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KLUISILKED UNDLK LUL 3 1953, AS AMUNULD (112 “1953 BCLY), AND
HAVE NOT BEEN REGISTERED WITH OR \TFF‘H‘ D BY THE SECURITIES AND EXCHANGE
COMMISSION (1111 "SEC™) OR ANY SECURITIES OR BLUESKY ADMINISTRATOR OF ANY
JURISDICTION OR ANY OTILL; ULATORY AUTHIORITY. ANY OITLRING DELMLD 10 Bl
MADE BY THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THIS
NDUM") TS BEING MADE TN RELIANCE UPO EXEMPTION FROM THE

ON REQUIREMENTS OF ‘T11E 1933 ACT FOR A SALE OF SECURITIES THAT DOES

PULLIC OIFCRING AND ANALO LCXEMPTIC NDER. RITICS

NOR ANY SECURITIES COMMISSION

JURISDICTION HAS PASSED UPON THE MERITS OF THIS INVESTMENT OR THE
ADIQUACY OR ACCURACY OF T1HS MEMORANDUM, ANY REPRESENTATION 0 THI
ARY TS UNLAWFUL. FURTHER, DANTEL FILM 1S NOT A REGISTERED INVESTMENT

PANY UNDER THE INVESTMENT COMPANY ACT OF 1940, AS AMENDERD (1115 "1940

IS SUITABLE ONLY FOR TNVESTORS WHO ARE
WILLING AND HAVE TTIE FINANCIAL CAPABILITY TO PURCHIASE AN INVESTMENT THAT
CANNOT BE LASILY LIQUIDATED ANI MAY NOT PROVIDE ANY IMMLUDLATE CASIRETURN,
AN INVESTOR SHOULD BE ABLE TO BEAR THE COMPLETE LOSS OF INVESTMENT.

IN MAKING AN INVESTMENT DECISION. INVESTORS MUST RELY THEIR OWN
IXAMINATION OF | DANIL FILMAND T TURMS OF 1111 OFIERING INCLUDING 1
VOLVED. PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE
ORANDUM AS LEGAL. INVESTMENT OR TAX ADVICE. EACH

SHOULD  CONSLIT  PERSONAIL <. ACCOUNTAN
AS TO THE LEGAL. TAX, ECON AND RELATED ASPECTS OF THE

CRIBED N THIS MEMORANDIM AND AS TO TTS SUTTABILITY FO
FACH INVESTOR 18 RESPONSIBLE FOR 11111 FIIS OF PERSONAL COL mw
IRS,

MEMORANDIM DOFS NOT CONSTITUTE AN OFFFR TO SFLL OR A SOLICTTATION OF

ANY OFFER TO BUY, NOR SIUALL THERE BIEANY SALE OF A UNIT IN ANY JURISDICTION

WIIERT SOLICITATIO ALE WOU OLUBITED BY LAY R TO REGISTRATION,

UALIFICATION  OR > I THE JRITIES  LAWS OF H
JURISDICTION,

TILUS MOMORANDUM 1§ INTENDED SOLELY FOR TUC USE OF TUE PCRSON TO WLLOM IT
HAS BEEN DELIVERED FOR THE PURPOSE OF EVALUATING A POSSIBLE INVESTMENT BY
THIERECIPINT IN DANIEL FILM UNITS AND 1S NOTTO BIERIBRODUCKED OR DISTRIBUTID
Ter ANY OTHER FER.\U\\ (OTHER THAN PROFESSIONAL ADVISERS OF THE PROSPEC
TNVESTOR R THIS MEMORANDUM).

3 UNDERC 1R SECUR AT U 1935, Ad AMENDEL (11 1933 AULY) AND
APPROVLD BY T1L SLCURITILS AND LXCLANGL
COMMISSION <THE "SEC") OR ANY SECURITIES OR BLUESKY ADMINISTRATOR OF ANY
JURISDICTION OR ANY OTHER REGULATORY ALTHORITY. ANY OFFERING DEEMEL TO BE
THIS  CONFIDENTIAL - PRIVATE PLACEMINT  MEMORANDUM  (T1IS
MADE IN RELIANCE UPON AN EXEMPTION FROM THE
REGISTRATION RH.\WRF..FF NTS OF THE 1933 ACT FOR A SALF, OF SECURITIES THAT DOFS
NOT INVOLYE A PUBLIC OFFERING AND ANALOGOUS EXEMPTIONS UNDER SECURITIES
I OLLLER JURISDICTIONS, NEITHLR TUL SEC NOR ANY SECURITLES COMMISSION
JURISDICTION HAS PASSED UPON THE MERITS OF THIS INVESTMENT OR THE
CURACY OF THIS MEMORANDIM. ANV REPRESENTATION TO THE

S UNLAWFUL. FURTHER, DANIEL FILM VUTARE&JI\TERED INVESTMEN
UNDER THE INVESTMENT COMPANY AMENDED (THE "L240

AN INVESTMENT IN DANIL FILM UNLLS 1S SUITABLL ONLY JOR INVESTORS W10 ARL
- - pe .

CANNOT BE EASILY LIQUIDATED ANID MAY NOT PROVIDE ANY IMMEDIATE CASH RETURN.
AN INVESTOR SHOULI BE ABLETO BEAR THE COMPLETE LOSS OF INVESTMENT.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF DANTEL FILM AND THE TERMS Of c
MERITS AND RISKS INVOLVED, PROSPECT RS ARE NOT TO CONSTRUE ‘T
CONTENTS OF THIS MEMORANDUM AS LEC
INVESTO ULD CONSULT PERSONA V’.EL ACCO
ADVISLRS —‘s L0 THL LUGAL, TAX, ECON AND LlL-\lLU

IBED IN THIS MEM( M AND AS TO IT
INVESTOR. FACH TNVESTOR 1S RESPONSIRLE FOR THE FEES OF PERSON
ACCOUNTANTS AND OTTIER ADVISORS,

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF
TV, NOR SHALL THERE BE ANY SALE OF A UNTT TN ANY JURISDICTION

WHERE SOLICITATION OR SALE WOULI BE PROITBITED BY LAW PRIOR 'O REGIS TRATION,
OR MPTION UNDER TIE SECURITIES LAWS OF ANY SU

TS MEMORANDUM 1S INTENDED SOLELY FOR T USE OF T1E PERSON TO WIOM 11
HAS BEEN DELIVERED FOR THE PURPOSE OF EVALUATING A POSSIBLE INVESTMENT B
THE RECIPIENT IN DANIEL FILM UNITS AND IS NOT TO BE REPRODUCED OR DIS FRIBUTED
10 ANY OTIIER PERSONS (OT1HER THAN PROFESSIONAL ADVISHRS OF T1HE PROSPECTIVE
INVESTOR RECEIVING THIS MEMORANDUM),

KEUILEKED UNUEIC |THE SELUIILED > AMENDED (e ALL), AL

HAVE NOT BEEN REGISTERED WITITOR ‘I‘I‘MMHH"‘\HI SECURITIES \ CHANGE

SION (LLLE "SLC™) OR ANY SLCURITILS OR BLULSKY ADMINISTRAIOR OF ANY

JURISDICTION OR ANY OTHER REGU DEEMED TO BE

MADE RBY THIS INFIDENTIAL VATE A MEMORANDUM  (TH]

MADE IN RELIANCIE AN EXEMPTION FROM T

REGISTRATION REQUIREMENTS OF THE 1933 ACT FOR A SALE OF SECURITIES THAT DOES

NOT INVOLVE A PUBLIC OFFERING AND ANALOGOUS EXEMPTIONS UNDER SECURITIES

LAWS OF OTHER JURISDICTIONS. NEITIER THE SEC NOR ANY SECURITIES COMMISSION

IN 11AS PASSLD U TUL MURITS OF TIIS INVESTMUNT OR T1L

CURACY OF THIS MEMORANDUM. ANY REPRE ENTATION TO THE

INTRARY 19 UNLAWEUL, FURTER, DANIEL FILM IS NOT

NY UNDLR TIE LNV

AN INVES TMENT IN DANIEL FILM UNITS 1S SUITABLE ONLY FOR INVESTORS WIIO ARE
WILLING AND 1AVL 1111 FINANCIAL CAPABILITY TO PURCLLASE AN INVLSTMUNT THLAT
CANNOT BE EASILY LIQUIDATED AND MAY NOT PROVIDE ANY IMMEDIATE CASH RETURN
AN INVESTOR SHOULD BE ABLE TO REAR THE COMPLETF. L.OSS OF INVESTMENT.

