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The Management of:
XENOLITH VAULT LLC
Address: Per Portal
Ladies and Gentlemen:

1. A. Background. The undersigned understands that XENOLITH VAULT LLC, an Arizona
limited liability company (the "Company"), is conducting an offering (the "Offering") under Section 4(a)(6) of
the Securities Act of 1933, as amended (the "Securities Act") and Regulation Crowdfunding promulgated
thereunder. The Company and its members are parties to an Operating Agreement dated April 27, 2021 (the
"Operating Agreement"). This Offering is made pursuant to the Form C of the Company that has been filed by
the Company with the Securities and Exchange Commission and is being made available on the below Portal's
website, as the same may be amended from time to time (the "Form C") and the Offering Statement, which is
included therein (the "Offering Statement"). The Company is offering to both accredited and possibly limited
number of non- accredited investors, Interests in the Company under the related Operating Agreement (each
limited liability interest is a "Unit" or "Interest" and, collectively, the "Interests") at a purchase price of $250.00
per Unit; provided, however, that if the undersigned subscribes on or before the date on which the Company
raises $1,000,000.00 in the Offering, and if after such time, it is in the discretion of the Company to accept greater
amounts. The Unit or Interest is a Class C, non-voting ownership unit in the limited liability company subject to
the Operating A greement and the management and discretion on use of proceeds and operation of the Company
and other aspects, is in the control of the managing member/CEO. The minimum amount or target amount to be
raised in the Offering is $250,000.00 (the "Target Offering Amount") and the maximum amount to be raised in
this Offering is $1,000,000.00 (the "Maximum Offering Amount"). If the Offering is oversubscribed beyond the
Maximum Offering Amount, the Company may sell Interests on a basis to be determined by the Company's
management. The Company is offering the Interests to prospective investors through the Wefunder crowdfunding
portal (the "Portal"). The Company is advised by the Portal that the Portal is registered with the Securities and
Exchange Commission (the "SEC"), as a funding portal, and is not in any material dispute with the SEC, and is
a funding portal member of the Financial Industry Regulatory Authority. The Company will pay the Portal a
commission equal to 7.5% of gross monies raised in the Offering. Other costs or expenses may apply if confirmed
in writing between the Company and the Portal and or others. Investors should carefully review the Form C and
the accompanying Offering Statement, this document, which are available on the website of the Portal at
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3. Closing.

(a) Closing. Subject to this Section 3(b), the closing of the sale and purchase of the
Interests pursuant to this Agreement (the “Closing”) shall take place through the Portal within five BusinessDays
after the Offering Deadline (the “Closing Date”).

(b) Closing Conditions. The Closing is conditioned upon satisfaction of all the
following conditions:

(1) prior to the Offering Deadline, the Company shall have received aggregate
subscriptions for Interests in an aggregate investment amount of at least the Target Offering
Amount;

(i1) at the time of the Closing, the Company shall have received into the

escrow account established with the Portal and the escrow agent in cleared funds, and is
accepting, subscriptions for Interests having an aggregate investment amount of at least the
Target Offering Amount;

(111) the Company shall be in good standing with the Secretary of State of the
State of Arizona; and

(iv) the representations and warranties of the Company contained in Section 7
hereof and of the undersigned contained in Section 5 hereof shall be true and correct as ofthe
Closing in all respects with the same effect as though such representations and warranties had
been made as of the Closing.

4. Termination of the Offering; Other Offerings. 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 mayor may not be on
terms more favorable to an investor than the terms of this Offering.

5. Representations. The undersigned represents and warrants to the Company and the
Company’s agents as follows:

(a) The undersigned understands and accepts that the purchase of the Interests
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accompanying O\ff}ering Statement. With re;spect to information provided by the Com}aﬁny, the undersigned has
relied solely on the information contained in the Form C and accompanying Offering Statement to make the
decision to purchase the Interests.

(e) The undersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company, the Portal, or any of their respective affiliates, as investment
advice or as a recommendation to purchase the Interests. It is understood that information and explanations
related to the terms and conditions of the Interests provided in the Form C and accompanying Offering Statement
or otherwise by the Company, the Portal or any of their respective affiliates shall not be considered investment
advice or a recommendation to purchase the Interests, and that neither the Company, the Portal nor any of their
respective affiliates is acting or has acted as an advisor to the undersigned in deciding to invest in the Interests.
The undersigned acknowledges that neither the Company,the Portal nor any of their respective affiliates have
made any representation regarding the propercharacterization of the Interests for purposes of determining the
undersigned's authority or suitability to invest in the Interests.

() The undersigned is familiar with the business and financial condition and
operations of the Company, all as generally described in the Form C and accompanying Offering Statement. The
undersigned has had access to such information concerning the Company and the Interests as it deems necessary
to enable it to make an informed investment decision concerning the purchase of the Interests.

(2) The undersigned understands that, unless the undersigned notifies the Company in
writing to the contrary at or before the Closing, each of the undersigned's representations and warranties
contained in this Agreement will be deemed to have been reaffirmed and confirmed as of the Closing, taking into
account all information received by the undersigned.

(h) The undersigned acknowledges that the Company has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the completion of the Offering. This Agreement
shall thereafter have no force or effect and the Company shall return any previously paid subscription price of
the Interests, without interest thereon, to the undersigned.

(1) The undersigned understands that no federal or state agency has passed upon the
merits or risks of an investment in the Interests or made any finding or determination concerning the fairness or
advisability of this investment.

)] The undersigned has up to 48 hours before the campaign end date to cancel the
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considered the suitability of the Interests as an investment in light of its own circumstances and financial
condition and the undersigned is able to bear the risks associated with an investment in the Interests and its
authority to invest in the Interests.

