SUBSCRIPTION AGREEMENT

THISINVESTMENT INVOLVES AHIGH DEGREE OF RISK. THISINVESTMENT ISSUITABLE ONLYFOR
PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO CAN
AFFORDTOLOSETHEIRENTIREINVESTMENT. FURTHERMORE, INVESTORSMUST UNDERSTAND THAT
SUCHINVESTMENTISILLIQUID ANDISEXPECTED TOCONTINUE TO BE ILLIQUID FOR AN INDEFINITE
PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE SECURITIES, AND NO PUBLIC MARKET IS EXPECTED
TO DEVELOP FOLLOWING THIS OFFERING.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), ORANY STATESECURITIES ORBLUE-SKY LAWS AND ARE BEING OFFERED AND
SOLDINRELIANCE ON EXEMPTIONS FROM THEREGISTRATION REQUIREMENTS OF THEACT AND STATE
SECURITIES ORBLUE-SKY LAWS. ALTHOUGH AN OFFERING STATEMENTHASBEEN FILEDWITH THE
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), THAT OFFERING STATEMENT DOES NOT INCLUDE
THE SAME INFORMATION THAT WOULDBE INCLUDEDINAREGISTRATIONSTATEMENT UNDERTHE ACT
ANDITISNOTREVIEWED INANY WAY BY THE SEC. THE SECURITIESHAVENOT BEEN APPROVED OR
DISAPPROVEDBY THESEC, ANYSTATE SECURITIESCOMMISSIONOROTHERREGULATORYAUTHORITY,
NORHAVEANY OF THEFOREGOINGAUTHORITIESPASSED UPONTHEMERITSOF THISOFFERINGORTHE
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 [INTERMEDIARY] (THE “INTERMEDIARY”’). ANY REPRESENTATION TO
THE CONTRARY IS UNLAWFUL.

INVESTORS ARESUBJECT TOLIMITATIONS ONTHE AMOUNT THEY MAY INVEST, ASSET OUTINSECTION
4(d). THECOMPANY ISRELYING ON THE REPRESENTATIONS AND WARRANTIES SET FORTHBY 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.

PROSPECTIVEINVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION AGREEMENT, THE
OFFERINGSTATEMENTORANY OF THEOTHERMATERIALS AVAILABLEONTHEINTERMEDIARY’S
WEBSITE (COLLECTIVELY, THE “OFFERINGMATERIALS”) ORANY COMMUNICATIONSFROMTHE
COMPANY ORANY OF ITS OFFICERS, EMPLOYEES OR AGENTS ASINVESTMENT, LEGAL OR TAXADVICE.
INMAKING AN INVESTMENT DECISION, INVESTORSMUST RELY ON THEIR OWN EXAMINATION OF THE
COMPANYANDTHE TERMSOF THISOFFERING, INCLUDING THEMERITSANDTHERISKSINVOLVED. EACH
PROSPECTIVE INVESTOR SHOULD CONSULT THE INVESTOR’S OWN COUNSEL, ACCOUNTANT AND OTHER
PROFESSIONAL ADVISOR AS TO INVESTMENT, LEGAL, TAX AND OTHER RELATED MATTERS CONCERNING
THE INVESTOR’S PROPOSED INVESTMENT.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION
RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS
INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS
MADEBY, ANDINFORMATION OF WHICH THE COMPANY’SMANAGEMENT ISCURRENTLY AWARE. WHEN
USED IN THE OFFERING MATERIALS, THE WORDS “ESTIMATE,” “PROJECT,” “BELIEVE,” “ANTICIPATE,”
“INTEND,” “EXPECT” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING
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STATEMENTS, WHICHCONSTITUTEFORWARDLOOKING STATEMENTS. THESESTATEMENTSREFLECT
MANAGEMENT’SCURRENT VIEWSWITHRESPECT TOFUTUREEVENTSAND ARE SUBJECT TORISKSAND
UNCERTAINTIESTHATCOULD CAUSETHECOMPANY’SACTUALRESULTSTODIFFERMATERIALLYFROM
THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE
UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS. FURTHERMORE, THE STATEMENTS SPEAK
ONLY AS OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOESNOT UNDERTAKE ANY
OBLIGATION TO REVISE OR UPDATE THESE FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR
CIRCUMSTANCESAFTERSUCHDATE ORTO REFLECTTHE OCCURRENCE OF UNANTICIPATEDEVENTS.

