
 

 

EXHIBIT D TO FORM C 

SUBSCRIPTION AGREEMENT 

  

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 

1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES OR BLUE SKY LAWS AND ARE BEING 

OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF 

THE ACT AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN OFFERING STATEMENT HAS 

BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION, THAT OFFERING STATEMENT 

DOES NOT INCLUDE THE SAME INFORMATION THAT WOULD BE INCLUDED IN A REGISTRATION 

STATEMENT UNDER THE ACT. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY 

THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE 

ANY OF THE FOREGOING AUTHORITIES PASSED UPON THE MERITS OF THIS OFFERING OR THE 

ADEQUACY OR ACCURACY OF THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR 

INFORMATION MADE AVAILABLE TO INVESTOR IN CONNECTION WITH THIS OFFERING. ANY 

REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

  

SUBSCRIPTION AGREEMENT 

  

To: Litt Global Inc. 

1502 Hunt Field Way 

Jarrettsville, MD, 21084 

  

Ladies and Gentlemen: 

  

The undersigned (“Investor”) hereby subscribes for the number and dollar amount (“Subscription 

Amount”) of Shares (defined below), plus a 3.5% investor transaction fee (the “Investor transaction Fee”) for all 

shares purchased (the “Aggregate Subscription Price”) of Litt Global Inc., a Washington corporation (the 

“Company”) as indicated on the signature page hereto.  

 

WHEREAS, the Company is offering up to 50,000,000 shares of its Common Stock (the “Shares”) at a price 

of $0.10 per Share, plus the Investor Transaction Fee for proceeds up to $5,000,000, pursuant to its Form C, including 

Exhibits, as amended and/or supplemented from time to time (“Offering Statement”), filed with the Securities and 

Exchange Commission (“SEC”) under Regulation Crowdfunding promulgated under the Securities Act of 1933, as 

amended (the “Securities Act”). 

 

NOW, THEREFORE, it is agreed as follows: 

  

1. The Shares will be held by the Investor as indicated on the signature page hereto (e.g. individual, 

corporation, custodial account, community property, etc.). 

  

2. To induce the Company to accept this subscription, the Investor hereby agrees and represents that: 

  

A. Concurrent with the execution hereof, the Investor authorizes Enterprise Bank & Trust, as escrow 

agent for the Company (the “Escrow Agent”), to request the Subscription Amount from the Investor’s bank or other 

financial institution or the Investor has transferred funds equal to the Subscription Amount to the Escrow Agent 

concurrently with submitting this Subscription Agreement, unless otherwise agreed by the Company. All forms of 

payment must be payable to the Escrow Agent. 

  

B. Within five (5) days after receipt of a written request from the Company, the Investor shall 

provide such information and execute and deliver such documents as the Company may reasonably request to comply 

with any and all laws and ordinances to which the Company may be subject, including the securities laws of the United 

States or any other applicable jurisdiction. 

  



C. The Company has entered into, and from time to time may enter into, separate subscription 

agreements with other Investors for the sale of Shares to such other Investors. The sale of Shares to such other Investors 

and this sale of the Shares shall be separate sales and this Subscription Agreement and the other subscription 

agreements shall be separate agreements. 

 

D. The Company may elect at any time after twenty-one (21) days from the date of the Offering 

Statement, to close all or any portion of this offering on various dates (each a “Closing Date”); provided that, it has 

raised the target offering amount stated in the Offering Statement. The Company, or an agent thereof, will provide 

notice of each Closing Date at least five business days prior to such Closing Date. Investor may cancel an investment 

commitment until 48 hours prior to the Closing Date noticed to Investor. If Investor does not cancel his or her or its 

investment commitment before the 48-hour period prior to the Closing Date, Investor will not be permitted to cancel 

the investment and Investor’s funds will be released to the Company promptly upon the Closing Date and the Investor 

will receive Shares in exchange for his or her or its investment. Shares will be issued in book entry form. 

  

E. The Investor understands the meaning and legal consequences of, and that the Company intends 

to rely upon, the representations and warranties contained in Sections 2, 3, 4 and 5 hereof, and the Investor hereby 

agrees to indemnify and hold harmless the Company and each and any manager, member, officer, employee, agent or 

affiliate thereof from and against any and all loss, damage or liability due to or arising out of a breach of any 

representation or warranty of the Investor. The representations, warranties and covenants made by Investor herein 

shall survive the closing or termination of this Subscription Agreement. 

 

F. The aggregate value of Securities (including amounts received for the Investor Transaction Fee) 

sold shall not exceed $5,000,000 (the “Oversubscription Offering”). The Company may accept subscriptions until 

twelve months from the Form C filing date (the “Termination Date”). 

  

3. The Investor hereby represents and warrants that the Investor is a “qualified purchaser,” as defined in 17 

C.F.R. §§ 227.100, .504 for purposes of section 18(b)(3) of the Securities Act (15 U.S.C. 

§ 77r(b)(3)), meaning the Investor is either: 

  

A. an “Accredited Investor” as defined in Rule 501 of Regulation D (17 U.S.C. § 230.501) under 

the Securities Act and indicated on the U.S. Accredited Investor Certificate attached hereto; or 

  

B. the Subscription Amount plus all other investments by Investor pursuant to Regulation 

Crowdfunding (Section 4(a)(6) of the Securities Act) during the twelve (12) month period preceding the date of this 

Subscription Agreement does not represent: 

  

i. Where the Investor’s annual income AND net worth are both equal to or greater than 

$124,000, more than 10% of the greater of Investor’s annual income or net worth, subject to a 

maximum investment of $124,000. 