IN MAKING AN INVESIMENL DECISION, INVLSTORS MUST RELY ON THLIR OWN
EXAMINATION OF DANIEL FILM AND THE TERMS OF THE OFFERING INCLUDING THE
MERITS AND RISKS TNVOTVED. PROSPECTIVE INVESTORS ARE NOT TO TR
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BEEN AUTHORIZED TO MAKE REPRESENTATIONS OR GIVE ANY INFORMATION NOT
CONTAINED IN THIS MEMORANDUM WITH RESPECT TO DANIEL FILM UNITS,

NFITHFR THE DELIVERY OF THIS MEMORANDUM N F HERFUNDFR SHALL
UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATIO 1AS BEEN NO
CHANGE IN THE AFFAIR tANDUM OR

1O THI DATE 1E

NOTWITUSTANDING ANY PROVISION O v ORANDUM

UNDERSTANDING TN CONNECTION WITH A
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R

R
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DISCLAIMER WITH REFERENCE TO FORWARD-LOOKING STATEMENTS

1 CONTAINS CERTAIN “FORWARD-LOOK STATE! §” WITHIN THE
= SECURITIES ACT TNDICATED BV OR S SUCH AS
ESTIMATES? “PROJECTS.” “BELINVES” “DANIHL FIM BELIEVES,
5.7 “LXPLECTS™ AND SIMILAR WORDS OR PLRASLS. SUCLL FORWARD-LOOKING
STATEMENTS ARE SUBIECT TO CERTAIN RISKS, UNCERTAINTIES OR ASSU
¥ BE AFFECTED BY CERTAIN OTHER FACTORS, TNCLURING THE SPECTFIC
FORTI UNDIR THE 1ADING “RISK FACTORS.” SIHOUID OXH OR MORI OF SUCT RISKS,
OR OTHER F/ MATERTALL OR SHOULD UNDER
ASSUMPTIONS PROVE INCORRECT, ACTUAL RESULTS, PERFORM. R ACHIEVEMENTS
OF DANIEL FILM MAY VARY MATLRIALLY FROM ANY IUTURL RE . PLRIORMANCL
OR ACHIEVEMENTS EXPRESS R, IMPLIED BY SUCH FORWARD-LOQKING STATEMENTS.
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Plaeement Memorsndum (s “Memorandum™) and smpanymy Limied Liability Coy
Agreement (the “Onperating Agreement"). have the meanings specified below.

933 At means (he Securitics Act ol 1933, as smended.

1940 Act" means the Investme

e’ meuns the Infernal Revenue Code of 1
‘Company” means Danicl Film LLC, a New N
"Eilm" means that mation picture flm project currently entitled */q

"Limited Liability Company Agreement” meums the Limited Lisbility Company Agreement of Dunicl
Film 1L, as amended, modified. supplemented or restated from time to tin

"Memorandum” mcans this Privatc Placement Memorandum
"OFAC™ means the LS. Dapartment of Treasury’s Office
"Offering” meuns the offering and pur f any Unit pursua
"Purehase Price’ $8,000 per Company Unit; provided,

ive Welumder VIP Mermbership or subscrib

$150,000.00 in the Offering, then the undersigned will rec

hich will reduce the purchase price 1

" maans the United States Sccuritics and Fxchange Commissian.
Subscription Agrecment” means the subscriplion agrecment attached hereto,
"Unit" mcans one Timited liability interest in Compuny. Units issued pursuant to this

fiering are comprised solely of Investor Units.

Luubitty Cor
the meanings 5

Act" means the Securities Act of 1933, as amended

11040 Act” mear pany

“AlMiliate" meuns any Persun that directl . or is under common control

with, the Person in question.
ns the Infemal Revenue Code of 1986, as amended from time fo time.
1y" means Danicl Filim LLC, s New Mexico limited Linbilily com
"Film" means that motion

“Limied Liability Company Agreement” means the Limited Lisbility Company Agreement of Dan
Filn LLC, & amended. modificd, supplemented or restated from time (o tim

"Memorandum’ means this Privace Placement Memorandum.
s Office of Forcign Assets Control
ndl purch iy Unit pursuant 1o this Memorandum
000 per Company Unit; provided, however, that if the undens
‘e Wefunder VI Membership or subseribes on or hefore the date on which the Company
000,00 in the Ocring, Uses
1, which will reduce the purchase priee o §7,200.00
SEC" means the United State s and Exchangs Conm
cans the sub cent attached her
ils issuod pursuant 1o this

Offering are comprised solcly of Tavestor U

Placement Memorandum {this “Memrandum) and e accompanying Lunied Lahiny Company
Agrcement (the "0y "), biave the mennings specified below,

At me
"1940 Aet” means the Investment Company Act of 1940, us amended.

"Affiliatc" means any Person that directly or indirectly controls, is contrlled by, or is under common ce

with, the Person in questic
"Code” mems the Tnternal Revenus Code of 1986, as amended from time 1o time.
“Company" means Daniel Film 11.C, a New Mexico limited liahility compan;

"Filin" means that motion picture film projeet currently entidled “Danicl.

“Limited Liahility Company Agreement” means the |imited Liability Company 4
Film LLC, as amended, modified

“Memorandum" means this Private Placement Memorandum
"OFAC™ meuns the U.S. Department of Treasury’s Olfice of Toreig 1s Control
"Offering” means the offering and purchase of any this Memorandum
urehase Price” means 3,000 that if'd aned ha
uctive Wefunder VIP Membership or subseribes on ar before the date on which the Compan

ses $150,000.00 in the Ofering, then the undersigned will receive an “early bird” disconnt of

nt atlached horeto,

ued pursuant to this




The following

Offering of U

Trunsferability

randam. Thi

nation.

Daniel Film 11.¢., is a New Mexicn limited liability company, creared as a
vehicls for (b nexl ilm proj Unveil
in partnership with Travis Mann, Cobalt Picturcs

Daniel Film LL is offering 579 total Investor Units at a purchase price of

$7.200 for Wefunder VIP investors and the first $150.000 of

up 10 a total of US$4,170, Inv
¥ be weucpled in (h
the Of
Proceeds from the offering will he used for the development and product
gth motian picture and ancillary worldy
disteibution sud exploitation

wwes from (e

s of this off
seiption price, and
uch investors shall be
additionsl net cash flow of the Compes
Iyhird or VII* investors (the first $15(
avesior Units at & purchs

may not be transferred or resold.
securities laws of othar jurisdictions pursaant to registration or

herefrom,

tdios Lue (The Kooman Brolhers)

o

g is 3 sum of o information sct forih more fully elsewhere Memorsndurn, This

i s o
summary should he read in conjunction with sueh detailed information.