THEINFORMATIONPRESENTED INTHE OFFERINGMATERIALSWASPREPARED BY THE COMPANY SOLELY
FOR THE USE BY PROSPECTIVE INVESTORS IN CONNECTION WITH THIS OFFERING. NO
REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OR COMPLETENESS OF THE
INFORMATIONCONTAINEDINANY OFFERINGMATERIALS, ANDNOTHING CONTAINED INTHE OFFERING
MATERIALS ISORSHOULD BE RELIED UPON AS APROMISE OR REPRESENTATION ASTO THE FUTURE
PERFORMANCE OF THE COMPANY.

THE COMPANY RESERVES THERIGHTINITS SOLEDISCRETION AND FOR ANY REASONWHATSOEVERTO
MODIFY, AMEND AND/ORWITHDRAW ALL ORAPORTION OF THE OFFERINGAND/ORACCEPT OR
REJECTINWHOLE ORINPART ANYPROSPECTIVEINVESTMENTINTHESECURITIESORTOALLOT TOANY
PROSPECTIVEINVESTORLESS THANTHEAMOUNT OF SECURITIES SUCHINVESTORDESIRESTO
PURCHASE. EXCEPTASOTHERWISEINDICATED, THEOFFERINGMATERIALSSPEAK ASOF THEIRDATE.
NEITHER THE DELIVERY NOR THE PURCHASE OF THE SECURITIES SHALL, UNDER ANY CIRCUMSTANCES,
CREATEANYIMPLICATIONTHATTHERE HASBEENNO CHANGE INTHE AFFAIRSOF THE COMPANY SINCE
THAT DATE.



(b)

TO:

Ladies and Gentlemen:

1. Subscription.

(@) The undersigned (“Subscriber”) hereby irrevocably subscribes for and agrees to purchase
Preferred Stock (the “Securities”), of KAILO Energy, Inc., a Utah corporation (the “Company”), ata
purchase price of $0.25 Preferred Stock (the “Per Security Price”), upon the termsand conditions setforth
herein. The rights, preferences and privileges of the Securities are as set forth in the Company’s
Amended and Restated Certificate of Incorporation and any description of the Securities that appearsin
the Offering Materials is qualified in its entirety by such document.

(b) By executing this Subscription Agreement, Subscriber acknowledges that Subscriber has received
this Subscription Agreement, a copy of the Offering Statement of the Company filed with the SEC and any
other information required by the Subscriber to make an investment decision.

(c) ThisSubscriptionmaybe acceptedorrejectedinwholeorinpart, atany time prior toa Closing
Date (as hereinafter defined), by the Company atits sole discretion. Inaddition, the Company, atits sole
discretion, may allocate to Subscriberonly a portionof the number of Securities Subscriber has subscribed
for. The Company will notify Subscriber whether thissubscriptionisaccepted (whetherinwhole orinpart)
orrejected. If Subscriber’s subscriptionis rejected, Subscriber’s payment (or portion thereof if partially
rejected) will be returned to Subscriberwithoutinterestandall of Subscriber’sand Company’sobligations
hereunder shall terminate.

(d) In the eventof rejectionof this subscriptioninitsentirety, orin the event the sale of the Securities
(or any portion thereof) is not consummated for any reason, this Subscription Agreement shall have no
force oreffect.

2. Purchase Procedure.

(@) Payment. The purchaseprice for the Securities shall be paid simultaneously with the executionand
delivery to the Company of the signature pageof this Subscription Agreement, whichsignatureanddelivery
may take place through digital online means. Subscriber shall deliver a signed copy of this Subscription
Agreement, along with payment for the aggregate purchase price of the Securitiesin accordance with the
online payment process established by the Intermediary.