  

ii. Where the Investor’s annual income OR net worth is less than $124,000, more than the 

greater of $2,500 or 5% of the greater of the Investor’s annual income or net worth. 

  

iii. For this subparagraph, net worth is determined in the same manner as for an Accredited 

Investor. 

   

4.   The Investor hereby further represents, warrants, acknowledges and agrees as follows, which 

representations and warranties will be true and correct as of Investor’s Closing Date: 

  

A. The information provided by the Investor to the Company via this Subscription Agreement and 

its exhibits, schedules or appendices, or otherwise is true and correct in all respects as of the date hereof and the 

Investor hereby agrees to promptly notify the Company and supply corrective information to the Company if, prior to 

the consummation of its investment in the Company, any of such information becomes inaccurate or incomplete. 

  

B. The Investor, if an individual, is over 18 years of age (or older if required by Investor’s state), 

and the address set forth above is the true residence and domicile of the Investor, and the Investor has no present 



intention of becoming a resident or domiciliary of any other state or jurisdiction. If a corporation, trust, partnership or 

other entity, the Investor has its principal place of business at the address set forth on the signature page. 

  

C. If Investor is not a United States person (as defined by Section 7701(a)(30) of the Internal Revenue 

Code of 1986, as amended), Investor hereby represents 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 Shares or any use of this Subscription 

Agreement, including (i) the legal requirements within its jurisdiction for the purchase of the Shares, (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 Shares. Investor further represents that Investor’s subscription and payment for 

and continued beneficial ownership of the Shares will not violate any applicable securities or other laws of Investor’s 

jurisdiction. 

  

D. The Investor has had an opportunity to ask questions of and receive answers from the Company, 

or a person or persons acting on its behalf, concerning the Company and the terms and conditions of this investment, 

and all such questions have been answered to the full satisfaction of the Investor. 

  

E. Except as set forth in this Subscription Agreement, no representations or warranties have been 

made to the Investor by the Company or any partner, agent, employee, or affiliate thereof. The Investor has not relied 

on any communication of the Company, including information presented on the Company’s website or business/pitch 

deck, as investment or financial advice or as a recommendation to purchase the Shares. The Investor is making its 

own independent investment decision based on the information provided in the Company’s Offering Statement, and 

not based on any other documents or information generated by the Company or its existing Shareholders, directors, 

employees, or agents. 

  

F. The Investor is capable of evaluating the merits and risks of an investment in the Company and 

making an informed investment decision with respect thereto. The Investor has consulted its own advisers with respect 

to its proposed investment in the Company, as may be desired or advisable. 

  

G. The Investor is not making this subscription in any manner as a representative of a charitable 

remainder unitrust or a charitable remainder trust. 

  

H. The Investor has the financial ability to bear the economic risk of the Investor’s investment, 

including a complete loss thereof, has adequate means for providing for its current needs and possible contingencies 

and has no need for liquidity in its investment. 

  

I. The Investor acknowledges and understands that: 

   
i. The Shares are a speculative investment and involve a substantial degree of risk; 

       
ii. The Company does not have a significant financial or operating history; 

  
iii. The Shares are being offered pursuant to Regulation Crowdfunding under the 

Securities Act and have not been registered or qualified under any state blue sky 

or securities law; and 

       
iv. Any federal income tax treatment which may be currently available to the Investor 

may be lost through adoption of new laws or regulations, amendments to existing 

laws or regulations or changes in the interpretations of existing laws and 

regulations. 

  

J.   The Investor has carefully reviewed and understands the Company’s Offering Statement, as 

amended or supplemented, and exhibits included therewith, including the “Risk Factors” contained in the Offering 

Statement. 

  



K. The Investor represents and warrants that (i) the Shares are to be purchased with funds that are 

from legitimate sources in connection with its regular business activities and which do not constitute the proceeds of 

criminal conduct; (ii) the Shares are not being acquired, and will not be held, in violation of any applicable laws; (iii) 

the Investor is not listed on the list of Specially Designated Nationals and Blocked Persons maintained by the United 

States Office of Foreign Assets Control (“OFAC”); and (iv) the Investor is not a senior foreign political figure, or any 

immediate family member close associate of a senior foreign political figure. 

  

L. If the Investor is an individual retirement account, qualified pension, profit sharing, or other 

retirement plan, or governmental plans or units (all such entities are herein referred to as a “Retirement Trust”), the 

Investor represents that the investment in the Company by the Retirement Trust has been authorized by the appropriate 

person or persons and that the Retirement Trust has consulted its counsel with respect to such investment and the 

Investor represents that it has not relied on any advice of the Company or its affiliates in making its decision to invest 

in the Company. 

  

M. Neither the execution and delivery of this Agreement nor the fulfillment of or compliance with 

the terms and provisions hereof, will conflict with, or result in a breach or violation of any of the terms, conditions or 

provisions of, or constitute a default under, any contract, agreement, mortgage, indenture, lease, instrument, order, 

judgment, statute, law, rule or regulation to which Investor is subject. 

  

N. Investor has all requisite power and authority to (i) execute and deliver this Agreement, and (ii) 

to carry out and perform its obligations under the terms of this Agreement. This Agreement has been duly authorized, 

executed, and delivered, and constitutes the legal, valid, and binding obligation of Investor, enforceable in accordance 

with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 

moratorium, or other laws relating to or affecting the enforcement of creditors’ rights generally in effect from time to 

time and by general principles of equity. 

