of the sale of Shares. The
Subscriber does not waive any rights granted under state or federal securities laws.
2.9 Survival: All warranties and representations of the Subscriber shall survive the closing. The
Subscriber warrants and represents that the acknowledgments, representations, and warranties set
forth in the Agreement are true and accurate as of the date signed and the closing. If in any respect,
warranties, representations, and/or acknowledgments are not accurate prior to the closing, the
Subscriber will give immediate written notice to the Company.
2.10 Subject to the Operating Agreement: The Shares sold are subject to the terms of the Operating
Agreement at all times.
3. Closing
3.1 Rejection: The Company may, at any time before closing, choose not to accept the subscription
of the Subscriber. If the Company does not accept the subscription, in whole or in part, the Company
will refund all funds to the Subscriber in connection with the rejection.
3.2 Closing date: The purchase and sale closing for the Shares shall occur at a place, time, and date
designated by the Company, but will not occur more than 30 days after this Agreement is executed.

3.3 Failure of closing: If closing of the purchase and sale does not occur, the Company shall have no
liability to the Subscriber for its failure to close or failure to issue the Shares to the Subscriber.
3.4 Subscription irrevocable: The subscription is irrevocable on the Subscriber's part, except as
provided under any applicable federal and state securities laws.
3.5 Default: If the Subscriber does not perform his obligations within five (5) days after receipt of a
notice from the Company, the Company may refuse to issue Shares to the Subscriber (if failure
occurs before the closing) or reverse all title, rights, and interest in the Company (if failure occurs
after the closing).
3.6 Subscriber Obligations: Subscriber is obligated to execute the Operating Agreement and any
other appropriate documents to complete the transactions.
4. Dispute Resolution
4.1 Any dispute, claim or controversy arising out of or relating to this Agreement or the breach,
termination, enforcement, interpretation or validity thereof, including the determination of the
scope or applicability of this agreement to arbitrate, shall be determined by confidential arbitration
in New York City, before the New York State Arbitration Alternative’s arbitrator(s) (the “NYSAA”).
The arbitration shall be administered by the NYSAA either online or in person pursuant to its NYSAA
Commercial Arbitration Rules & Procedures accessible at www.nysaa.nyc. The NYSAA Rules and
Code of Ethics are hereby incorporated in this Agreement by reference. Judgment on the Award may
be entered in any court having jurisdiction. This clause shall not preclude parties from seeking
provisional remedies in aid of arbitration from a court of appropriate jurisdiction. The arbitrator
may, in the Award, allocate all or part of the costs of the arbitration, including the fees of the
arbitrator and the reasonable attorneys’ fees of the prevailing party.
5. General
5.1 This Agreement is binding on the successors and permitted assigns of parties within it.
The representations and warranties made in this Agreement are accurate and true as of the date
hereof and will still be accurate and true as of the Subscriber's payment date to the Company, upon
acceptance by the Company of the Subscriber's subscription.
Agreed to and accepted:
[SIGNATURE] [DATE]
[BUSINESS ADDRESS]
[SUBSCRIBER'S COMPANY NAME]
[PRINTED NAME, TITLE]