Escrow arrangements. Payment for the Securities shall be received by Boston Private Bank (the “Escrow
Agent”) from the undersigned by transfer of immediately available funds or other means approvedby
the Companyatleasttwodaysprior to theapplicable Closing, intheamountassetforthin Appendix A
on the signature page hereto and otherwise in accordance with Intermediary’s payment processing
instructions. UponsuchClosing, the Escrow Agentshall release such funds to the Company. The
undersigned shall receive notice and evidence of the digital entry of the number of the Securitiesowned by
undersigned reflected on the books and records of the Company and verified by a transfer agent




designated by the Company, (the “Transfer Agent”), which books and records shall bear a notation that
the Securitieswere soldinreliance upon Regulation Crowdfunding, as promulgated under the Act.

Representations and Warranties of the Company.

The Company representsand warrants to Subscriber that the following representationsand warrantiesare
trueandcompleteinallmaterial respectsasof thedateofeachClosingDate, exceptasotherwiseindicated.
For purposes of this Agreement, anindividual shall be deemed to have “knowledge” of a particularfactor
other matter if such individual is actually aware of such fact. The Company will be deemed to have
“knowledge” of a particularfactorother matterif one of the Company’scurrentofficers has, oratany time
had, actual knowledge of such fact or other matter.

(@) Organization and Standing. The Companyisacorporationduly formed, validly existingandin good
standing under thelawsof the State of Utah. The Companyhasallrequisite powerandauthority toown
and operate its properties and assets, to execute and deliver this Subscription Agreement and any other
agreements or instruments required hereunder. The Company is duly qualified and is authorized to do
business and is in good standing as a foreign corporationin all jurisdictions in which the nature of its
activitiesandofitsproperties(bothownedandleased) makessuchqualificationnecessary, exceptforthose
jurisdictions inwhich failure to do so would not have a material adverse effect on the Company or its
business.

(b) Eligibility of the Company to Make an Offering under Section 4(a)(6). The Company is eligible to
make anoffering under Section 4(a) (6) of the Securities Act and the rules promulgated thereunder by the
SEC.

(c) Issuance of the Securities. Theissuance, sale and delivery of the Securitiesinaccordance with this
Subscription Agreementhas beendulyauthorized by all necessary corporate actionon the partof the
Company. The Securities, whensoissued, sold and delivered againstpayment thereforinaccordancewith
the provisions of this Subscription Agreement, will be duly and validly issued, fully paid and non-assessable.

(d) Authority for Agreement. All corporate action on the part of the Company necessary for the
authorizationof thisSubscriptionAgreement, the performanceof allobligationsof theCompanyhereunder
ata Closing and the authorization, sale, issuance and delivery of the Securities pursuant hereto has been
taken or will be taken prior to the applicable Closing.

The execution and delivery by the Company of this Subscription Agreement and the consummation of the
transactions contemplated hereby (including the issuance, sale and delivery of the Securities) are within
the Company’s powers and have been duly authorized by all necessary corporate action on the part of the
Company. Upon full execution hereof, this Subscription Agreement shall constitute a valid and binding
agreementof the Company, enforceable against the Company in accordance withits terms, except (i) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the
availability of specific performance, injunctive relief, orother equitable remediesand (iii) withrespect to
provisionsrelating toindemnificationand contribution, aslimited by considerationsof public policyand by
federal or state securities laws.



(e) No filings. Assuming the accuracy of the Subscriber’s representations and warranties set forth in
Section4 hereof, no order, license, consent, authorizationorapproval of, orexemptionby, oraction by or
inrespectof,ornoticeto, orfilingorregistrationwith, anygovernmentalbody, agencyorofficialisrequired
by orwithrespect to the Companyinconnectionwith the execution, delivery and performance by the
Companyof this Subscription Agreementexcept (i) for suchfilings as may be required under Section4(a) (6)
of the Securities Actor the rulespromulgated thereunderorunder any applicable state securities laws, (ii)
for such other filings and approvals as have been made or obtained, or (iii) where the failure to obtain any
such order, license, consent, authorization, approval or exemption or give any such notice or make any
filing or registration would not have a material adverse effecton the ability of the Company to performits
obligations hereunder.