(m) The undersigned is acquiring the Interests solely for the undersigned’s own
beneficial account, for investment purposes, and not with a view to, or for resale in connection with, any
distribution of the Interests. The undersigned understands that the Interests have not been registered under the
Securities Act or any state securities laws by reason of specific exemptions under the provisions thereof which
depend in part upon the investment intent of the undersigned and of the other representations made by the
undersigned in this Agreement. The undersigned understands that the Company is relying upon the
representations and agreements of the undersigned contained in this Agreement (and any supplemental
information provided by the undersigned to the Company or the Portal) for the purpose of determining whether
this transaction meets the requirements for such exemptions and other purposes.

(n) The undersigned understands that the Interests are restricted from transfer for a
period of time under applicable federal securities laws and that the Securities Act and the rules of the SECprovide
in substance that the undersigned may dispose of the Interests only pursuant to an effective registration statement
under the Securities Act, an exemption therefrom or as further described in Section 227.501 of Regulation
Crowdfunding, after which certain state restrictions may apply. The undersigned understands that the Company
has no obligation or intention to register any of the Interests, or to take action so as to permit sales pursuant to
the Securities Act. Even if and when the Interests become freely transferable, a secondary market in the Interests
may not develop. Consequently, the undersigned understands that the undersigned must bear the economic risks
of the investment in the Interests for an indefinite period of time.

(0) If the undersigned is not a United States person (as defined by Section 7701(a)(30)
of the Internal Revenue Code of 1986, as amended), the undersigned hereby represents and warrants to the
Company that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with any
invitation to subscribe for the Interests or any use of this Agreement, including (i) the legal requirements within
its jurisdiction for the purchase of the Interests, (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 Interests.
The undersigned’s subscription and payment for and continued beneficial ownership of the Interests will not
violate any applicable securities or other laws of the undersigned’s jurisdiction.
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undersigned of any Interests, the Company will be deemed to have made following representations and
warranties to the undersigned as of the date of such issuance:

(a) Power. The Company has been duly incorporated or created as a limited liability
company under the laws of the State of Arizona and, has all requisite legal and corporate power and authority to
conductits business as currently being conducted and to issue and sell the Interests to the undersigned pursuant to
this Agreement.

(b) Enforceability. This Agreement, when executed and delivered by the Company,
shall constitute valid and legally binding obligations of the Company, enforceable against the Company in
accordance with their respective terms except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, or other laws of general application relating to or affecting
the enforcement of creditors’ rights generally, or (b) as limited by laws relating to the availability of specific
performance, injunctive relief, or other equitable remedies.

() Valid Issuance. The Interests, when issued, sold and delivered in accordance with
the terms and for the consideration set forth in this Agreement and the Form C, will be validly issued, fully paid
and nonassessable and free of restrictions on transfer other than restrictions on transfer arising under this
Agreement, the Certificate of Formation and Operating Agreement of the Company, or under applicable state and
federal securities laws and liens or encumbrances created by or imposed by a subscriber.

(d) No Conflict. The execution, delivery and performance of and compliance with this
Agreement and the issuance of the Interests will not result in any violation of, or conflict with, or constitute a
default under, the Company’s Certificate of Formation and the Operating Agreement , as amended,and will not
result in any violation of, or conflict with, or constitute a default under, any agreements to which the Company
is a party or by which it is bound, or any statute, rule or regulation, or any decree of any court or governmental
agency or body having jurisdiction over the Company, except for such violations, conflicts, or defaults which
would not individually or in the aggregate, have a material adverse effect on the business, assets, properties,
financial condition or results of operations of the Company.

8. Indemnification. The undersigned agrees to indemnify and hold harmless the Company and
its directors, officers and agents (including legal counsel) from any and all damages, losses, costs and expenses
(including reasonable attorneys’ fees) that they, or any of them, may incur by reason of the undersigned’s failure,
or alleged failure, to fulfill any of the terms and conditions of this subscription or by reason of the undersigned’s
breach of any of the undersigned’s representations and warranties contained herein.

5



- Tt Tttt Tt R B e~ TTTTTT T T T TTIOTTTY SSToTus mesenes m s m mesms mrm e

accordance with and governed by the laws of the State of Arlzona w1th0ut regard to the pr1n01ples of conflicts
of laws.

13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any
offers, purchases or sales of the Interests by the undersigned (“Proceedings”), the undersigned irrevocably
submits to the jurisdiction of the federal or state courts located at the location of the Company’s principal place
of business, which submission shall be exclusive.

14. Entire Agreement. This Agreement constitutes the entire agreement between the parties
hereto with respect to the subject matter hereof and may be amended only by a writing executed by all parties.

15. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall
be modified, changed, discharged or terminated except by an instrument in writing, signed by the party against
whom any waiver, change, discharge or termination is sought.

16. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF THE
TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT.

17. Invalidity of Specific Provisions. If any provision of this Agreement is held to be illegal,
invalid, or unenforceable under the present or future laws effective during the term of this Agreement, such
provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, invalid, or
unenforceable provision had never comprised a part of this Agreement, and the remaining provisions ofthis
Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid, or unenforceable
provision or by its severance from this Agreement.

18. Titles and Subtitles. The titles of the sections and subsections of this Agreement are for
convenience of reference only and are not to be considered in construing this Agreement.

19. Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.
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to this Subscription Agreement, which would cause any representation, warranty, or covenant of the undersigned
contained in this Subscription Agreement to be false or incorrect.

24. Re-Purchase of Units. If we decide that you provided us with inaccurate information or
have otherwise violated your obligations, or if required by any applicable law or regulation related to terrorism,
money laundering, and similar activities, we may (but shall not be required to) repurchase your Units for an

amount equal to the amount you paid for them.

[End of Page]|
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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

SIGNATURE PAGE

TO

SUBSCRIPTION AGREEMENT