Tanicl Film L€, is a New Mexica limitcd liahili
ehicle for the next. film praject of Unveil Siudios Inc (The Kaoman Brothers)
in partership with Travis Mann, Coball Pictures,

Danic] Film LLE is offering 579 tota] Invesior Units a
USS8,000. or $7.2
for up o a toral of US$4,170.556. Sul
iis may be aceepied in the discretion of
Offring with less than $4,1
Use of Py s from the offering will be used for the development and production of
ngth motion picturc and ancillary product intended for worldwide

disiribution and exploitation

Investment Objectives: All revenues

¢ shall be applied, afier payment of the limited ¢

n the ex on of the Film and related products collected by

un
Toring until such investors
iors shall be coll entitled

additional net cush fow of the
Earlybird or VIP investors

Investment in Daniel Filu i ach prospective investor

should carctully consider the risk fvetors inberenl in an invesunent
Compuny engaging i ons of the type described herein. Sce the

Units are not trans itten cansent of Daniel Film and

1y 20l b

ain information set forth more fully elsew Memorandum, This

tiom with such de mnstion.

Danicl Film LLC. is a New created asa

vehicle for the Frathers

a purchase prive of

US$8,000, or $7.200 for Weflnder VIP investors and the first $150,000 of
. o

for up to a total of USSA, | tional Investor

n picture and ancil it inmtended for worldvwi

enues from the cxploitation of the Film and related products colleeted by

ompany shall be upplicd, afier payment of the Timited obligations of the
morancum,
Repayiment of subscribi
ip LL0% of their subs
. all such investors shall be
additional net cash flow of the Company
Larlybird or VIP inveslors (o firsl S1

should carefully ¢
Compar
of this Memorandu

prior writt 1 Filn and

ld excent as perminted under the 1933 Act and sue
dictions pursuant 1o regisiration or exempiia




Danicl Film TLC (“Danicl Fil™ or the “Company”) was d the r\-d\m
elopment and production of the third feature-len ol morion pictue p

luc.. in purtucrship with producer Truvis Munn (f 1, and the upeomsing Peier)

uch fealurc film is Lenfatively entitled

Danicl Film is owned and ma

wriler~direclor-producer brothers Duniel. Mattiew wud
work under the incorporated production bimner U
18 years in the indusiry, producing feature films, documentarics and shert
films i al and interational sward an Brothers by
historieal und Biblically sccurate retelling

Ihe Kovnin Brothers m . series projects wnd i Leature film
wvailable an Prime USA and other platforms that have gemered over 20 million vic
wval it She Hos a Name (feaure drama starring Will Vi |ee and il Kellows), 2
ar rock band Skillet),

Tea N e
s veteran nertinm ¥ et up fle
Wamer Bros., Universal and Lion te, and who has sold hln\l w0
ineratioal disrbutors a Cannes, AFM, ierln and oher s
Imagi

“ to be dire I;dl Almmh- Muntever

Daniet is gutbering sliention from wigjor mm Sl i
tudios who sre both potential partners fur theatrical d
Irothers have also partnered with Collide »mu for the P and
in markecting 120 of the 250 fuith-based [l xeleused in the |

The Company

The Company will awa, co-finance, produce and licsnse the Film for commercial explaitation, The Company is
muged by Dunicl 1 und Travis M us (e nomed munugess in consulluion with Maithiow Kovmn

Daniel Film LLC (“Dapiel Filg” or the “Compapy”) was lommed in 202
opment and production of the third & nh dhcurical imotion. i
Inc... in partnership with producer ‘I7a

Such feulurs film is lenlatively < Dan

Daniel Film is owne

man Brothers began their work under ¢
ars in the vmhwrr. produging feature films, seric umentarics and short
hers have crafled an infell

v series projects and a feature film
1 20 million views. These incluke the
ows), and Breath of Life

For Daniel, The Kooman Brothers have team producer Travis Mann, Travis is an
producer, intemational sales ag veteran entenainment attornay who has sef up film and television
rojects witl ox, Wamer Bros.. Universal and Lionsgate, and who ba
intemational distibutors 2t Cames. AFM, Berlin and other markets around the world. H
executive produced I Can Only hnagine., is an executive producer on Reag

i2d by Algjandre

jor Faith film disteib

sth potential panners for heatrical distribution of e
ko partered with Collide Media for the PR wnd m
ed films released in the last 25

estament 1o the stra i ¢ emiber i ction shoot in
India, the team has already b n. India’s

ous Ane
The Company

-finance, produ ansc the Film for commer
man and Travis Mann a3 the nameq m:

Daniel Film 11C (“Daniel bilo” o the “Company”) was formed in 2 he exclusive
t and production of the tird feature-Le i i i
Tne . it producer Travis Mann (7 ¢ R
h fearure film is teneatively entitled “Danial” (the

Danicl Film is awned and managed c

Unveil Studios Ine. was founded by uward-winning writer-dircetor=producer brothers Damicl, Matthew amd.
Kooman, er the orated production hanner Linveil
s in 2008, After 18 o films, ser

The Kooman Brothers me completed two docum i nd a feawre film
available on Prime USA and other nl.lnuvm thas have gamered over 20 million views. 'l hese include the
Will Yun Les and Gil ws), and dreath of Life

: band Skillet).

¢ toumed with produver T a
veleran enterizinment attome ovision
ate, and wha has sold films to

projects with

intemutional distributors af C AIM, B other markets around the world. Lle developed und

utive producer on Reagan, and is in preproduction on.
7

sxceutive produced f C
Peter, 10

Daniel s gathering attention from major faith film distributors including Angel Studios and Sony AFim
wha are bath pa parters. for theatrical distribution of the completed picture. The Koaman
Brothers have also ’ ¢ e PR and marketing campaigns, du 1o their succe
din the Jast

mipleted Decernber 2023 unit production shool in
ent there. including Suntosh Sivan, India’s
The Company

Hlinanee, produce snd license the Film for commercial ex
man and Travis M he agers in consulation with Matthew Kooman




viuble products Telated tu the Film, the Munagement will be actively involyed in the marketing of the i,
partnership with key i d to exploil the movic

The Company owns all right, title and interest o the Filim, including the existing screenplay and all versions
and portions thercof, and the copyright thercto as well as the first c from the
completed December 2023 unit production shaot in Tndia

The Film

Daniet is an spic, dramtic, Biblical feature il about overcoming (he impossible by mainteining fith in the
Alm G

a classic slory, Danicl . i,
4 and powerful Nebi 4 vision lo build
Sh

winning the King's trust while still ing they eam
il enemi 2t Tn adivine showdown at the fiery famace, the G ndt his th
nds perforns an extraordinary miracle, delivering them front the fire, while destroying the rehellious

magl in the provess,
The Production

Danicl Film LLC has completed production of the movic und is now in post producion of the film. A
previous mund on Wefunder funded the production shont. Past production will be funded hy fax eredit
from the India production tax eredit and the new funds raised will support o erations and
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ombined with the feature film c ion and rele: ord of Management give the project several key combi fh the feare flm completion and release record of Management give the projo combined wih the Cature Gilm completion and release record of Management give the project s
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Santosh Sivan
Cinematographer

Santosh Sivan is regarded as one of the finest and best cinematographers in India. Santosh is a founding
member of the Indian Society of Cinematographers and the most awarded Director of Photography in India.
He graduated from the Film and Television Institute of India and has completed 45 feature films and 41
documentarics to date.

Santosh became the first cinematographer in the Asia-Pacific region to join the American Society of
Cinematographers membership. As a cinematographer, he has won five National Film Awards — including
four for Best Feature Film Cinematography. He has received eleven National Film Awards, and 21
international awards for his works. He was also awarded the Padma Shri for his exceptional contributions to
Indian cinema in 2014.