(f) Financial statements. Complete copies of the Company’s financial statements consisting of the
statementof financial positionof the Company asof December 31, 2017 and therelated consolidated
statements of income and cash flows for the two-year period then ended or since inception (the “Financial
Statements”) have been made available to the Subscriberand appear in the Offering Statementand on the
site of the Intermediary. The Financial Statementsare based on the books and records of the Company and
fairly present the financial conditionof the Company asof the respective dates theywere prepared and the
resultsof the operationsand cash flows of the Company for the periodsindicated. Artesian CPA, LLC which
has audited or reviewed the Financial Statements, isanindependent accounting firm within the rules and
regulations adopted by the SEC. The Financial Statements comply with the requirements of Rule 201 of
Regulation Crowdfunding, as promulgated by the SEC.

(g) Proceeds. The Company shall use the proceeds from the issuance and sale of the Securities as set
forth in the Offering Materials.

(h) Litigation. Except as set forth in the Offering Statement, there is no pending action, suit,
proceeding, arbitration, mediation, complaint, claim, charge or investigation before any court, arbitrator,
mediatororgovernmentalbody, orto theCompany’sknowledge, currently threatenedinwriting (a) against
the Company or (b) against any consultant, officer, manager, director or key employee of the Company
arising outof his or her consulting, employmentor board relationship with the Company or that could
otherwise materially impact the Company.

4, Representations and Warranties of Subscriber. By executing this Subscription Agreement,
Subscriber (and, if Subscriberis purchasing the Securities subscribed for herebyinafiduciary capacity, the
person or persons for whom Subscriber is so purchasing) represents and warrants, which representations
andwarrantiesare true and completeinall material respects as of the date of the Subscriber’s respective
Closing Date(s):

(@) Requisite Power and Authority. Such Subscriber has all necessary power and authority under all
applicable provisions of law to execute and deliver this Subscription Agreement and other agreements
required hereunder and to carryout their provisions. AllactiononSubscriber’s partrequired for the lawful
execution and delivery of this Subscription Agreement and other agreements required hereunder have
been or will be effectively taken prior to the Closing. Upon their execution and delivery, this Subscription
Agreement and other agreements required hereunder will be valid and binding obligations of Subscriber,
enforceablein accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency,

6



reorganization, moratoriumorotherlawsof general applicationaffectingenforcementof creditors’ rights
and (b) aslimitedbygeneral principlesofequity thatrestrict theavailabilityof equitableremedies.

(b) Investment Representations. Subscriberunderstands that the Securitieshave notbeenregistered
under the Securities Act. Subscriber also understands that the Securities are being offered and sold
pursuant to an exemption from registration contained in the Act based in part upon Subscriber’s
representations contained in this Subscription Agreement.

() Illiquidityand Continued Economic Risk. Subscriberacknowledgesand agrees that thereisnoready
public marketfor the Securitiesand that thereis no guarantee thata marketfor theirresalewill everexist.
Subscriber mustbear the economic risk of thisinvestmentindefinitely and the Company has no obligation
tolist the Securities on any marketor take any steps (including registration under the Securities Actor the
SecuritiesExchange Actof 1934, asamended) withrespect tofacilitating tradingorresale of the Securities.
Subscriber acknowledges that Subscriber is able to bear the economic risk of losing Subscriber’s entire
investment in the Securities. Subscriber also understands that an investment in the Company involves
significantrisks and has taken full cognizance of and understands all of the risk factors relating to the
purchase of Securities.

(d) Resales. Subscriber agrees that during the one-year period beginning on the date on whichit
acquired Securities pursuant to this Subscription Agreement, itshall not transfer such Securities except:

(i) To theCompany;

(i) Toan“accreditedinvestor” withinthemeaningofRule501of RegulationDundertheSecurities
Act;

(ifi) As partof anoffering registered under the Securities Actwith the SEC; or

(iv) To a member of the Subscriber’s family or the equivalent, to a trust controlled by the
Subscriber, to a trustcreated for the benefitof amember of the family of the Subscriberor
equivalent, or in connection with the death or divorce of the Subscriber or other similar
circumstance.