  

O. Investor acknowledges and agrees that there is no ready public market for the Shares and that 

there is no guarantee that a market for their resale will ever exist. The Company has no obligation to list any of the 

Shares on any market or take any steps [including registration under the Securities Act or the Securities Exchange Act 

of 1934, as amended (the “Exchange Act”)] with respect to facilitating trading or resale of the Shares. Investor must 

bear the economic risk of this investment indefinitely and Investor acknowledges that Investor is able to bear the 

economic risk of losing Investor’s entire investment in the Shares. Investor also understands that an investment in the 

Company involves significant risks and has taken full cognizance of and understands all of the risk factors relating to 

the purchase of Shares. Investor further understands and agrees that the Shares may not be transferred by Investor 

during the one-year period beginning at the Closing Date, unless such securities are transferred (i) to the 

Company; (ii) to an accredited Investor; (iii) as part of an offering registered with the U.S. Securities and 

Exchange Commission; or (iv) to a member of the family of the Investor or the equivalent, to a trust controlled 

by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, 

or in connection with the death or divorce of the Investor or other similar circumstance. This provision will 

survive closing or termination of this Subscription Agreement. 

  

5. Investor has accurately answered all questions on and completed the signature page hereto, U.S. 

Accredited Investor Certificate, AML Certificate, Subscriber Information Appendix and all other exhibits, appendices 

and schedules included herewith, each made a part hereof by reference. 

  

6. Investor agrees that the Company may rely on the representations and warranties and other information 

provided by Investor. 

  

7. It is understood that this subscription is not binding on the Company until accepted by the Company by 

signature of its authorized representative on the acceptance page hereto. The Company may terminate the offering at 

any time, and may accept or reject this subscription in whole or in part. In the event of rejection of this subscription 

in its entirety, or in the event the sale of the Shares (or any portion thereof) to Investor is not consummated for any 

reason, this Subscription Agreement shall have no force or effect with respect to the rejected subscription (or portion 

thereof), except for Section 2(D) hereof, which shall remain in force and effect. 

  



8. The Company reserves the right to request such information as is necessary to verify the identity of the 

Investor. The Investor shall promptly on demand provide such information and execute and deliver such documents 

as the Company may request to verify the accuracy of the Investor’s representations and warranties herein or to comply 

with the USA PATRIOT Act of 2001, as amended (the “Patriot Act”), certain anti-money laundering laws or any 

other law or regulation to which the Company may be subject (the “Relevant Legislation”). In addition, by executing 

this Subscription Agreement the Investor authorizes the Company to provide the Company’s legal counsel and any 

other appropriate third party with information regarding the Investor’s account, until the authorization is revoked by 

the Investor in writing to the Company. 

  

9. The Company represents and warrants to the Investor that: 

  

A. The Company is duly formed and validly existing in good standing as a corporation under the 

laws of the State of Washington and has all requisite power and authority to carry on its business as now conducted. 

  

B. The execution, delivery, and performance by the Company of this Subscription Agreement have 

been authorized by all necessary action on behalf of the Company, and this Subscription Agreement is a legal, valid, 

and binding agreement of the Company, enforceable against the Company in accordance with its terms. 

  

C. The Shares, when so issued, sold and delivered against payment therefor in accordance with the 

provisions of this Subscription Agreement, will be duly and validly issued, fully paid and non-assessable. 

  

10. Notwithstanding anything contained in this Subscription Agreement, Investor is not being asked to waive, 

and is not waiving, any right to bring a claim against the Company under the Securities Act or Securities Exchange 

Act of 1934, as amended; however, the Company may rely on the representations contained in this Subscription 

Agreement in defense of such claims, if applicable. 

  

11. Miscellaneous. 

  

A. All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, 

neuter, singular, or plural, as the identity of the person or persons or entity or entities may require. 

  

B. This Subscription Agreement is not transferable or assignable by Investor without the prior 

written consent of the Company. 

  

C. The representations, warranties, and agreements contained herein shall be deemed to be made by 

and be binding upon Investor 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 provisions of this Subscription Agreement may be waived, changed, or terminated 

orally or otherwise, except as specifically set forth herein or except by a writing signed by the Company and Investor. 

  

E. The invalidity, illegality, or unenforceability of one or more of the provisions of this Subscription 

Agreement in any jurisdiction shall not affect the validity, legality, or enforceability of the remainder of this 

Subscription Agreement in 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 obligations of the parties 

hereunder shall be enforceable to the fullest extent permitted by law. 

  

F. This Subscription Agreement constitutes the entire agreement between the Investor and the 

Company with respect to the subject matter hereof and supersedes all prior oral or written agreements and 

understandings, if any, relating to the subject matter hereof. 

  

G. The terms and provisions of this Subscription Agreement are intended solely for the benefit of 

each party hereto and their respective successors and assigns, and it is not the intention of the parties to confer, and 

no provision hereof shall confer, third-party beneficiary rights upon any other person. 

  



H. This Subscription Agreement may be executed in any number of counterparts, each of which will 

be deemed an original, but all of which together will constitute one and the same instrument. 

  

I.   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, power, or privilege. The rights and remedies herein 

provided shall be cumulative and not exclusive of any rights or remedies provided by law.  

  

J.   Notice, requests, demands, and other communications relating to this Subscription Agreement 

and the transactions contemplated herein shall be in writing and shall be deemed to have been duly given if and when 

(a) delivered personally, on the date of such delivery; or (b) mailed by registered or certified mail, postage prepaid, 

return receipt requested, on the third day after the posting thereof; or (c) emailed, telecopied or cabled, on the date of 

such delivery. All methods of transmission to be made to the respective parties at the addresses set forth on the 

signature page hereto with respect to the Investor and above on page 1 of this Subscription Agreement with respect to 

the Company, except that the Company will not accept notice by email or other electronic communication. 

