ND ACT THEATRICAL CAPITA]
SUBSCRIPTION AGREEMENT

THE SECURITIES ARE JFFERED PURSUANT TO SECT 6) AND REGULATION
CROWDFUNDING OF CURITIES ACT OF 1933, AS A ) (THE “SECURITIES
ACT”) AND HAVE EN REGISTERED UNDER THI UTIES ACT OR THE
SECURITIES LAWS Ol 'ATE OR ANY OTHER JURISDIC ) FEDERAL OR STATE
SECURITIES ADMINI * HAS REVIEWED OR PASS] T'HE ACCURACY OR
ADEQUACY OF THI NG MATERIALS FOR THES RITIES. THERE ARE
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HEREIN AND NO RESALE MARKEL MAY BE AVAILABLE AFTER RESTRICITOND EXPIRE. THE
PURCHASE OF THESE SECURITIES INVOLVES 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.

1. Background. Second Act Theatrical Capital LLC, a Delaware limited liability (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
Offering is made pursuant to the Form C, as amended, filed by the Company with the SEC in (the “Form
C”) and the Offering Statement, which is included therein (the “Offering Statement”). The Company is
offering to both accredited and non-accredited investors up to $5,000,000 in units of the Company. The
price per unit will be $500. The Company is offering Class CF Interests to prospective investors through
the Wefunder crowdfunding portal (the “Portal”). The Portal is registered with the Securities and
Exchange Commission (the “SEC”), as a funding portal and is a funding portal member of the Financial
Industry Regulatory Authority. The purpose of this agreement is to facilitate the subscription of the
Company’s Class CF Interests in order to facilitate the sale and underlying investment opportunity in the
Class CF Interests to the investors in the Offering, further described in the Form C.

2. Subscription. Subject to the terms of this Agreement and the Form C and related Offering
Statement, the undersigned hereby subscribes to purchase the number of Units set forth on the signature
page below. Such subscription shall be deemed to be accepted by the Company only when this Agreement
is countersigned on the Company’s behalf. No investor may subscribe for a Unit in the Offering after the
Offering campaign deadline as specified in the Offering Statement and on the Portal’s website (the
“Offering Deadline”).

3. Closing.

(a) Closing. Subject to this Section 3(a), the closing of the sale and purchase of the
Units pursuant to this Agreement (the “Closing”) shall take place concurrently with the sale of the
Company’s Interests through the Portal within five Business Days after the Offering Deadline (the
“Closing Date”).
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(b) ( onditions. The Closing is conditic satisfaction of all the
following conditions:

( or to the Offering Deadline, th ny shall have received
aggregat -ions for the Company’s Interests in ate investment amount of
at least $

4. Termina : Offering; Other Offerings. The un understands and agrees
that the Company may te e Offering at any time.
5. Represet he undersigned represents and wai he Company and the
M nimnimminer? n mmmandn A~ £-11
(a) The undersigned understands and accepts that the purchase of the Units involves

various risks, including the risks outlined in the Form C, the accompanying Offering Statement, and in this
Agreement. The undersigned can bear the economic risk of this investment and can afford a complete loss
thereof; the undersigned has sufficient liquid assets to pay the full purchase price for the Units; and the
undersigned has adequate means of providing for its current needs and possible contingencies and has no
present need for liquidity of the undersigned’s investment in the Company.

(b) The undersigned acknowledges that at no time has it been expressly or implicitly
represented, guaranteed or warranted to the undersigned by the Company or any other person that a
percentage of profit and/or amount or type of gain or other consideration will be realized because of the
purchase of the Units.

(c) Including the amount set forth on the signature page hereto, in the past 12 month
period, the undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of Regulation
Crowdfunding.

(d) The undersigned has received and reviewed a copy of the Form C and
accompanying Offering Statement. With respect to information provided by the Company, the undersigned
has relied solely on the information contained in the Form C and accompanying Offering Statement to
make the decision to purchase the Units.

(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 Units. It is understood that information and
explanations related to the terms and conditions of the Units 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 Units, 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 Units. The undersigned acknowledges that neither the Company, the Portal nor
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any of their respective af e made any representation regarding r characterization of the

Units for purposes of det he undersigned's authority or suitab: :st in the Units.

() ' signed is familiar with the busi financial condition and
operations of the Comj 1s generally described in the For accompanying Offering
Statement. The undersig) d access to such information concer ompany and the Units as
it deems necessary to en nake an informed investment decis ning the purchase of the
Units.

