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vernmental authority or regul dy of the United $ ate (hat arc required in

connection with the law ance and sale of the Preferred T uant to this Agreement
shall be obtained and efiective as of the Closi

6. Miscellaneous

Gl Sursival of Warranties. Unless otherwisc sct forth in this Arccment, the
representations and warranties of he C and the Purchaser contained in o made pursuant
Agr hi

eement and cach Closing for

ss01 his Agreement shall
ot and e bindling N

o.uumnuw This Agrcement shall b med by (e intemmal kovs of the
e nl[klmn wilhou! T s conlhet of Ea prnciplos that would resul i e applieation
ofany o lay

64, (umu.wuru Ihi cement may be executed in two (2) or more counterparts
h o whic] e decancd an original, butall of which together shall constite one and the
ot Countorpars. may be d uia eletronie il (nclding pdf or any
anature. complying. with the 1S federal ESIGN Act o e
com) or other Iransmission method and a counterpar so deliv er:d J 11 be
decmed lo have boen duly and validly de and b vl and oletve Ko all puaposcs.

Fitles and Subsitles. The titles and subit
d are not 1o be considered ing or i Agreement

General. Al nofi c o or made pursuant
o his Agr be in writing and shall be deemed effectively given upon the earlier of

12

i Getory i foem and substance 1o the Purchaser, and the Purchaser (o its
especiive counsel) o recived all uch countemprt arignal and rtifed or s cop
of sueh documens a5 sted. ude good stunding

Conditions of the Company’s Obligations at Closing tions of the Company (o
Sl Prefiared Units o the Purchascr at he Closing or smy subscauent are subjeet 1o the
[ulfillment, on or before the Closing, of cach of the following conditions, unless otherwise
waived:

seepresentations and Warranes. The representations and waraniics of the
‘Purchaser partieipating in such mtained in Scetion 3 shall be true and correet in all
s of such

Performance. The Purchaser shall have performed and compliod with al
s contained in this Agreement that are required
il by e on or befors s (]

permits, i any, of any
e that i rquired n
s pursuant to (his Agreement

&, Miscellaneous

Survival of Warrantics. Unless othorwis
niations anm.mann. of the Comga
all survive the execution and defivery of (his
of such Closing

nd conditions of this
apon ih recpeciive suecostors and aesigns of he parics. Nothing
ormplie, s intended o canfer upe
relo or lh.llulvuuw suceessors und assig
rwason of this Agrcement, ¢

Stte of el

ofuny other

cach of which shall be dee f nd the.
ame instrument m il (ineluding pdf or oy
clecironic signature_comp US. fod G L2000, o,

gn a
dee ¥ ettt bl or all purposes.

. subtitles used in this Agreement are

Geaeral. Al notices and other communications given or made pursuant
to this it shall be in writing and shall be deemed effectivelly give

stance to the Purchaser, and the Purchaser (or
all such counterpart original and ¢ or ol i
y include g

5. o omltions of e Corpanys 0%
sl Preferred Units

. Represeaiitins and Warvautis. The sepeesestions and wamnties of h
Purchaser participati such Closing contained in Seeti I be true and cotrect in all
Tespects as of such Closing

Porformuce. The Purchasct: shall bivo porformed e complied wit ol
a ained in 1his me ot e required
g
fcations. All authorizations, approvals or pemmits, if any, of an
body of ates or of any hat
e of the Preferred Un
Bl cbtsid usd et

6 Miscellancaus

Ao
fiereto or their respective succe: ’
e or by reason af his Agreeinent, except o

Counterparts. This Ag e (2) or more count
all be doemed an original, wh nstitute one and the
Chnttespass sy e delivored via electronic mail (including pdr o

of 2000, e,
delivered shall be
or all purp

63, Tirles and Subites. I he titles and sublitles used in this Agreement are used for
convenicnce only and are not 1o be considered in construing or interpreting this Agreement.

e pursui
0 (hi




actual zeecipl, or (a) personal delivery lo the o by nolilied, (b) when seal, if
Checimonic mal Guring normil bustaces hous of be i nt, and I nol st diing norma
by on the recipient's next business day,

L return receipt requesicd. postage
urie, Tretuht rmpml apecifyin

pt. All communications shall be
tion 6.6 or to such
eubsoquently modifod by given in accordance with th
) the Company, o copy (w

be seal lo sun Ln.m l'm.l.\ No
H

Funder
94103

‘onsent to Llectronic No c Purchascr do
ielivery of any Unitholder natice 2 st o ¢ DGCT. by eleetronic transmission pur‘\um 10
Section 232 of the DGCL. ot All natifications to the Purc be
cord ,nlv Setion 6.6 s Agreement.