   

K. THE COMPANY WILL NOT BE LIABLE TO INVESTOR FOR ANY LOST PROFITS OR 

SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF INVESTOR TELLS THE COMPANY IT 

MIGHT INCUR THOSE DAMAGES. There is no guarantee that an investment in the Company will generate a profit 

or return on investment, or that the Investor will not lose their entire investment. The Investor is advised to seek the 

advice of professional counsel, including tax, legal, and financial advisors, and the Investor is making its own 

independent decision on the suitability of an investment in the Company. 

  

L. Investor agrees that the Company may deliver all notices, tax reports, and other documents and 

information to Investor by email or another electronic delivery method chosen by the Company. Investor agrees to tell 

the Company immediately if Investor changes its email address or home mailing address so the Company can send 

information to the new address. 

  

M. Each of the parties hereto agrees that the transaction consisting of this Agreement and its exhibits, 

appendices and schedules (and, to the extent permitted under applicable law, each related agreement) may be 

conducted by electronic means. Each party agrees, and acknowledges that it is such party’s intent, that if such party 

signs this Agreement (or, if applicable, related agreement) using an electronic signature, it is signing, adopting, and 

accepting this Agreement or such closing document and that signing this Agreement or such related agreement using 

an electronic signature is the legal equivalent of having placed its handwritten signature on this Agreement or such 

related agreement on paper. The use of electronic signatures and electronic records (including, without limitation, any 

contract or other record created, generated, sent, communicated, received, or stored by electronic means) shall be of 

the same legal effect, validity and enforceability as a manually executed signature or use of a paper-based record-

keeping system to the fullest extent permitted by applicable law, including the Federal Electronic Signatures in Global 

and National Commerce Act and any other applicable law, including, without limitation, any state law based on the 

Uniform Electronic Transactions Act. 

  

N. The interpretation, performance and enforcement of this Agreement shall be governed by the 

laws of the State of Washington as applied to contracts executed in and performed wholly within the State of 

Washington, without reference to principles of conflict of laws. 

  

[EXECUTION PAGE FOLLOWS] 

 

  

Litt Global Inc. 

  

SUBSCRIPTION AGREEMENT SIGNATURE PAGE 

  

The undersigned, desiring to purchase Common Stock of Litt Global Inc. by executing this signature page, hereby 

executes, adopts and agrees to all terms, conditions and representations of the Subscription Agreement.  

  



The Securities being subscribed for will be owned by, and should be recorded on the Corporation’s books as 

follows: 

  

Full legal name of Subscriber (including    Number of securities: Common Stock 

middle name(s), for individuals):   Aggregate Subscription Price: $0.00 USD 

      

    TYPE OF OWNERSHIP:    

     
 

  

(Name of Subscriber)   If the Subscriber is individual:  If the Subscriber is not an 

individual: 

        

By:   ☐ Individual   

(Authorized Signature)       

    ☐ Joint Tenant   

(Official Capacity or Title, if the Subscriber is 

not an individual) 

  ☐ Tenants in Common   

    ☐ Community Property   

    
 

  

        

(Name of individual whose signature appears 

above if different than the name of the 

Subscriber printed above.) 

  If interests are to be jointly held:   

        

    Name of the Joint Subscriber:   

        

(Subscriber’s Residential Address, including 

Province/State and Postal/Zip Code) 

  Social Security Number of the Joint Subscriber: 

        

    Check this box is the securities will be held in a custodial 

account: ☐ 

        

Taxpayer Identification Number   Type of account:   

        

(Telephone Number)   EIN of account:   

    
 

  

(Offline Investor)   Address of account provider:   

(E-Mail Address)       

ACCEPTANCE 

  

The Corporation hereby accepts the subscription as set forth above on the terms and conditions contained in this 

Subscription Agreement. 

  

  Dated as of   

  Litt Global Inc.   

  By:   

      

  Authorized Signing Office   

  

  

  

  

U.S. INVESTOR QUESTIONNAIRE 

  



EITHER (i) The undersigned is an accredited investor (as that term is defined in Regulation D under the Securities 

Act because the undersigned meets the criteria set forth in the following paragraph(s) of Appendix A attached hereto: 

☐ 

  

OR (ii) The aggregate subscription amount of 0.00 USD (together with any previous investments in the Securities 

pursuant to this offering) does not exceed the Investor’s limit of 0.00 in this offering, not the Investor’s total limit for 

investment in offerings under rule Section 4(a)(6) of the Securities Act of 1933, as amended, being Regulation CF. in 

the last 12 months. 

  

Aggregate subscription amount invested in this offering: 0.00 USD 

  

The Investor either has ☐ or has not ☐ invested in offerings under Section 4(a)(6) of the Securities Act of 1933, 

as amended, being Regulation CF. in the last 12 months prior to this offering. If yes, the total amount the 

Investor has invested in offerings under Section 4(a)(6) of the Securities Act of 1933, as amended, being 

Regulation CF in the last 12 months prior to this offering is: USD 

  

The Investor’s investment limit for this offering is: 0.00USD 

  

The Investor’s investment limit for all offerings under Section 4(a)(6) of the Securities Act of 1933, as amended, 

being Regulation CF. in the last 12 months, including this offering is: 0.00USD 

  

The Investor’s net worth (if not an accredited investor): USD 

  

The Investor’s income (if not an accredited investor): USD 

  

If selected (a) above, the Investor hereby represents and warrants that that the Investor is an Accredited Investor, as 

defined by Rule 501 of Regulation D under the Securities Act of 1933, and Investor meets at least one (1) of the 

following criteria (initial all that apply) or that Investor is an unaccredited investor and meets none of the following 

criteria (initial as applicable): 

  

  ☐  The Investor is a natural person (individual) whose own net worth, taken together with the 

net worth of the Investor’s spouse or spousal equivalent, exceeds US$1,000,000, excluding 

equity in the Investor’s principal residence unless the net effect of his or her mortgage 

results in negative equity, the Investor should include any negative effects in calculating 

his or her net worth. 