(e) Investment Limits. Subscriber represents that either:

(i) Either of Subscriber’s net worth or annual income is less than $107,000, and that the amount
itis investing pursuant to this Subscription Agreement, together with all other amounts
investedinofferings under Section4(a)(6) of the Securities Actwithin the previous 12 months,
iseitherless than (A) 5% of the lower of itsannual income or networth, or (B) $2,200; or

(i) Both of Subscriber’s net worth and annual income are more than $107,000, and that the
amountitisinvesting pursuantto thisSubscription Agreement, togetherwithall otheramounts
investedinofferings under Section4(a)(6) of the Securities Actwithin the previous 12 months,
isless than 10% of the lower of its annual income or net worth, and does not exceed $107,000.

() Shareholder information. Within five days after receipt of a request from the Company, the
Subscriber hereby agrees to provide such information with respect to its status as a shareholder (or
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potential shareholder) and to execute and deliver such documents as may reasonably be necessary to
comply with any and all laws and regulations to which the Company isor may become subject. Subscriber
further agrees that in the event it transfers any Securities, it will require the transferee of such Securities
to agree to provide suchinformation to the Company as a condition of such transfer.

(g) Company Information. Subscriber has read the Offering Statement. Subscriber understands that
the Company is subject to all the risks that apply to early-stage companies, whether or not those risks are
explicitly set outin the Offering Statement. Subscriber has had an opportunity to discuss the Company’s
business, managementand financial affairs with managers, officers and managementof the Company and
has had the opportunity to review the Company’s operations and facilities. Subscriber has also had the
opportunity to ask questions of and receive answers from the Company and its management regarding the
termsand conditions of thisinvestment. Subscriber acknowledges thatexceptassetforth herein, no
representationsorwarrantieshave beenmade to Subscriber, or to Subscriber’sadvisorsor representative,
by the Company or others with respect to the business or prospects of the Company or its financial
condition.

(h) Valuation. The Subscriber acknowledges that the price of the Securitieswas setby the Companyon
the basis of the Company’sinternal valuationand nowarranties are made as to value. The Subscriber
further acknowledges that future offerings of Securities may be made at lower valuations, with the result
that the Subscriber’s investment will bear a lower valuation.

(i) Domicile. SubscribermaintainsSubscriber’sdomicile (andisnota transientor temporaryresident)
at the address shown on the signature page.

() Foreign Investors. If Subscriberisnota United States person (as defined by Section7701(a)(30) of
theInternal Revenue Codeof 1986, asamended), Subscriber herebyrepresents thatithassatisfieditselfas
to the full observance of the laws of its jurisdiction in connection with any invitation to subscribe for the
Securities or any use of this Subscription Agreement, including (i) the legal requirements within its
jurisdiction for the purchase of the Securities, (ii) any foreign exchange restrictions applicable to such
purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) the income tax
and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or
transfer of the Securities. Subscriber’s subscription and payment for and continued beneficial ownership
of the Securitieswill not violate any applicable securitiesorother laws of the Subscriber’sjurisdiction.

(a) Company Status. Subscriber understands and agrees that the Company has nooperating
history and no revenues or profits.

(b) No Qutside or Inconsistent Information. Subscriber acknowledges and agrees that, inmaking
its investment decision, the Subscriber has received no written or oral representations or
information thatisinconsistentwith, oroutside of, the Offering Materials, and hasrelied solelyon
the Offering Materials in making such an investmentdecision.

(c) No Other Representations or Warranties. Subscriber acknowledges and agrees that the
Company: (i) has not made any other representations or warranties to Subscriber with respect to
the Company exceptas specifically contained herein; and (ii) hasnotrendered anyinvestmentor
tax advice to Subscriber or any other party.




5. Subscriber Covenants.

(a) Subscriber agrees that during the one-year period beginning on the date on which it acquired
Securities pursuant to this Subscription Agreement, it shall not transfer such Securities except:

(i) Toan“accreditedinvestor” within the meaning of Rule 501 of RegulationDunder the
Act;

(i) As part of an offering registered under the Act with the SEC;or

The Transfer Agent may condition the transfer of any Securities on receiving, at Subscriber’s
expense, such additional representations, certifications, or evidence as it may request, which may
include an opinion of Subscriber’s counsel acceptable to the Company to the effect that the
transfer is in compliance with all applicable laws.