ttorm It any action at law or in cquity (including, arbitation) is
necessary to enforce or mu-rpmm terms of any of this Agrecment, the prevailing hall he
rulﬂ\mlhvrﬂ onable atomeys” fees, costs and neces sbursements in addition 10 any other
reliel 10 which such party may be enitled

Amendments and Wiivers. Any term of this Agreement may be amended,
cd only with the written consent of the Company, and (i) the holders of a
amendment, lermination wariver effec

d
of thy Units 1o be issuc ‘J al the
6.8 shall ©

ul\m\ the Purchs
hereol, cash fturs holdes of il such secur

69, Severability. The invalidity or unenforceal
16 way affeet the validity or enforceability of any other prov

power or

reach unvuml\ i umvmv
ich non-breae

each or default, or an

e similar bre
y single bre ver uf any uther breach or defiult
theretofore or therealicr onscnl. or approval of any kind or
character on the part of any party of any bi m.md it ander
the part of any party of any pi of this Agree v
ive only (0 The extent spec et Torth in such writing. All remedies
undr this A grcemncntox by law or olberwise allorded fo any ports shall b comulot
allemative

dtute the full and entire un
i espect lo the subject matier hercol, and a
ing 1o the subject matter hereof ex be

respoetive partc
or other address

e sent o
Housion.
Purehas

94103,

delivery of sy

Scction 232 of (h

bified, (b) «

ih written verification of receipt.

s al their sddr in thi

s subscquently modilicd by wrilten noliee piven in
hall n

() Consent fo Klectronic Notice. The

Unitholder notice pursuant to the DGCL by ‘Iulmnh ie
DGCL (or any suceessor (hercto). Al

ith Section (.6(2) of this Agreement.

Aorneys’ Fees. 11 any action a1 law or in equity (inch

luding, arbitration)

ary Lo enforec or interpret he terms of uny of this Agreemea, he provai
onable attor s, costs and necessary dishu

forminated or w

9
no way et e

precment

h party may be entitled.

Amendments il Waive
h the v

.\,u-m/ut: The invalidity or un il
¢ validity or enforeeability of any .\mumuw

Delays or nmmmm m-
er 1h

ndm ms of
orth in

1 fhe part
lating (o the subject matter hox

l any other w

parties are expressly

pe deliy
tro normal busi
usiness hours, then on the recipier day, (©) e (5) dy
d o conifcd mal eum ccipt ol post
Dationsill
tion of rece lpt All communication:
el forth below in this Section 6.6 or (o
fed by wrilten
a copy (which copy
Fulruuher\I[P 1
Houston, Texas 77024; or bri fulb
Purchaser, it shall be sent 1o Welu

Cansent ta Electronic Notice. The Purchaser docs n
detivery of any Unitholder morice pursuant 10 the 1
Section 232 of the DGC. (or any successor therelo
made i ac th Scetion 6.6(s) of this A

6 Antorneys” Fees. Tf any actio
necessary 10 enforee or u.u,.m e e
entitled lo reasonsble attorneys’ fecs, costs and
slief o which such party may be entitled.

6. Amendments and Waivers. Any term of this
ter A or wav v with the wrillen consent of the ¢
mAyunIv wl e thea wvlllmdm &

o 2, Pur o prcha
losing. Any am aiy cted in accordance

steree of the Units (or the Commuon Units

Company

. and (i) for an amendment, comin: st e

8 shall be binding

 provision he

o
cment, upon any breach o
. such right. pover
2 party nor
scenee therein, or of or in
le bresch

theretofore o thercaficr occurring, Any waives, permit, consent or anpeoy
fer thi

character on the part of a

al of any

e upon

hall in

defuult be deomed a waiver of any olhcr broach or defull

kind
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p:\r\] with
e abject i ol <

cumulativ
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6.12.  Fermination of Closing Obligations. The Purchaser shall have
obligations lo complete a Closing il prier o the occurrence thereof, any
follo

the elosing of an initial public offering of the Company, in which
the Purchisers may ferminste their obligations hercunder immediate
upon, such elosing; o

the Company (i) applies for or consents 10 he
trustee, © o o liguidator of ll.\.llwxwvl‘danim]l
the appoiment of » eeciver, sice, custodian
£ ereditors.
other fesderal or