(g) ' signed understands that, unless the :d notifies the Company
in writing to the contr before the Closing, each of the :d's representations and
warranties contained in f nent will be deemed to have been : and confirmed as of the
Closing, taking into acco yrmation received by the undersigne

absolute discretion to abandon this O-ffering at any time prior to the corﬁplétion of the 6ffering.

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

() The undersigned confirms that the Company has not (i) given any guarantee or
representation as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial,
accounting or otherwise) an of investment in the Units or (ii) made any representation to the undersigned
regarding the legality of an investment in the Units under applicable legal investment or similar laws or
regulations. In deciding to purchase the Units, the undersigned is not relying on the advice or
recommendations of the Company and the undersigned has made its own independent decision, alone or
in consultation with its investment advisors, that the investment in the Units is suitable and appropriate for
the undersigned.

(k) The undersigned has such knowledge, skill and experience in business, financial
and investment matters that the undersigned is capable of evaluating the merits and risks of an investment
in the Units. With the assistance of the undersigned's own professional advisors, to the extent that the
undersigned has deemed appropriate, the undersigned has made its own legal, tax, accounting and
financial evaluation of the merits and risks of an investment in the Units and the consequences of this
Agreement. The undersigned has considered the suitability of the Units 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 Units and its authority to invest in the Units.

D The undersigned understands that the Units 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 contained in this Agreement (and any supplemental information) for the
purpose of determining whether this transaction meets the requirements for such exemptions.

(m)  The undersigned understands that the Units are restricted from transfer for a
period of time under applicable federal securities laws and that the Securities Act and the rules of the SEC
provide in substance that the undersigned may dispose of the Units only pursuant to an effective
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registration statement un surities Act, an exemption therefron aer described in Section

227.501 of Regulation C ing, after which certain state restric apply. The undersigned
understands that the Con no obligation or intention to registe: 2 Units, or to take action
so as to permit sales o the Securities Act. Even if anc e Units become freely
transferable, a seconda in the Units may not develop lently, the undersigned
understands that the unc must bear the economic risks of t! lent in the Units for an

indefinite period of time.

(n) ’ signed agrees that the undersigned 211, assign, pledge, give,
transfer or otherwise disg Units or any interest therein, or mal r or attempt to do any of
the foregoing, except pur sction 227.501 of Regulation Crowd

6. HIGH F ESTMENT. THE UNDERSIGNIE .RSTANDS THAT AN
INVESTMENT IN TI S INVOLVES A HIGH DEGR USK. The undersigned

undersigned are purely speculative and cannot be relied upon to indicate actual results that may be
obtained through this investment; any such projections, forecasts and estimates are based upon
assumptions which are subject to change and which are beyond the control of the Company or its
management; (b) the tax effects which may be expected by this investment are not susceptible to absolute
prediction, and new developments and rules of the Internal Revenue Service (the “IRS”), audit adjustment,
court decisions or legislative changes may have an adverse effect on one or more of the tax consequences
of this investment; and (c) the undersigned has been advised to consult with its own advisor regarding
legal matters and tax consequences involving this investment.

7. Company Representations. The undersigned understands that upon issuance of to the
undersigned of any Units, the Company will be deemed to have made following representations and
warranties to the undersigned as of the date of such issuance:

(a) Corporate Power. The Company has been duly formed as a limited liability
company under the laws of the State of Delaware and, has all requisite legal and corporate power and
authority to conduct its business as currently being conducted and to issue and sell the Units 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.

(c) Valid Issuance. The Units, 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 Operating Agreement of the Company (the “Operating Agreement”), 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 Units will not result in any violation of, or conflict with, or
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constitute a default under, 1 apany’s certificate of formation or Ope: \greement, as amended,

and will not result in any v of, or conflict with, or constitute a def: ler, any agreements to
which the Company is a pa iy which it is bound, or any statute, rule 1lation, or any decree of
any court or governmental or body having jurisdiction over the C 7, except for such
violations, conflicts, or def nich would not individually or in the ag , have a material adverse
effect on the business, asse ierties, financial condition or results of ons of the Company.
For the purposes of th on 9, the following terms shall have the 1gs set forth below:
“Change of Control s (i) a transaction or series of related ctions in which any person" or
"group" (within the meaning ion 13(d) and 14(d) of the Securities 1ge Act of 1934, as amended),
becomes the "beneficial owner :fined in Rule 13d-3 under the Securiti ange Act of 1934, as amended),
directly or indirectly, of more % of the outstanding voting securities ¢ ompany having the right to vote
for the election of members of mpany's board of directors, (ii) any reo tion, merger or consolidation of
the Company, other than a trai 1 or series of related transactions in wk holders of the voting securities
of the Company outstanding diately prior to such transaction or of related transactions retain,

immoadiatalyr aftar cninrh tranca, r cariac nf ralatad trancnntinne at lanc inritxr Af tha tatal xratina navran