      

  ☐ The Investor is a natural person (individual) who had an individual income in excess of 

US$200,000 (or joint income with the Investor spouse or spousal equivalent in excess of 

US$300,000) in each of the two previous years and who reasonably expects a gross income 

of the same this year. 

      

  ☐ The Investor is an entity as to which all the equity owners are Accredited 

      

  ☐ Investors. If this paragraph is initialed, the Investor represents and warrants that the 

Investor has verified all such equity owners’ status as an Accredited Investor. 

      

  ☐ The Investor is either (i) a corporation, (ii) an organization described in Section 501(c)(3) 

of the Internal Revenue Code, (iii) a trust, or (iv) a partnership, in each case not formed for 

the specific purpose of acquiring the securities offered, and in each case with total assets 

in excess of US$5,000,000. 

      

  ☐ The Investor is not an Accredited Investor and does not meet any of the above criteria. 

  

DATED: 

  



INVESTOR: (Print Full Name of Entity or Individual) 

      

  By:   

  (Signature) 

    

  Name:   

  (If signing on behalf of entity) 

    

  Title:   

  (If signing on behalf of entity) 

  

  

  

  

CANADIAN ACCREDITED INVESTOR CERTIFICATE 

  

TO: Litt Global Inc. (the “Corporation”) 

  

The Investor hereby represents, warrants and certifies to the Corporation that the undersigned is an “Accredited 

Investor” as defined in Section 1.1 of National Instrument 45-106. The Investor has indicated below the criteria which 

the Investor satisfies in order to qualify as an” Accredited Investor”. 

  

The Investor understands that the Corporation and its counsel are relying upon this information in determining to sell 

securities to the undersigned in a manner exempt from the prospectus and registration requirements of applicable 

securities laws. 

  

The categories listed herein contain certain specifically defined terms. If you are unsure as to the meanings of those 

terms, or are unsure as to the applicability of any category below, please contact your legal advisor before completing 

this certificate. 

  

In connection with the purchase by the undersigned Subscriber of the Purchased Common Stock, the Subscriber hereby 

represents, warrants, covenants and certifies to the Corporation (and acknowledges that the Corporation and its counsel 

are relying thereon) that: 

  

  a.  the Subscriber is, and at the Closing Time, will be, an “accredited investor” within the meaning of NI 45-106 

or Section 73.3 of the Securities Act (Ontario), as applicable, on the basis that the undersigned fits within 

one of the categories of an “accredited investor” reproduced below beside which the undersigned has 

indicated the undersigned belongs to such category; 

      

  b. the Subscriber was not created or is not used, solely to purchase or hold securities as an accredited investor 

as described in paragraph (m) below; and 

      

  c. upon execution of this Schedule B by the Subscriber, including, if applicable, Appendix 1 to this Schedule 

B, this Schedule B shall be incorporated into and form a part of the Subscription Agreement. 

  

(PLEASE CHECK THE BOX OF THE APPLICABLE CATEGORY OF ACCREDITED INVESTOR) 

  

  ☐ (a) a Canadian financial institution, or a Schedule III bank; 

        

  ☐ (b) the Business Development Bank of Canada incorporated under the Business Development 

Bank of Canada Act (Canada); 

        

  ☐ (c) a subsidiary of any Person referred to in paragraphs (a) or (b), if the Person owns all of the 

voting securities of the subsidiary, except the voting securities required by law to be owned 

by directors of that subsidiary; 

        



  ☐ (d) a Person registered under the securities legislation of a jurisdiction of Canada as an adviser 

or dealer, other than a Person registered solely as a limited market dealer under one or both 

of the Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador); 

        

  ☐ (e) an individual registered under the securities legislation of a jurisdiction of Canada as a 

representative of a Person referred to in paragraph (d); 

        

  ☐ (e.1) an individual formerly registered under the securities legislation of a jurisdiction of 

Canada, other than an individual formerly registered solely as a representative of a limited 

market dealer under one or both of the Securities Act (Ontario) or the Securities Act 

(Newfoundland and Labrador); 

        

  ☐ (f) the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency 

or wholly owned entity of the Government of Canada or a jurisdiction of Canada; 

        

  ☐ (g) a municipality, public board or commission in Canada and a metropolitan community, 

school board,the Comité de gestion de la taxe scolaire de l’île de Montréal or an 

intermunicipal management board in Québec; 

        

  ☐ (h) any national, federal, state, provincial, territorial or municipal government of or in any 

foreign jurisdiction, or any agency of that government; 

        

  ☐ (i) a pension fund that is regulated by either the Office of the Superintendent of Financial 

Institutions (Canada) or a pension commission or similar regulatory authority of a 

jurisdiction of Canada; 

  

  

  

  

  ☐ (j) an individual who, either alone or with a spouse, beneficially owns financial assets having 

an aggregate realizable value that before taxes, but net of any related liabilities, exceeds 

CAD $1,000,000; 

        

  ☐ (j.1) an individual who beneficially owns financial assets having an aggregate realizable value 

that, before taxes but net of any related liabilities, exceeds CAD $5,000,000; 

        

  ☐ (k) an individual whose net income before taxes exceeded CAD$200,000 in each of the two 

most recent calendar years or whose net income before taxes combined with that of a 

spouse exceeded CAD $300,000 in each of the two most recent calendar years and who, in 

either case, reasonably expects to exceed that net income level in the current calendar year; 