 to any invohunt
al or state

+ the Sccurie
app

IT the Purchaser’s net worth or annual neome i I S107,000, the

i
amonnt Purchaser is investin pumm4 lo (his Aprvemen, (ogether with all olber u‘nﬂlmh
ivested in offerings under Scetion 4(a)(6) of m \umm il previo

be cither le lhmu}'\“nuf\l\ er’s annual ineome or net

(b)  Iboth the Purchascr’s nel worth and anm o or more
than $107,000, then the amount I'nul\.m“x is investing pursuant to this Ag gether with
all other amounts invested in offerings under Section Ha)(6) of the Scourt vithin the
previous 12 monhs, must be less than 1% 0 the lawer of it aunus] ntome o net worth, and
camnol uxeecs

Dispute Resolution. The parties (3) herehy intevacably and unconditionally
submit (0 e ursclition of the foderl or st cous o
ther proceeding arising

e ot 16 ey s, aidion o ot FEGo
/ federal or state courts located in the State of Delaware, and (¢)
war . o assert, by way of mation, as a defense. or otherwise, in any such suit
action ur proceeding, any claim that i1 is nut subject personally 10 the jurisdiction of the above-
named co rmpl or immung from attachment or cxceution, (al (b suil,
action or procecding is brought in an nconvenicn! forum, that the venue of the suil, action or
proczedi at or the subject marte £ may not be

WAIVER OF J TRIAL y Y WAIVES ITS RIGHTS TO A JURY TRIAL OF
A

R CAUSE OF ACTION BASED UPON O NG OUT OF THIS AGREEMENT,

1
THE OTHER TRANSACTION DOC
RO FUERFOL. THEE SCOPIL OF THIS. WAIVIR 1S INTENDED 1O BIC ALL-

14

the closing of an initial public offering of the Company, in W
ions hereunder immediaiely prior (o, or coni

0 the appointment of a
I oF its property, (il} hecomes subject Lo

ment of o receiver, trusice, cusiodian or fiquidator of iselor substanially all of

im csmment for (b Dl o exior, (i) imsilucs my procecdiny
tates Bankiupte y other federal or state bankrupcy, reorganization,

vership, insolvency of Oher aimila s afecring the Fghts o ereditors goneraly, or o

peliton o anowr s o rrangement with creditors 1o take advant

legations of a bankupley,
becomes subject o any inveluntary

of ereditors
an order for

613, Invesmrent Lintits. Unless the Purehaser is an aceredited investor, as that term is
defined in Regulation 1) promulgaied by the Securilies and l'achange Commission under the,
Securities Act, the

@ If the Purc net worth or annual ing han $107.000, the

ymount Purchaser I investing pursuanl 1o 1his Agreement, fogether with all other amounts

invested in offerings under Section 4()(6) of the Sec: ct within the previous 12 months.

must be cither less than () 5% of the L s anmual income or net worlh, or (b
: or

)10 both the Purchase’s et worth and sl income e equal 10 o ore
han $107.000, then the wmount Purehaser is investing pursuant 1o this Apreement, tog
all thor smovals mvested i olfcrngs under Secton Ha)(O) of the Securitics Act wilkin (b
s 12 months, st be less than 10% of the lowe annual income or net worth, and

o exceed $107,000.

spute Resolution. The parties (x) bewcby imovocsbly snd_unc
ral or state courts located in the State of Delay
eding arising out of o1 based upon
w or olber proceedi ol of or
feral ur stale eouts Lo

achment or execution, that the
sction or proceed cc tha the venue of the su,
improper or that this A grecment or 4
ach court

FACIH \ ARTY ISHTY WAIVIES 118 BIGIEIS 10 AJURY THIAL OF
ON OR ARISING OUT OF THIS AGREEMENT,

L[Zwlb, THE SECURITIES OR TIE SUBJECT MATTER

OPE OF THIS WAIVER IS INTENDED TO BE ALL-

to comp

the ¢ public offering o
the Purchascrs may fenminate their obligations hercunder imm
upon, such closi

1 ustodian or liquidate o ntially al
the ammmmnm ofar e, cnstodian o T
the benelil of credilors,
o deral o st by
e

Bankmupley
cy or othor

613 Investment Limits. U d 1, us that term is
n under the
e itations w‘

(I e Purchaser’s ct worth or snaval insome is 16 thun $107.000, the

amount Purchaser ting pursuant to thi nt, th all other amoun
Sosrion (a5 of the Secnritics Act aithin the previens 12 monthe
) 5% of the lower of Purchaser’s annual income ot net worth, or ()

oth the Purchas qual to or more
than $107,000, lhrn‘h— amaunt vunmw s investing purcuant (0 eement, logether with
under Act within the