Santosh filmed the December 2023 unit shoot in India for The Kooman Brothers and his scale and talent
are on full display.
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THE FILM

EXILE. PROPHET. MAGI.

R — - — -~

. a = T ; s Wy . S
B —— STAND FOR THE TRUTH
—__ = o

e

-

Genre: Faith-based Epic Adventure

597 BC. In the first dramatic months of the Jewish exile into Babylon, Daniel and his brave friends are put
to the test as the armies of Babylon take over Jerusalem.

In Babylon, the shrewd and powerful Nebuchadnezzar has a vision to build a city that is the center of the
world — a place where the best men and women from all the kingdoms he conquers can thrive. Against this
backdrop of political intrigue and conflict, as new members of the king's magicians (magi), Daniel and his
friends, Shadrach, Meshach and Abednego, prosper by winning the king's trust. But they earn powerful
enemies along the way.

Facing danger at every turn, the story climaxes at the fiery furnace, where they will be called to make the
ultimate sacrifice, and decide once and for all whether they are willing to stand for the truth, even in the
face of certain death.

A true story about overcoming the impossible.

Comps: Risen meets Kingdom of Heaven
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handling the Cormpany affirs. The rights, dutics and obligations of,
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Factors” do not intcnd nor could Ly be an cxhaustive list of all possible risks of investment.
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Subseription A pied by us, and we reserve the i
whole or i par
Ifall
for all, or the appropriate portio
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Reports to Members

Members will wal reports from  Management contain
informtion, s well us acounting informtion on unannual busis as required by law, Members, under i,
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non-public persanal informatian will 1~ affiliated third partics.
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sceuritic: 3 xtent it can reasonably and affordably supply the same, has the duty to
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Sce Separate Subseription Dacument with Signature Page ate Subscription Document with Signature

[END] [END] [END]




CKIFTIUN AGKEEMENT

\EE EEIHu OFFERED PURSUANT T SEC
SECURITIES ACT OF 1933, MEN
EN STERED UNDER THE SECURITIES
ANY muw \lwhlm TION, N0
AD R D ON TIE ACCURS OR Y
OFFERING MATERIALS FOR TS SPCURITIRS TTIFE Al SIGNIFICANT RS TRC nu\wv
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE MARKET
MAY BE AVAILARLE AFTER RESTRICTIONS FXPIRE. THE PURCHASE OF THESE SECURITIES
D.\uu A 1IGL DEGRUL O RI: ND SHOULD 11 CONSIDERLD ONLY BY PERSONS WLO
AN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT WITHOUT A CHANGE IN

uu_m LIESTYLL

The Baard of Direetors of:

DANIELFILMLIC
1209 Mountain Road PL NESTE R
Albuquerque NM 87110

1. Background. The undersigncd understinds that Danicl Film LL
Liability Company (the "Company"). is condu offering (
4(a)(6) of the Securities Act of 1933, as amended (the "Securifies A
dlunding promulgated Urereundr. This O s made pursuun
ompany that has been filed by i mitics ind Ex
pomal's (the
wnended from time (o tim (e "Form €") und the O Staznent, which is
). The Compan; 2 dited and
r Units. or partial Investor Units (Full share unit price
. $0.00001 pur value pr lnves achy  "Unie" end, volletively, te "Units” or
‘Securities”) at a purchase price of 0 per Unit, provided, L that if the
undersigned has an active W inder VII' Membership or subseribes e an
which the Comap ¢ Olfcring, (i)
dy bird" d . which will reduce the purch §7.200 ch purchasc
Purchase Price”). The minimum
0,000, (the " Farge mm i Amounl")

and the maximum amount o be reised in the Ofring i §4.170

SUBSUKIF HIUN AGKEEMEN

5 SLCTION HA)(

IR CI O] E
H.msm "nnN NO FE.DEF‘ \L HTI
PORACS

OR ]

R 1AS REVIEWED

RIALS FOR THESE Al ./

Y OF T SECURTTIES DESCRIBED 1EREIN AND r.u RESALL MARK

ESTRICTIONS EXPIRE. THE PURCHASE OF THESE SECURITIES

1SK AND SHOULL BE CONSIDERED ONLY BY PERSONS WHO

CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT WITHOUT A CHANGE 1N
HIEIR LIFES YL

DANIEL FILM LLC
1209 Mountain Road PLNF. $TE R
Albuquerque NM 87110

1. Background, The w i hat Danigl Film 1.

Liability Company (the ™). is conducting an offering (the "OMering”) under Scetion
Ha)f6) of the Securiti Ae f 19, s cnded (the "Securities Aer”) and Regulation
This Of made pursuant o the Form C of the
witl (b Securities snd Exchange Commission and

is being made available on the Wefunder erowdfundin, ortal's (the "Portal”) website, as 1
same may be amended from time to time (the *Forne C*) and the Offering Statement, which is
included (hercin (e "Oflering Stutement”). The Company is lliring 10 buth sccredited and
non- aceredited investors up 1o 579 Investor Units. or partial Investor Units (Full share unit price
oF $8.000), SO.00001 par value per Investor Unit (each a "Unit® and, collectivels, the *Cids" or
purchse price ol S8.000.00 per Unit; provided, howewer, (hat if e
ned has un active Welunder VIP Membership or subscribes on or before the date on
SISO000.00 in the Offering, then the undersi
arly bird" discount, the "Purchase Priee"). The minimum
4 in the Offerin 0,000 (the "Targer Offering Amount")

and e meximum amount o be mised i the Ol

UIN AGKLELNENT

CURITIES ARE BEING OFFERED PUR 81 \\\
SLCURILLLS ACL™)
uvw Nm \m\ \’lm\lu UN e ACTOR'T TIES LAWS OF

SALE MAR
C OF THESE SECURITIES
ND ONSIDERED ONLY BY PERSONS WHC
CAN DIAR TIL RISK 1L LOSS O U LNIIRL INVLSTMUNT WITHOUT A CLANG
THEIR LIFESTYLE.

The Board of Directors of:

DANIEL FILM LLC
1209 Mountuin Road PL N, STER
Albuquerque NM 87110

Background, T understands that Paniel Film TLC, a New Mexico Limi
bility Company (the *Company™, is conduciing an offering (the "Offeriag") under Section
A(a)(6) of the Seeurilics Act ol 1933, a5 woended (the 'S and Regulation
rowdfunding promulgated thercunder. This €
Company that has been filed by the Company with the Secus
ortal's (the "Pertal") website, as the

ed from time 1o time (the "Form ' ering Statement, which is

uded therein (the "Qffering Siadement"). The Company is offering 10 bath accrediied and
579 luvestor Uuils or partial Investor Upits (Iull share wnil price
r Tnvestor Unil (cach  "Tinie” and, colle the "Tits" or
e of $8A0000 per Unit; provided, however, that if the
mder VIP Membership or subscribes on or belore (s
s 0 in the Offeri the undersigned will reccive (i
" discount of 10%, which will reduce the purchase o $7.200.00 (such purchase
price whether with or withoul the "early bird” discount, the "Parehase Price). The minimu
amount or target in the Offering is he "Target Offering Amount
and the maximam amount o he raised in the Oferi (the "Maxineum Offering




Amount"). If the Offering is oversubscribed beyond the Target Offering Amount, the Company

will sell Units on a basis to be determined by the Company's management. The Company is

offering the Units to prospective investors through 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 Company will pay the Portal a

commission cqual to 7.9% of gross monics raised in the Offering. Investors should carcfully

review the Form C and the accompanying Offering Statement, which are available on the website

of the Portal at www.wefunder.com

2. Subscription.
a. Terms. Subject to the terms of this Subscription Agreement (the “Agreement”) and the

3.

b.