        

  ☐ (l) an individual who, either alone or with a spouse, has net assets of at least CAD $5,000,000;  

        

  ☐ (m) a Person, other than an individual or investment fund, that has net assets of at least CAD 

$5,000,000 as shown on its most recently prepared financial statements and that has not 

been created or used solely to purchase or hold securities as an accredited investor; 

        

  ☐ (n) an investment fund that distributes or has distributed its securities only to (i) a Person that 

is or was an accredited investor at the time of the distribution,(ii) a Person that acquires or 

acquired securities in the circumstances referred to in sections 2.10 (Minimum amount 

investment) and 2.19 (Additional investment in investment funds) of NI 45-106, or (iii) a 

Person described in paragraph (i) or (ii) that acquires or acquired securities under section 

2.18 (Investment fund reinvestment) of NI 45-106; 

        



  ☐ (o) an investment fund that distributes or has distributed securities under a prospectus in a 

jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory 

authority, has issued a receipt; 

        

  ☐ (p) a trust company or trust corporation registered or authorized to carry on business under the 

Trust and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction 

of Canada or a foreign jurisdiction, acting on behalf of a fully managed account managed 

by the trust company or trust corporation, as the case may be; 

        

  ☐ (q) a Person acting on behalf of a fully managed account managed by that Person, if that Person 

(i) is registered or authorized to carry on business as an adviser or the equivalent under the 

securities legislation of a jurisdiction of Canada or a foreign jurisdiction, and (ii) in Ontario, 

is purchasing a security that is not a security of an investment fund; 

        

  ☐ (r) a registered charity under the Income Tax Act(Canada) that, in regard to the trade, has 

obtained advice from an eligibility adviser or an adviser registered under the securities 

legislation of the jurisdiction of the registered charity to give advice on the securities being 

traded; 

        

  ☐ (s) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred 

to in paragraphs (a) to (d) or paragraph (i) in form and function; 

        

  ☐ (t) a Person in respect of which all of the owners of interests, direct, indirect or beneficial, 

except the voting securities required by law to be owned by directors, are Persons that are 

accredited investors; 

        

  ☐ (u) an investment fund that is advised by a Person registered as an adviser or a Person that is 

exempt from registration as an adviser; 

        

  ☐ (v) a Person that is recognized or designated by the securities regulatory authority or, except 

in Ontario and Québec, the regulator as (i) an accredited investor, or (ii) an exempt 

purchaser in Alberta or Ontario; or 

        

  ☐ (w) a trust established by an accredited investor for the benefit of the accredited investor’s 

family members of which a majority of the trustees are accredited investors and all of the 

beneficiaries are the accredited investor’s spouse, a former spouse of the accredited 

investor or a parent, grandparent, brother, sister, child or grandchild of that accredited 

investor, of that accredited investor’s spouse or of that accredited investor’s former spouse. 

  

  

  

  

The statements made in this Form are true and accurate as of the date hereof. 

  

DATED: 

  

INVESTOR: (Print Full Name of Entity or Individual) 

      

  By:   

  (Signature) 

    

  Name:   

  (If signing on behalf of entity) 

    

  Title:   

  (If signing on behalf of entity) 



  

  

  

  

Definitions for Accredited Investor Certificate 

  

As used in the Accredited Investor Certificate, the following terms have the meanings set out below: 

  

  a.  “Canadian financial institution” means (i) an association governed by the Cooperative Credit Associations 

Act (Canada) or a central cooperative credit society for which an order has been made under section 473(1) 

of that Act, or (ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury 

branch, credit union, caisse populaire, financial services cooperative, or league that, in each case, is 

authorized by an enactment of Canada or a jurisdiction of Canada to carry on business in Canada or a 

jurisdiction of Canada; 

      

  b.  “entity” means a company, syndicate, partnership, trust or unincorporated organization; 

      

  c.  “financial assets” means cash, securities, or any a contract of insurance, a deposit or an evidence of a deposit 

that is not a security for the purposes of securities legislation; 

      

  d. “fully managed account” means an account of a client for which a Person makes the investment decisions 

if that Person has full discretion to trade in securities for the account without requiring the client’s express 

consent to a transaction; 

      

  e. “investment fund” means a mutual fund or a non-redeemable investment fund, and, for greater certainty in 

Ontario, includes an employee venture capital corporation that does not have a restricted constitution, and is 

registered under Part 2 of the Employee Investment Act (British Columbia), R.S.B.C. 1996 c. 112, and whose 

business objective is making multiple investments and a venture capital corporation registered under Part 1 

of the Small Business Venture Capital Act (British Columbia), R.S.B.C. 1996 c. 429 whose business objective 

is making multiple investments; 

      

  f. “mutual fund” means an issuer whose primary purpose is to invest money provided by its security holders 

and whose securities entitle the holder to receive on demand, or within a specified period after demand, an 

amount computed by reference to the value of a proportionate interest in the whole or in part of the net assets, 

including a separate fund or trust account, of the issuer; 

      

  g. “non-redeemable investment fund” means an issuer, 

  

  A.  whose primary purpose is to invest money provided by its securityholders, 

      

  B. that does not invest, 

  

  i. for the purpose of exercising or seeking to exercise control of an issuer, other than an issuer that is 

a mutual fund or a non-redeemable investment fund, or 

      

  ii. for the purpose of being actively involved in the management of any issuer in which it invests, other 

than an issuer that is a mutual fund or a non-redeemable investment fund, and 

  

  C.  that is not a mutual fund; 

  

  h. “related liabilities” means liabilities incurred or assumed for the purpose of financing the acquisition or 

ownership of financial assets and liabilities that are secured by financial assets; 

  

  i. “Schedule III bank” means an authorized foreign bank named in Schedule III of the Bank Act (Canada); 

      



  j. “spouse” means an individual who (i) is married to another individual and is not living separate and apart 

within the meaning of the Divorce Act (Canada), from the other individual, (ii) is living with another 

individual in a marriage-like relationship, including a marriage-like relationship between individuals of the 

same gender, or (iii) in Alberta, is an individual referred to in paragraph (i) or (ii), or is an adult interdependent 

partner within the meaning of the Adult Interdependent Relationships Act (Alberta); and 

      

  k. “subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a 

subsidiary of that subsidiary. 