%o of the lower of its annual me or net worth, and

614, Dispute Resoluion. ‘The parties (a) herehy imevocably and unconditionally
.mlvmll 10 the jurisdiction of the federal or state ated in th of DnLv are for the
u Jf any suit, aetion o ¢ ing out of o Agreement, (b)

e t,
it foram, tht the vemie of the s action o
the subject mater here: not be enforce

JATVER OF TURY TRIAL: EACH D HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF
ANY CLAIM OR € ‘\H\\wr\‘ ACTION BASID UPON OR ARISING OUT OF 11118 AGRIEMIENT,
T OTHER ACTION DOCUMENTS, 111 SECURTTIES OR THE SURIECT MATTER
HEREOF OR lILI:RE( F. THE SCOPE OF I1HIS WAIVER IS INTENDED TO BE AL

14




AI‘]D 1L D]\PH S TLLAT MA‘ L‘J: FILED IN A

o S
S, TO wr:n LAIMS (INC I”'I')l'bva'Ful IGENCE), BREAC
DUIY CLAIMS, AND ALL OT111: Ulmmu\ LAW AND STATUTORY CLAIMS, THIS SECTION
HAS BENN FULLY DISCUSSID BY EACT O THE PARTIES 1ERIZIO AN TSI PROVISIONS
WILL NOT BE SUBJECT T0 ANY EXCEPTIONS. FACH PARTY HERETO HEREBY FURTHER
bl

NTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WATVER WITH ITS
LEGAL COTUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGIITS FOLLOWING CONSULTATION WITH LEGAL COUNSE

615, No Commitment for
ees thal 10 Purchaser

financing or imvestment, (i) the Compeny shall not rely on ans
5, and (i an obligation, commitment or

conditions of such

0 be a binding

_m‘,v lnancing,

ent or other

ENCOMPASSING OFF ANY ANDY ALL DISPUTES THAI MAY B2 FILID IN ANY COURT AND.
TUAL RIZATIL 10 1106 SULICY MATTHE OI 11)18 TRANSACTION, INCLUDING, WEITIOUT
TON, C¢ TCL ORT CLAIMS (INCLUDING NEGLIG BRE.

C W AND STATUTORY €T A
CUSSED BY FACH OF THE PARTIES HF|

H
WILL NOT B SUBJECT PIIONS ARTY HERETO HEREBY FURTHIR
VARRANT

Y HAS REVIEWED THIS WAIVER WILH ITS
VES 118

own custs In respect of any dispules
aach por

icxon Tor any equiahle

No Commitment for Additionel Financing. The Company acknowledges and
has made an a ommitment or agreement to
i it or other

S BEE
WILL NHTFF \!TFTF‘TT ANY EXCEPTIC
» umwv\mwnmm\um\umwnl AS RIVIWED |

YURT AND

LEGAL COUNSELAND TTIAT SUCH PARTY KNOWINGLY AND VOLUN TARILY

JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL

¢ this Agre
other relicf (o which such party may o cnited Euch
personal jurisdiction for sy cquitable setion
b t matter jurisdiction.

615, o Commitment for Addional Financing. 'he Comp
at no Purchuaser bas made my xope
provide or assist 1

herein. In
or oral, made by any lelmﬁu o ils representati
R, commitment or agreament o provi

n
conditions sct forh
hether writlen
ment shall

o




LLEBs 1 ER

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. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:
[ ] Accredited

[ X] Not Accredited

SIGNATURE PAGE
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SUBSCRIPTION AGREEMENT
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EXHIBIT B EXHIBIT
re Sched
tion 2,10

expences fur the be

mber has been aceruin 7 ns C «cn uceruing and capitalizing expenses for the benedi ‘ompany. anagi g de
These start-up expes Il be expe ta c: pensd or amortized in the uture (o reduce the tas obligation of the 3 r o
e statement and balance sheet iembers. Th nses are included on the Compan at e mi Iuded on (he Company’s income statement and bakmee sheet

apitali 3
annorticed in The Tuture | & tis ohligation of the
Members X
wnd n secounts payable bas boen revorded to the Mamaging Momber for vimbursszent for (b i an accounts payable has been recorded (0 he M & Men orded to the Managing Member for reimbuesement for the
cxpenses expenses