(b) Shareholderinformation. Within five days after receiptof a request from the Company, the
Subscriber hereby agrees to provide suchinformationwith respecttoits status as a shareholder
(or potential shareholder) and to execute and deliver such documents as may reasonably be
necessary to comply with any and all laws and regulations to which the Company is or may
become subject.

(c) Dragalong.
(a) A “Sale of the Company” shall mean either: (a) a transaction or series of related transactionsin

which a person, or a group of related persons, acquires from stockholders of the Company shares
representing more than 50% of the outstanding voting power of the Company (a “Stock Sale”’) or (b) a
transaction that qualifies as a Deemed Liquidation Event, as determined by the Company's board of
directors. A “Deemed Liquidation Event” shall be deemed to be occasioned by, or to include, (i) the
acquisition of the Company by another entity by means of any transaction or series of related transactions
towhichthe Companyisparty (including, withoutlimitation, anystockacquisition, reorganization, merger
or consolidation but excluding any sale of stock for capital raising purposes) other than a transaction or
seriesof transactionsinwhich the holdersof thevoting securities of the Companyoutstandingimmediately
prior to such transactionretain, immediately after such transactionor series of transactions, asa resultof
sharesin the Company held by such holders prior to such transaction, atleast a majority of the total voting
power represented by the outstanding voting securities of the Company orsuchother surviving orresulting
entity (or if the Company or such other surviving or resulting entity is a wholly-owned subsidiary
immediately following such acquisition, its parent); (ii) a sale, exclusive license, transfer, lease or other
disposition of all or substantially all of the assets of the Company and its subsidiaries taken as a whole by
means of any transaction or series of related transactions, except where such sale, exclusive license,
transfer, lease other disposition is to a wholly-owned subsidiary of the Company; or (iii) any liquidation,
dissolution or winding up of the Company, whether voluntary or involuntary.

(b) Inthe event that the Company’sboard of directors and the holders of amajority of the outstanding
shares of the Company’s Common Stock (as defined in the Company’s Amended and Restated
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Certificate of Incorporation), voting as a single class and on an as-converted basis (the “Requisite
Parties”) approve a Sale of the Company, the Investor hereby agreeswithrespect to the Securities and the
voting rights of the Investor, if any:

(i) intheeventsuchtransactionistobebroughttoavoteatastockholder meetingand to the
extentany voteis solicited from Investor, after receiving proper notice of any meeting of
stockholders of the Company, to vote on the approval of a Sale of the Company, to be present,
inpersonor by proxy, as a holder of shares of voting securities, atall suchmeetingsand be
counted for the purposes of determining the presence of a quorum at such meetings;

(i) tovote (totheextentanyvoteissolicitedfromInvestor) (inperson, byproxyorbyactionby
written consent, as applicable) the Securitiesin favor of such Sale of the Company andin
opposition to any and all other proposals that could reasonably be expected to delay or impair
the ability of the Company to consummate such Sale of the Company;

(ifi) to refrain from exercising any dissenters’ rights or rights of appraisal under applicable law at
any time with respect to such Sale of the Company;

(iv) toexecute and deliver all related documentation and take such other actionin supportof the
Sale of the Company as shall reasonably be requested by the Companyor the RequisiteParties;

(v) if the Sale of the Company is structured as a stock sale, to sell the same proportion of the
Securitiesasis being sold by the Requisite Parties, andon the same termsand conditionsas
the RequisiteParties;

(vi) not to deposit, and to cause the Subscriber’s affiliates not to deposit the Securities owned by
the Subscriber affiliate in a voting trust or subject the Securities to any arrangement or
agreementwith respect to the voting of the Securities, unless specifically requested to do so
by the acquirer in connection with the Sale of the Company; and

(vii)if the consideration to be paidinexchange for the Securities pursuant to thisSection5includes
any securitiesand due receipt thereof by the Subscriber would require under applicable law (i)
theregistrationorqualificationof such securitiesorof any personasabrokerordealeroragent
with respect to such securities or (ii) the provision to the Subscriber of any information other
thansuchinformationasa prudentissuer would generally furnishinan offering made solely to
“accredited investors” as defined in Regulation D promulgated under the Securities Act, the
Company may cause to be paid to the Subscriber in lieu thereof, against surrender of the
Securities which would have otherwise been sold by the Subscriber, an amountin cash equal
to the fair value (as determined in good faith by the Company) of the securities which the
Subscriberwould otherwisereceive asof the date of theissuanceof suchsecuritiesinexchange
for theSecurities.