ICPICSCHLCU DY UIC OULSLAIIULILE VOLLLE SCCUTILICS O1 Ul€ L OIIpally Or SuCil OWCT SUrviving Or resulling Crily or (1) d
sale, lease or other disposition of all or substantially all of the assets of the Company.

“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for the
benefit of the Company's creditors or (iii) any other liquidation, dissolution or winding up of the Company
(excluding a Change of Control or initial public offering), whether voluntary or involuntary.

“Equity Financing” means a bona fide transaction or series of transactions with the principal purpose of
raising capital, pursuant to which the Company issues and sells units at a fixed pre-money valuation.

“Financing Price” means the price per unit or conversion price of a class of units issued to the investors
investing new money in the Company in connection with the initial closing of an Equity Financing.

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.

0. Market Stand-Off. If so requested by the Company or any representative of the underwriters (the
“Managing Underwriter”) in connection with any underwritten or Regulation A+ offering of securities of the
Company under the Securities Act, the undersigned (including any successor or assign) shall not sell or otherwise
transfer any Units or other securities of the Company during the 30-day period preceding and the 270-day period
following the effective date of a registration or offering statement of the Company filed under the Securities Act for
such public offering or Regulation A+ offering or underwriting (or such shorter period as may be requested by the
Managing Underwriter and agreed to by the Company) (the “Market Standoff Period”). The Company may
impose stop-transfer instructions with respect to securities subject to the foregoing restrictions until the end of such
Market Standoff Period.

10.  Notices. All notices or other communications given or made hereunder shall be in writing and shall
be mailed, by registered or certified mail, return receipt requested, postage prepaid or otherwise actually delivered,
to the undersigned’s address provided to the Portal or to the Company at the address set forth at the beginning of
this Agreement, or such other place as the undersigned or the Company from time to time designate in writing.

11. Governing Law. Notwithstanding the place where this Agreement may be executed by any of the
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parties hereto, the parties expr
with and governed by the law
controversy, dispute, or clair
interpretation, performance or
be resolved, at the request of ¢
determined by a single arbitrat
the American Arbitration Ass

entered by any state or fede
prevailing party and shall inch
shall be borne equally by the p:

12. Entire Agreem
respect to the subject matter he

13. Invalidity of S
unenforceable under the presei

~o

gree that all the terms and provisions 1
2 State of Delaware without regard to
vhatever nature arising out of, in c
of this Agreement, including any claim
ty to this Agreement, by final and bin
:2w York, NY, administered by and in a
(“AAA”), and judgment upon any aw

irt having jurisdiction thereof. The a
he award that party’s reasonable attorn

iis Agreement constitutes the entire ag
d may be amended only by a writing ex

Provisions. If any provision of this Ag
ture laws effective during the term of

shall be construed in accordance
nciples of conflict of laws. Any
on with, or in relation to the
on contract, tort, or statute, shall
bitration conducted at a location
ice with the then existing rules of
idered by the arbitrator may be

r shall determine which is the
. and costs. The fees of the AAA

t between the parties hereto with
by all parties.

it is held to be illegal, invalid, or
reement, such provision shall be

~

had never comprised a part of this Agreement, and the remaining provisions of this 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.

14. 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.

15. 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.

16. Electronic Execution and Delivery. A digital reproduction, portable document format (“.pdf”) or

other reproduction of this Agreement may be executed by one or more parties hereto and delivered by such party by
electronic signature (including signature via DocuSign or similar services), electronic mail or any similar electronic
transmission 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.

[End of Page]
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IN WITNESS WHEREOF, | ties have executed this agreement as =FFECTIVE DATE]

Number of [ NITS!

Aggregate Purchase Price: INT]
COMPANY:
Second Act Th cal Capital LLC
Founder Sige e
Name:  [FOUNDEF E]
Read and Approved (For IRA Use Only): SUBSCRIBER:

by . Tnvestor Scgnature

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