  

In NI 45-106 a Person or company is an affiliate of another Person or company if one of them is a subsidiary of the 

other, or if each of them is controlled by the same Person. 

  

In NI 45-106 a Person (first Person) is considered to control another Person (second Person) if (a) the first Person, 

directly or indirectly, beneficially owns or exercises control or direction over securities of the second Person carrying 

votes which, if exercised, would entitle the first Person to elect a majority of the directors of the second Person, unless 

that first Person holds the voting securities only to secure an obligation, (b) the second Person is a partnership, other 

than a limited partnership, and the first Person holds more than 50% of the interests of the partnership, or (c) the 

second Person is a limited partnership and the general partner of the limited partnership is the first Person. 

  

RISK ACKNOWLEDGEMENT FORM (FORM 45-106 F9 ) 

  

Form for Individual Accredited Investors 

  

WARNING! This investment is risky. Do not invest unless you can afford to lose all the money you pay for 

this investment. 

  

Section 1 –TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER 

      

Type of Securities: Common Stock Issuer: Litt Global Inc. (the “Issuer”) 

Purchased from: The Issuer   

  

Sections 2 to 4 –TO BE COMPLETED BY THE PURCHASER 

        

This investment is risky. Initial that you understand that: Your Initials 

        

Risk of loss –You could lose your entire investment of $   

Liquidity risk –You may not be able to sell your investment quickly –or at all.   

Lack of information –You may receive little or no information about your investment.   

Lack of advice –You will not receive advice from the salesperson about whether this investment is 

suitable for you unless the sales person is registered. The sales person is the person who meets with, 

or provides information to, you about making this investment. To check whether the salesperson is 

registered, go to www.aretheyregistered.ca. 

  

  

You must meet at least one of the following criteria to be able to make this investment. Initial the 

statement that applies to you. (You may initial more than one statement.) The person identified in 

section 6 is responsible for ensuring that you meet the definition of accredited investor. That person, 

or the salesperson identified in section 5, can help you if you have questions about whether you meet 

these criteria. Your Initials 

  

●   Your net income before taxes was more than CAD$200,000 in each of the 2 most 

recent calendar years, and you expect it to be more than CAD$200,000 in the current 

calendar year. (You can find your net income before taxes on your personal income 

tax return.) 

  

●   Your net income before taxes combined with your spouse’s was more than $300,000 

in each of the 2 most recent calendar years, and you expect your combined net income 

before taxes to be more than CAD$300,000 in the current calendar year. 

  



●   Either alone or with your spouse, you own more than CAD$1 million in cash and 

securities, after subtracting any debt related to the cash and securities. 

  

●   Either alone or with your spouse, you have net assets worth more than CAD$5 million. 

(Your net assets are your total assets (including real estate) minus your total debt.) 

  

  

By signing this form, you confirm that you have read this form and you understand the risks of making this investment 

as identified in this form. 

  

First and Last Name (please print): 

  

Signature: 

Date: 

  

Section 5 –TO BE COMPLETED BY THE SALESPERSON 

      

[Instruction: The salesperson is the person who meets with, or provides information to, the purchaser with respect to 

making this investment. That could include a representative of the issuer or selling security holder, a registrant or a 

person who is exempt from the registration requirement.] 

  

First and Last Name of Salesperson (please print): 

Telephone:   Email: 

Name of Firm (if registered):     

      

Section 6 – TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER 

6.For more information about this investment 

For more information about this investment/the Issuer: 

      

Company Name: Litt Global Inc.   

Address: 1502 Hunt Field Way, Jarrettsville, MD, 21084   

Contact: Brent Thompson   

Email: brent.thompson@thelittapp.com   

    

For more information about prospectus exemptions, contact your local securities regulator. You can find 

contact information at www.securities-administrators.ca. 

  

  

  

  

INTERNATIONAL INVESTOR CERTIFICATE 

  

FOR SUBSCRIBERS RESIDENT OUTSIDE OF CANADA AND THE UNITED STATES 

  

TO: Litt Global Inc. (the “Corporation”) 

  

The undersigned (the “Subscriber”) represents covenants and certifies to the Corporation that: 

  

i. The Subscriber (and if the Subscriber is acting as agent for a disclosed principal, such disclosed principal) is 

not resident in Canada or the United States or subject to applicable securities laws of Canada or the United 

States; 

    

ii. the issuance of the securities in the capital of the Corporation under this agreement (the “Securities”) by the 

Corporation to the Subscriber (or its disclosed principal, if any) may be effected by the Corporation without 

the necessity of the filing of any document with or obtaining any approval from or effecting any registration 

with any governmental entity or similar regulatory authority having jurisdiction over the Subscriber (or its 

disclosed principal, if any); 

    



iii the Subscriber is knowledgeable of, or has been independently advised as to, the applicable securities laws 

of the jurisdiction which would apply to this subscription, if there are any; 