6. Revisions to Manner of Holding.

Inthe event that statutory or regulatory changes are adopted such thatitbecomes possible for companies
whose purpose is limited to acquiring, holding and disposing of securitiesissued by a single company
(“Crowdfunding SPVs”) to make offerings under Section 4(a)(6) of the Securities Act, Subscriberagrees to
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exchange the Securities for securities issued by a Crowdfunding SPV in a transaction complying with the
requirements of Section 3(a)(9) of the Securities Act. Subscriber agrees thatin the event the Subscriber
does not provide information sufficient to effect such exchange in a timely manner, the Company may
repurchase the Securities ata price to be determined by the Board of Directors. Subscriber further agrees
to transferits holdings of securitiesissued under Section 4(a)(6) into “streetname” ina brokerage account
in Subscriber’s name, provided that the Company pay all costs of such transfer. Subscriber agrees thatin
theevent the Subscriber doesnotprovideinformation sufficient toeffectsuch transferina timely manner,
the Company mayrepurchase the Securities ataprice to be determined by the Board of Directors.

7. Indemnity. The representations, warranties and covenants made by the Subscriber herein shall
survive the closing of this Agreement. The Subscriber agrees to indemnify and hold harmless the Company
anditsrespectiveofficers, directorsandaffiliates, andeachotherperson, if any, who controls the Company
within the meaning of Section 15 of the Securities Act against any and all loss, liability, claim, damage and
expense whatsoever (including, but not limited to, any and all reasonable attorneys’ fees, including
attorneys’ fees on appeal) and expenses reasonably incurred in investigating, preparing or defending
againstanyfalse representationorwarranty or breach of failure by the Subscriber to complywith any
covenant or agreement made by the Subscriber herein or in any other document furnished by the
Subscriber to any of the foregoing in connectionwith this transaction.

8. Governing Law; Jurisdiction. This Subscription Agreement shall be governed and construed in
accordance with the laws of the State of Utah.

EACH OF THE SUBSCRIBER AND THE COMPANY CONSENTS TO THE JURISDICTION OF ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTIONLOCATED WITHIN THE CITY AND COUNTY OF SALT
LAKE, STATE OF UTAH AND NO OTHER PLACE AND IRREVOCABLY AGREES THAT ALL ACTIONS OR
PROCEEDINGS RELATING TO THIS SUBSCRIPTION AGREEMENT MAY BE LITIGATED IN SUCH COURTS.
EACHOF SUBSCRIBERS AND THE COMPANY ACCEPTSFORITSELF ANDHIMSELF AND INCONNECTION
WITH ITS AND HIS RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE
JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS,
AND IRREVOCABLY AGREES TO BEBOUND BY ANY JUDGMENT RENDERED THEREBY IN CONNECTION
WITH THIS SUBSCRIPTION AGREEMENT. EACH OF SUBSCRIBERS AND THE COMPANY FURTHER
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED
COURTSINTHEMANNERAND INTHE ADDRESSSPECIFIED INSECTION8 AND THE SIGNATURE PAGE OF
THIS SUBSCRIPTIONAGREEMENT.

EACHOF THE PARTIESHERETOHEREBY IRREVOCABLY WAIVES ALLRIGHT TO TRIAL BY JURY INANY
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY
INTHE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF, EACH OF THE
PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT,
BUT FOR THIS WAIVER, BE REQUIRED OF SUCH PARTY. EACH OF THE PARTIES HERETO FURTHER
WARRANTS AND REPRESENTS THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS.
THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF
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LITIGATION, THISSUBSCRIPTIONAGREEMENTMAYBEFILEDASAWRITTENCONSENTTOATRIALBY
THE COURT.