Form C and related Offering Statement, the undersigned hereby subscribes to purchase the
number of Units equal to the quotient of the undersigned’s subscription amount as
indicated through the Portal’s platform divided by the Purchase Price and shall pay the
aggregate Purchase Price in the manner specified in the Form C and Offering Statement
and as per the directions of the Portal through the Portal’s website. 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 Share in the Offering after the
Offering campaign deadline as specified in the Offering Statement and on the Portal’s
website (the “Offering Deadline”).

Acceptance. It is understood and agreed that the Company shall have the sole right, at its
complete discretion, to accept or reject this subscription, in whole or in part, for any
reason and that the same shall be deemed to be accepted by the Company only when it is
signed by a duly authorized officer of the Company and delivered to the undersigned at
the Closing referred to in Section 3 hereof. Subscriptions need not be accepted in the
order received, and the Securities may be allocated among subscribers. Notwithstanding
anything in this Agreement to the contrary, the Company shall have no obligation to issue
any of the Securities to any person who is a resident of a jurisdiction in which the issuance
of Securities to such person would constitute a violation of the securities, "blue sky" or
other similar laws of such jurisdiction (collectively referred to as the "State Securities

Laws").

c. Payment. Payment for the Securities shall be received by the Company from the
undersigned by wire transfer of immediately available funds or other means approved by
the Company at or prior to the Closing, for the aggregate Purchase Price for the number of
Units such Subscriber is purchasing.

Closing.

29



on of all the following
conditions:
prior 1o the Offering Deadlin
subscriptions for Units in un agaregue investment amount of at least the Target
Offering Amaun
al (e time of the Closing, tbe Company shiall have received into the ¢
ot cstabi h the Portal and the cserow agent in cleared funds, and
piing, subscriptions for Units having an g tment amount of at

10LJering Amount

and of the undersigned
Clasing in all respects w
arsuntivs hed buen madv us of e Closing,
4. Termination of the Offering: Other Offerings. The undersignod understznds that the Compeny
terminate the Offering at any time. The under further understands that during and

termination of the Oflering, the Compuny may undertzike ollerings ol llier sceurilies,

not be on terms more favorable to n investor than the terms of this Offerin

ned represents and warrants to the Company and the

undersigned understands and aceepts that the purchase of the Units involv

visks, including the risks outlined in the Form €, the accompanying O o
conent. The under e ceomumic risk of this investment und

«am ufford u complete Joss thereof; the undersigaed has sufficient liquid asscls (o pay the

full purchase price for the Units: and the undersigned has adequate mcans of

ils cumment needs und possible contingencies und has nu present need for liquidity of the
undersigneds investment in the Compn
The undersigned acknowledges that at no dme has it heen expressly or implicidy
warranted 1o the undersigned by tle Compumy or any other
profit andfor ameunt or ype of gain or olher considerstion
fthe purchase of the Lni

b. Closing Conditions
canditions:

f the Closing, the Company shall have received into the ascrow

cevunt establishod with ihe Portal and the esere i clearcd funds, and
subscriptions for Units ha tment amount of at

1 Offering Amoun

Tosing in all res ¢ tations and
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Termination of the Offcring: Other Olferings. The undorsigned understunds that tho Company

may erminate the Offcring at uny undersigned further understands that during and
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stor than the lermas of this Ollering,
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and in this Agreeme: o
& the undersigned has sulli
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¢ realized because of the purchase of the Unrits.

Conditions. The Closing is conditioned upon satisfaction of all the followin

conditivns:

i, prior to the Offering Deadling, the Company shall have reccived

subscriptions for L egate investment amount of ai leasi

Offering Amount;

at the time sing, the Company shall have reccived intw th

blished with the Partal and the escrow agent in cleared funds,

investment amount of at

ompany

urthier understands it durin

npany may undertake offering

nay or may not be on terms mare favorable than the term:
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Subscribies Representations, The undersigned represents and wamsats o the Company and the

Compuny’s agonts a5 follows

Ihe undersigned undersiands and aceepts that the purchase of the Unis invol

risks, including (he risks outlined in the Form €, the sccompanying OIl:

and in this Agreement. The undersigned can bear the ceonomic Tisk of this mvestment

omplete ateof the undersigned has it liquid as
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full purchase price for the Units: and the undersigned has adequate means of providing fi
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be realized bevause of'the purchase of the Units,
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The undersigned has rece 4 u cop
Offering Statement. With resp. information by the Compans
undersigned has welied solely o information. <onta Form C
sccompanying Offering Statement to make the decision t
he undersigned confiems that i is not relying and will not rely on any communication
twrilten or ol of the Compuny, the Porlal, or any of their respestive alliistes, us
< or as 2 recommendation to purchase the T d that
i and explanations related to the terms and conditions of the Units provided in
nd uesompunying Oflering Stacment or viherwise

iy of their respective affiliates shall not |

ation to purchase the Units, and that neither the Compar

cspective alliliale: 7 bias weted as am ud

ding to invest in the Units. The undersigned acknowledges that neither the Company,
the Portal nor any of their respective affiliates have made any represemtation regarding the
cluaae

ithority or suitability to invest in the Units

The undersipned is familiar with the business and fimancial condition and operations of

Units for purposcs of delormining the undersigned's

e I us g deseribed i the Form C and ¢ iy Ollering

iatement. The undersigned has biad sccess o such information conceming the Compa

and the Units as it deems nece: 0 enable it to make an informed invesiment decision

undersign
o the conir - preseniations and
s contined in this Agroement will be decmed been reallimed und
as of the Closing, lking into account all information received by the
ed.
rsipned ucknowle il the Compuny b
andon this Qffcring al any fime pric
This Agreement shall thereater have no fo
p y puid substriplion price of

undersigned.

undersigned bes received and of the Tonn € and accompa
c Statement. With respect to information provided by the Compa
undersipned has relied solely on the information contained in the Form C
accompanying Offering
The and i it relying and will not ¢
Company, the Portal, ar any of their respec
unendation o purchsse (e Units, 1t is ur
nations related e and conditions of the Units provided in
W Statement or otherwise by the Compa

r any of their respective alliliates shall nol be considercd investment advice or

on of the Unitg f
aulbority or suitability 1o imvest in the Units
The undersigned is Familiar with the business @ il condition and o
the Company, all as penerally described in the Form € a ompanying Offe
ment, Th undersigned has bad avo wh information cencerning th C
and the Units as it deems necessary to enable it to make an informe
cancerning the purchase of the Units
The undersigned understands that, unless the undersigned notifics the Compuny in writing
to the contrary at or before the Closing, cach of h wtations and
eontained in this reament will b n reaffimed and
conlizmed us of e ¢ taking info account all informalivn reccived by the
undersigned.
that the Company has the. le and absalute
At any fime prior to the completion of the Offering
o foree or cifeet and the Company shall retum ar

price of the Units, without inferest thereon, 10 the

. red has rece
Ollering Stutement, With
undersigned  has s th e the Form € and
Statement in make the decision o purchase the Unifs,
The undersigned confirms that it is not relying and will not rely on wny eommunication
(written or oral) of the Company, the Po any of their respective affili
invesiment advice or as a recommendation 1o purchase the Units. I is undersiond that
information and explanstions related to the terms and the Units provided in
Form € and accompanying O Statement or ise by the Com
Portal or any of their respeciive affiliaies shall nol be considered invesiment advice or
recomment ’ v and that weither the Company, Lhe Portal or o
of their resp cting or has acted us an advisor to the undersigned in
deciding 1w invest in the |
the Portal nor any ol their respective affiintes bave made amy representtion regarding the
proper characterization of the Tnits far purposcs of determining the undersigned:
itability o invest in the L
ced i fomiliar with the business snd financial condition and operations of
any, all as erally deseribed in the Fa C Offerin
Statement. The undersigned has had acce: ming the Co
aad the Units s it deems necessary 1o emable it to mske o informed investnent e
concerning the purchase of the Units
Uhe undersigned undersiands that, unle
o the contzary al ur be
rrantics contai nt will be deeme been reaffimmed and
d by the