    

iv the issuance of the Securities to the Subscriber (and if the Subscriber is acting as agent for a disclosed 

principal, such disclosed principal) complies with the requirements of all applicable laws in the jurisdiction 

of its residence; 

    

v the applicable securities laws do not require the Corporation to register the Securities, file a prospectus or 

similar document, or make any filings or disclosures or seek any approvals of any kind whatsoever from any 

regulatory authority of any kind what so ever in the international jurisdiction; 

    

vi. the purchase of the Securities by the Subscriber, and (if applicable) each disclosed beneficial subscriber, does 

not require the Corporation to be come subject to regulation in the Subscriber’s or disclosed beneficial 

subscriber’s jurisdiction, nor does it require the Corporation to attorn to the jurisdiction of any governmental 

authority or regulator in such jurisdiction or require any translation of documents by the Corporation; 

    

vii. the Subscriber will not sell, transfer or dispose of the Securities except in accordance with all applicable laws, 

including applicable securities laws of Canada and the United States, and the Subscriber acknowledges that 

the Corporation shall have no obligation to register any such purported sale, transfer or disposition which 

violates applicable Canadian or United States securities laws; and 

    

viii. The Subscriber will provide such evidence of compliance with all such matters as the Corporation or its 

counsel may request 

  

The Subscriber acknowledges that the Corporation is relying on this certificate to determine the Subscriber’s suitability 

as a purchaser of securities of the Corporation. The Subscriber agrees that the representations, covenants and 

certifications contained to this certificate shall survive any issuance of Securities and warrants of the Corporation to 

the Subscriber. 

    

The statements made in this Form are true and accurate as of the date hereof. 

    

DATED:   

    

INVESTOR: (Print Full Name of Entity or Individual) 

    

  By: 

  (Signature) 

    

  Name: 

  (If signing on behalf of entity) 

    

  Title: 

  (If signing on behalf of entity) 

  

  

  

  

 
  

AML Certificate 

  

By executing this document, the client certifies the following: 

  

If an Entity: 



  

1. I am the of the Entity, and as such have knowledge of the matters certified to herein; 

  

2. the Entity has not taken any steps to terminate its existence, to amalgamate, to continue into any other jurisdiction 

or to change its existence in any way and no proceedings have been commenced or threatened, or actions taken, or 

resolutions passed that could result in the Entity ceasing to exist; 

  

3. the Entity is not insolvent and no acts or proceedings have been taken by or against the Entity or are pending in 

connection with the Entity, and the Entity is not in the course of, and has not received any notice or other 

communications, in each case, in respect of, any amalgamation, dissolution, liquidation, insolvency, bankruptcy or 

reorganization involving the Entity, or for the appointment of a receiver, administrator, administrative receiver, trustee 

or similar officer with respect to all or any of its assets or revenues or of any proceedings to cancel its certificate of 

incorporation or similar constating document or to otherwise terminate its existence or of any situation which, unless 

remedied, would result in such cancellation or termination; 

  

4. the Entity has not failed to file such returns, pay such taxes, or take such steps as may constitute grounds for the 

cancellation or forfeiture of its certificate of incorporation or similar constating document; 

  

5. if required, the documents uploaded to the DealMaker portal are true certified copies of the deed of trust, 

articles of incorporation or organization, bylaws and other constating documents of the Entity including copies of 

corporate resolutions or by-laws relating to the power to bind the Entity; 

  

6. The Client is the following type of Entity: 

  

7. The names and personal addresses as applicable for the entity in Appendix 1 are accurate. 

  

All subscribers: 

  

Deal Maker Account Number: (Offline Investor) 

  

If I elect to submit my investment funds by an electronic payment option offered by DealMaker, I hereby agree to be 

bound by DealMaker’s Electronic Payment Terms and Conditions (the “Electronic Payment Terms”). I acknowledge 

that the Electronic Payment Terms are subject to change from time to time without notice. 

  

Notwithstanding anything to the contrary, an electronic payment made hereunder will constitute unconditional 

acceptance of the Electronic Payment Terms, and by use of the credit card or ACH/EFT payment option hereunder, I: 

(1) authorize the automatic processing of a charge to my credit card account or debit my bank account for any and all 

balances due and payable under this agreement; (2) acknowledge that there may be fees payable for processing my 

payment; (3) acknowledge and agree that I will not initiate a chargeback or reversal of funds on account of any issues 

that arise pursuant to this investment and I may be liable for any and all damages that could ensue as a result of any 

such chargebacks or reversals initiated by myself. 

  

DATED:   

    

INVESTOR: (Print Full Name of Investor) 

    

  By: 

  (Signature) 

    

  Name of Signing Officer (if Entity): 

  Title of Signing Officer (if Entity): 

  

Appendix 1 - Subscriber Information 

  



For the Subscriber and Joint Holder (if applicable) 

  

Name   Address   Date of Birth (if an Individual)   Taxpayer Identification Number 

              

              

  

For a Corporation or entity other than a Trust (Insert names and addresses below or attach a list) 

  

1.  One Current control person of the Organization: 

  

Name   Address   Date of Birth   Taxpayer Identification Number 

              

              

  

2. Unless the entity is an Estate or Sole Proprietorship, list the Beneficial owners of, or those exercising director 

indirect control or direction over, more than 25% of the voting rights attached to the outstanding voting securities 

or the Organization: 

  

Name   Address   Date of Birth   Taxpayer Identification Number 

              

              

  

For a Trust (Insert names and addresses or attach a list) 

  

1.  Current trustees of the Organization: 

  

Name   Address   Date of Birth   Taxpayer Identification Number 

              

              

  