Notices. Notice, requests, demandsand othercommunicationsrelating to thisSubscription Agreementand
the transactions contemplated herein shall be in writing and shall be deemed to have been duly given if
andwhen (a) deliveredpersonally, onthedateof suchdelivery;or (b) mailedbyregisteredorcertified mail,
postage prepaid, returnreceiptrequested, in the third day after the posting thereof; or (c) emailed,
telecopiedorcabled, onthedateofsuchdelivery to theaddressof therespective partiesasfollows:

If to the Company, to:

KAILO Energy, Inc.
1172 West 700 North, Suite 300
Lindon, UT 84042
Email: Legal@KAILOEnergy.com

If to a Subscriber, to Subscriber’s address as shown on the signature page hereto or to such other
addressasmay be specified by written notice from time to time by the party entitled to receive such notice.
Any notices, requests, demandsorothercommunications by telecopyor cable shall be confirmed by letter
given in accordance with (a) or (b) above.

Miscellaneous.

(a) All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine,
neuter, singularorplural, as theidentityof the personor personsorentity orentitiesmayrequire.

(b) This Subscription Agreementis not transferable or assignable by Subscriber.

(c) Therepresentations, warranties and agreements contained herein shall be deemed to be made by
and be binding upon Subscriber and its heirs, executors, administrators and successors and shall inure to
the benefit of the Company and its successors and assigns.

(d) None of the provisionsof thisSubscription Agreement may bewaived, changed or terminatedorally
orotherwise, exceptasspecifically set forth herein or except by a writing signed by the Company and
Subscriber.

(e) Inthe eventany partof this Subscription Agreementis found to be void or unenforceable, the
remaining provisions are intended to be separable and binding with the same effect as if the void or
unenforceable part were never the subject of agreement.

(f) The invalidity, illegality or unenforceability of one or more of the provisions of this Subscription
Agreementinanyjurisdictionshallnotaffect thevalidity, legalityorenforceability of the remainder of this
Subscription Agreementin such jurisdiction or the validity, legality or enforceability of this Subscription
Agreement, including any such provision, in any other jurisdiction, it being intended that all rights and
obligationsof the parties hereunder shall be enforceable to the fullestextent permitted by law.
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(g) This Subscription Agreementsupersedesall prior discussions and agreements between the parties
withrespect to the subject matter hereof and contains the sole and entire agreementbetween the parties
hereto with respect to the subject matter hereof.

(h) The termsand provisions of this Subscription Agreementare intended solely for the benefitof each
party heretoand theirrespective successorsand assigns, anditis not theintention of the parties to confer,
and no provision hereof shall confer, third-party beneficiary rights upon any other person.

(i) The headings usedin this Subscription Agreementhave beeninserted for convenience of reference
only and do not define or limit the provisions hereof.

(i) This Subscription Agreement may be executed in any number of counterparts, each of which will
be deemed anoriginal, butall of which togetherwill constitute one and the sameinstrument.

(k) If anyrecapitalizationorothertransactionaffecting the stockof the Companyiseffected, thenany
new, substituted or additional securities or other property which is distributed with respect to the Securities
shall beimmediately subject to this Subscription Agreement, to the same extent that the Securities,
immediately prior thereto, shall have been covered by this Subscription Agreement.

() No failure or delay by any party in exercising any right, power or privilege under this Subscription
Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any
other or further exercise thereof or the exercise of any other right, poweror privilege. Therightsand
remedies herein provided shall be cumulative and not exclusive of any rightsor remedies provided by law.

(m) The Subscriber shall complete, sign and return to the Company as soon as possible, on request by
the Company, any documents, questionnaires, notices and undertakings as may be required by regulatory
authorities and applicable law.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this agreement as of [EFFECTIVE DATE]

Number of Shares: [SHARES]

Aggregate Purchase Price: $[AMOUNT]

COMPANY:

KAILO Energy, Inc

Founder Signatare

Name: [FOUNDER NAME]

Title: [FOUNDER TITLE]

Read and Approved (For IRA Use Only): SUBSCRIBER:

[ENTITY NAME]

By, By:%weéz'afz Ségmme

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

[ 1 Not Accredited

SIGNATURE PAGE
TO
SUBSCRIPTION AGREEMENT