that the Comnpy the right in its

prior to. the
This Agreement shall thereat : 10 force or effect and the Company shall rerurn any
viously paid subscription price of the Units, without interest thereon, 1o the




cn any guarniee or

frect or benefit (either legal latory
ta, fineneial, sccounting or afherwise) & cstment in the Units or (i) made u
representation to the undersigned regarding the legality of an fnvestment in the Units
under applicable or regulations. In deciding 1 purchase
e Units, the uades clying on the advice or recommendations of the
Company and the undersigned has made its own in alonc or in
consultation with its in v at the inve I ahle and

prvpinls for the und

wiedge, skill an

1 (e Units und (he vonsequences o
suitability of the Units
ondition and the undes
i e Units und its suhorily
The undersigned is acquiring the Units » for the med's own bonefi

Securitics Act or any stale sevuritics kows by reason of specific
under the provisions thereof which depend in part upen the investment inient
[ the other represes
that the Company is relying upon
ontained in this Agreement (and any sapplemeneal
 the Compuny or the Portal) for the purpusc ul
hor this transaction mects the requircanents fur such cavmptions

gned anderstands thar the Units are restricted fram wransfer for a period of
time under applicable federal sevurit und that the Seeuritios Act and the rules of
the SEC provids in substance that the undersigned may dispose of the anly pursuant

10 an eff 3 ent under the Securities Act, an exem

ion Crowd fundin,

med confinms that the Compumy lus mol (i) iven any

gulations. Tn d ) purchase
n the advics or 0 5 of the
puny end the undersigne independent d . alone or in
nsultation with its inves suitable and
appropriate for the und
The undersigned
investment maticrs
s own professional
ipricte, the undens
«of the merits and ris)
and the consequences
wbility o e Unils s an investment in light of ils own circumslances
and finane ¢ is able to bear the risks
investment in the L
The undensigned is acquiring the Unil
account, for investment purpo
any distribution of the Units. ‘Ihe undersigned understands that the Units have not he:
ceistercd under the Securit
emptions under the provi
of the undersigned and
The g the y is ey

represcntations and. agre Agreement {and

informat vided by the un mpany or the Portal) for the purpose

e exempti
wricted from transfer for a per
securities laws and that the Securities Act and the rules of
Units anly pursuant
cruption there from or

after which

ned confirms that the Company has not (i} given any guaranice or
on us 0 the polential suceess, iurm, el

tax, financial, accounting

under applicable legal investment or similar kaws or regulations. In deciding to purchase
Units, the undersigned ying on the ad smmicndations of the

Company and ihe undersigned has made its own independent decision. alone or in

consultation with its investment advisors, that the investment in the Urits s suitable and

appraprizte for the undersigned.

The undersigned has such knowledge, skill and experience n busi

investoent matiers that the undersined is capsble of cvaluating

investment i the Units.

idered the suitability of the Lnits as an investm amstances
ndition aud the undersigned is uble (o bear the sisks ussocisted will
investment in the Tnits and i 0 invest in the Tni
The undersigned.
account, for investment purposes, and ot with a view
any distribution of the Units. The undersigned unde
istered under the
excmptions under the provis depend in pert upon (he investment inter
the undersigmed other representations made by the under in this
The und understands that the Company is relying upon the
cments containe ement {and any supplemental
he Company or the Portal) for the purpose of
the requirements for s pio
ands that the Units ace sestricted from transker for a period of
era] securifies Luws and (hal the Securities Act and the rules of
stance that the unders £ dhe Units only pursuant
s Act, an excmption thereliom or

owdlinding, afier which certain




sccondary market in the Units may not develop. Consequently, the une

sevondary murket in the Units may g secondary market in the Un develop. Consequently, the undes
understands that the underigned must bear the econamic risks of the investment in the

st (he undersigned must bear (e ce
Units for an indefinile period of time

inite period of time
will not sell, assign, pledge, give, tmansf

2 rees that the undersigned will nat sell, assign, pled;
of the Units or any interest therein or make any offer ar atiempr 10 do

o spose of the Units or any inter ¥ offer or attempt to do
wdluading. ny of th 501 of Regulagion ¢ Jing, exeept pursunt on 1 of Regulution Crowdfunding.
12)(30) of the (4 by S 3000 ed is not a United States person (as defined by S @30 of the

by represents and

¥ 2l Revenue Code of 1956, ax amended), the unde
J itselCas t the full cbser Ll Laws of ishied irselfas 1o the fyl fi ¢ war: ¢ Company that it has satisfied it vimee of the Luws of
invitati ribe for the Units or any use of clion with any invitation to subscrib for (e Units or any usc in connection with any invitation to subscribe for the Units or any use of
Agreement, including (i) the legal requirements within its jurisdietion for the purchase al requircments within its jurisdiction for the purchase (i) the leyeal requircments within s jurisdiction for the purcha
e Units, (i) any fore hange zvslrictions applicab husse, (i) uny of the Units, {if) any foreig

governmental or other consents that may nced m be obrained, and the income tax and

other tax consequences, if any, that may be relevant 1o the purchas

izn exchange restrictions applicable ta such pure of the Units, (i) any foreign exchange restrietio (iif) any
al or ther wansents that may nved o by obtained, nd the in governmenial or oiher consents that may need fn be obiained, and the income fax and
holding, redemption. other tax consequences, if any, that may be relovant to the purchas . il any, that may be relevint o the purchase, holding. redemplion,
sule, or (ransfer of e Units, The undersigned’s subseriplion wnd payment for and sale, o transfer of the Units. The undersigned's subse v of the T subseription and payment for and
wontinued bencicial ownership of the Units will nol violate any applicable sccuritics or continued beneficial ¢ I nok violate any applic: rities
other |; ved's jurisdiction, other laws of the uns
STANDS  THAT SK IV
A HIGH DEGREE OF RISK. The undensi
as may have been provid
relied upon ©
wbiained through this investment; any such projections, forscasts and estimates im: based upon

which are subject 10 change and which are beyond the conral of the Company or its ons which arc subj the Company or its
L: (b the Lax efleels which may be expected by gament: (h) the tax g ¢ be e e not susceptible to
ion, and new developments and rul : Servic “IRS™). iotion, and new develupments and ruls c ¢ 0 2 velopments and rales of the Intemal Revenue Servics (the "1RS"),
isi X ges may ha 0 fiustment. court decisions or leg chang ions or legislasive ch oy have an adverse effect on one or
e s been udvise /e of the tax consequences of this investment; and ) the undersigned has been sdvised to
nces invelving this consult with his awn advisa a t quen ing
investment invesiment

that upon isswance of w the Company_Rtepresentations. 1he undersigned undersiands that upon issuance o Comp

o made following representat gned of

and warranties to the undersigned as of the date of such issuance:

y ations The undersigned understands that wpon issu

ny Units, the Company v o have made follc igned of any Tr mpany will be deemed to har

s 10 the undersigned as of the date of such issuanc, and warmunties e unders: e of such issuance:




Units to the undersigned pursuant to this Agreement.
v. This Agreement, when executed and deliv the Comy
cgally binding ob of the Company, enforecable o
< with their respective terms cxeept (3) as imited by applicable
anization, moratorium, fraudulent conveyance, or
al upplivation relating 1o or ullkct
ally, or (b) as limited by laws rc
ief, or other equitable remedies.
The Unils, when iss delivered in acvendance with the lemms
ideration sct forth in this vd the Form C. will he validly
n transfer other than

estaled Alicles

wry and performance of ind complian
greement and the issuance of the Lnits will not result in any
stifule u deliult under, (he Company’s Amended and R
il not result in amy
 which the Compan
ch it is bound, or any statute, sule o regulation, or any deeree of any
wourt or govemmental agency or body having jurisdiction over the Compinry
ans, contlicts, or defaults which would not individually or in the aggregate,
ol adverse el o the business,
ations of the Conapany
his of Al Tnvestors,
0l furmist (o the und
dnc Hundred Fifly The
thereby hecome a Major Investor (2 “Major fnvestor™) (1) annual unaudited fi
statements or each Liscul year of the Company, ineluding o uniudited baluncy
the end of such cer, un umaudiled statement of aperations and um unaudited
stacement of cash flows of the Company for such year, all prepared in accordar

generally accepted accounting principles and practices; and (2) quarterly unaudired

Euforceabili
constitute valid and
cxcepl (u) as limited by applicuble
conveyan
gto
s relutiag 10 the uvailsbility
hic remedics
d Isswaance, The Units, wh
und for the consideration v ¢ C. will be validly
cd, full & other than
under this Ageeement, the Amended and Restated Anticles
of LLC Company and Operating Agrecment and Bykows of the Company, or under
applicable state and federal sccurities lows and liens or cncumbranees created b

imposed by a subscr

d. No Conflici. The , delivery and performunce of und complinnce wilh this

yreement and the issuance of the Units will not result in any violation of, or confliet
with, or consgitute a default under, the Company’s Amended and Resiated 1. C
yhiws, us nmended, and will not result i an
ta which the Company is
any starute, rule or regulation, or any decree of any
cour or governmental agency or body having jurisdictio

lations, 3 alts

The Company will furnish to the un

investad at lease One 1Tyndred Fifty Thonsand Dollars (§150,000) in this offering and has
thercby become a Major Investor (a “Major Ivestor™ (1) annual unaudited financial
ar of the Company, including an unaudited balance sheet as of

unaudie

Units t0 the un ed pursuant to this Agreement,

uted and

ment reditors”
relating of specific:
quitable rc
dssued, sold and deliv

ment and the Form €

o L1 Company and Oy
uppliczble stute and federal sceu cumbranc
i
ution. delivery and performance of and compliance with th
et and the issuance of the Units will not zesull in any violution of, or conflict
adefault under, the Company’s Amended and Restated TL.C Company

Agreement and liy nded, and will ng olation

i, or constitute  defiul under, sny sgreements o which the Company is

or by which it is bound, or any statute, Al or regulation. or uny deeree of uny
svernmental agency or body havin
suels violtions, eonlTicts, or delinls which would not inds
ve a material udverse effect on the business, ussets, properties, finar
it

. The Compuny will furnish 1o the unden
‘Fifey Thousand Dol

ations and an unandi
such year, all propared in uecordance with

and practices; snd (2) quarterly unaudited




Company for such quarter, all prepared in accordance with cpied
principles and practices, subject 1o changes resulting from normal year-end audit
wdited records of amy of the foregoing, it shall provi
iling of an amnual report on Form CIAR shall

t to the cantrary notwi

nt shall have access 0 any 1

bull nut be require

t0 be a competitor or an officer, employee, director or halder of ten percent
of vaits of a sompeitor, Dach Major Iivestor agroes that such Major
confidential and will not disclose, divulge, or use for any pupo
(other than to monitor its investment in the Company) any confidential information
wblained [romm (he Company pursuant (o U terms of (his Agrecnent other hun Lo wny o
the Major nvestor's atiomeys, aceountants, consultants. and ofher profssionals, to the
extent necessary 1o obeain their services in connection with monitoring the Major

investment i the Compy

Seeuritics (zs defined in Section & : Compimy may from time
totime issue after the date of this Agreement, provided, however, such Major
Investor shull b i A curilies 1 such Majo:
Tnvestor cannot demensirate omuble satisfiction that such
i at the time o the propased i an
b tenm is delined in Regulation D under the Securil
4 Lujor Investor®s “Pro Ruta Share” for purpeses of this right of first refiy
is the ratio of (2) the number of units of the Company's ¢ issued or
[the Securiti wib)u
Units of the Company equal to the sum of (1) the
mman Units af the Company ther ding plus

the total number of units oF Common Uiniis of the Company into which all then

mpuny for such quarie, all prepured in accordance with gencrally uccepted wccounting
principles and prac
adjustments, Jf the Company has audited re
¢ in licu of he unsudited versions. The [ling uf w nnual repont on Torm CAR shill

wide annual financial mation described

ment 1o the contrary notwithstanding, 0o M
1t shall have access to any trade secrets or confidential
shall not be rexuired to ¢
walin rights in respect o i whow the Comps

determines to be s competitor or am officer, cmployee, director o7 hold

¥ puposc
information
obtained from the Company pussyant 1o the terms of o her than 1o any
(o Mujor Lvesior’s allurneys, ugcountants, sonsullants, und wther prolessinals, lo the
cxtent necessary 1o oblain their scrvices in on with monitoring the Mg

stor°s investment in the Company:

Investor's
Securities (us delined in Section 8{)(i) below) tha the Compuny may o (ime
to time issuc after the datc of this Agreement, provided, however, such Majs
Investor shall have no right o purehase any such New Securities if such Major
o demonstrule 1o the Company's reasomable satistation U such
Investor is at the time of the proposed issuance of such New Securitics an
credited investor™ as such term is defined n 1) under the Securities

is the ratio of (a) the number of units of the Comp
issuable upan eonversion of the Securities owned by such Major Investor, 10 (b
Db of units of ¢

total number of units of Co

the total number of units of Common Units of the Company into which all then

Company for such quarter, all prepared in accordance with penerally accepted accounti
principles nd practices. i ar-end audit
adjustments. 1 the Company has au zoing, it shall provide
those in liew of the unaudited versions. The f vl report an Form C/AR shall
be deet ¢ irer on describcs
Anyihing in this Agreement to the contrary notwithsianding, no Major
¢ Teasom of this Agrecment shll have aceess 1o any (rade secrets or confidential
infurmation of the Company. The Compny shall cquite nply with sny
infarm 15 in respect of any Major Investor whom the Campany reasanably
determines 10 be @ competilor or un ollicer, employee, dircetor or hulder of ten percent
(10%) or more of nits f a competitor. Each Major Investor agrecs that such Major
Investor will keep confidential and will not disclose, ¢, or use for any purpose
(other than o monitor is investment i the Company) sny confidential inlonmation
af this Agreement other than to any of
the Maj and other professionals, i the
cxten necessary (o biain thei tion with monitoring the Mujor

Tnvestor's i

Generai. Each M i o purchase such Major
Investor’s Pro Ra any New
smpany may from time

Investor shall have no right t© purc
lavestor cannot demon
Major Investor is at the time of the proposed issuance o
sceredited investor™ as sueh term is defined in Regulation D unde
Act. A Major Tnvestor’s “Pro Rata Share” for purpases of this
is the ratio of (a) the number of units of the Company’s Common Uni
issuable upon eonversion of the Sceurities owned by such Major Tavestor, to (b) u
on Units of the Company

1| number off units of Common Units of the Cormpany then outstunding plus (2)

the total sumber of units of Common Units of the Company into which al then




mmen Unit or Preferred Unit
d vights, aptions o

Units; provid

include: (u) uails ol

d Units issued in conn:
apilalization; (4) unils o[ C:

10, the Company or any subsidiar
e Company pursuanl (o ineentive

rucments, unil purchiuse or wit option plass,
unit bonuses or awards,

armants, contracts o other arr 5 that arc
130ard of }; (&) units of the
it w thit

Unils (and/

d; and (g) uni

Compimy 1o the public: pursuant to a Teyisiration statement ot offering statement
(under Regulation A) flled under the Securiries Act
dures. 1 the Company pro

it shall give to cach Mijor Tnvestor a writien notic
Sceuritics (the “Nati i N

Fach Major Investo

rmined pursunnt to Section
in wriling to purchase such Major lvestor
the price and upan the general term:

pecified in the Notice by giving written notice to t

w Securities. “New Securitie™ shull meun any Common Unit ur Preferred Unit
af the Company, whether now authorized or not, and
purehase such

hts, aptions or warrants to
whatsoever thal are, ur iy become,
mman Units ar Preferred Units; provided, howe
Securities” does not inchude: (1) units of
conversion of the outstanding units ol'al

Units or Prefered Units issuahi

e
‘curilics issuable u

ympany or any subsidiary of
rgreements, pnit purchas:
i awards, . conlrut
approved by the
P

or other amin;
s Board of Dircetors (the “Be

mpany’s Series Seed Preferred Unils issued pursuant to 1his nffering; () any

d or issuzble p

approved by the Board: and (g) unis

stalement

fNew Securities,
1o cach ra wrillen notiee ol ils infention to fssue New
Sceuritics (the “No ribing the Sccuritics and the price and

1e such New Securities

uant to Secrion ¥(cl) based upon the manner ¢
in writing 953 such Majo s Pro Rata Share of such Now Sesurities for
he price and upon the general terms specificd in the ¥ iving written notice w i

New Securities. “New Securities” shall mean any Comman Unit ar Preferred Unit
ol the Commpany, wheiber now suthorized u

purchase such Common Units or Pre;

atsaever that are, or may become, conventible or excha
Common Units or Preferred Uni however, that the erm “New
rities™ does not inelude: (a) units of Liable up

sion of the aurstanding units of all the series of the Preferred Units; (h) units
of Common Units o1 P Units

wise of any options
st o Tights to purchase uny soeuriie
daie ofthis Agreement and any securitics issuable upon the con

units of Common Units or Prefemed Unils issued in conectivn with any unit split

or unit dividend or recapitalization; (d) units of Common Units (or options,

the Company pursuant to incentive agreements, unit purchase or unit opti
unit | awards, warrants, contracts or other arrangements thas
ompany s Bourd of Directors (ihe “Bourd
sced Preferred Tnits issued pursuant to this offering; (f) any
or Ureferred Units {and/or optio

d or issusble primarily for other thun equity fin
upproved by the Bourd; sand (g) units of Common Units issued or is
mpany to the public pursuant to a registration statement ¢
under e Securitics Act
1y prope an issuanee of New
Invest
describin 1ype of New

and the
the gencral terms upon which the Company propo s

e such New S
Liach Major Lnve:

determined pursuant to S

in writing e purchase such Majo

the prive and upon the general rms spe




refusal within such ten (10) day periud, then the Company shall have one hundred
rities with respect to which the
" rights of first refssal hercunde at apriceand Major hrvest
upan general terms ot materially more fivoruble to the purchasers thercof thin upan general ferms not materially more favorable in the purchasers thereof than
mpany has not specified in the Company’s Noti the Major Investors. If the Company ha
) day ssucd and sold 1 uritics within such one hundred twenty (120) day
¢ or scll wny New Sceurities

¢ Notice to the Major Investors. |1 the Comps
one bundred tventy (120) day
il any ) ritics shall not thereafier issue or sell any Nex
h New Securities 10 the Major Investors pursuant 1o

the Major Tnvestors parsuant to uch New Sceuritics to the Major [nvestors pursuant (o

9. Indemmification, The undersi es 0 indemnify and hold harmiless the Company and its
" . 4 e . dircetons, ollices cum oly from any and wll s

d expenses inchudi nable atomeys’ fees) that they, or any and expenss
reason of the undersigned's filure, or alleged failure. to fulfill eny of the terms and conditions of

this subscription or by reason of the undersigned's breach of any of the undersigned’s

reasan of the
subscription or by reason of the undersigned’s breach of any of the unders

this subscription or by
prosentations und warrmties contained herein,

¥ representatinns and warrantias contained herein
darket Stand-Of, If'so requested by the Company o any representative of the underwriters Market Stand-OIL | sted by (he €

representations and warranties eantained hercin
stupuny or uny rprosentative of e underwiters mpany or any repre: the underwriters
(the “Managing tinderwriter”) in connection with any underwritten or Regolation A | offering of (the “Managing Underriter”) in connection with any undenwritien or R

der the Seeur e undersigned (ine securities of the Company under the Securities Act, the undersigned (incluch

transfer any wther seeurities of the Company durt assign) shall

ncction with any und ltion A~ offering

5 of the Company under the S the undersigned (inefudi

wrilivs of the

urilies of the
period follovi ate af"a regisiratio 30- diay period preceding 2
offering stutement of the Company filed under the Scvurities Aet for such public offering or
be fering or underwriting for such sharter period as may be requested by the

d*). The (the “Market Standoff Period™). Th

d 10 by the Company) (1he “Market Stundolf Period™). The
ompany 1y impo: . he curites subjeet to the foregoing ompany may impose sfor imstructions with respect (o securities subject to the for
rostrictions until the trictions until the end of

G | Provisi

Following the Closing, the obl

. book entry or other form of notation o
pursuant to this Subseription Agreement will be notated with « |
which eommun anner that the Unies were
4(u)6) of the Sccurities Act und may only be resold pursuant (0 Rule S01 of Regulation
CF.




ment,

Governing Lav. Notwithstanding the place where this Agecement may be cxeeuted by any
o the parties hereto, the parties expressly agree thar all the terms and provisions hereof
onstrued in wvcordance wilh und governed by the ks o the Stute o
ut regard to the principles of .
dietion, any swit, action or proceeding relating ro any
e Unils by the undersiga
ubmits o th

¢ unles
Entire Agreement. This
hereto with respect
d by ull purtivs.
Wiiver, Amendment. Neither this Subseription Agre
be madified, d, discharged or terminated e
by the purly aguinst whom uny waiver, cha
Wiiver of Jury Trial. THE UNDERS ABLY WAIVES ANY AND ALL
RIGIT 1O TRIAL IBY JURY WITTRESPECT 10 ANY LEGAL PROCEEDING
ARISING OUT OF THL TRANSACTIONS CONTEMPLATLD BY TLUS
SUBSCRIPTION AGREEMEN
Jnvadidity of Specific Provisions. 1 any provision of this Agreement is held o be iflegal,
invalid, ur unenforceuble under the present or future lws ellictive during the (enm of this
verable; this Agreement shall be construcd ind
omprised a part
iining p
fores und elfoet und shall not be aleetey

provision or by its severance from this Agreement

P smpany ut the ald

such other place as the undersigne

of the parties here
shall be construz govemad by the

Mexivo without rez onflicts of L

Sichunis y suit, action ating to any
offers, pue d "

undersigne aled ul
e Tocation of th om shall be

U matter b  amended only by a writing
executed by all pa
Wadver, Am . Neither his Subscription Agreemcnl nor any provisions hersol shall
be modif discharged or terminated cxcept by an instrument in writing,
iver, change, disc i temination is sc
ABLY WAIVLS ANY AND ALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING
ARISING OUT OF THE TRANSACTIONS CONTEMELATED BY THIS.
RIPTION AGRUEMLNT,
i T any pr he illcgal,
invalid, or unenforceable under the present or fuure laws effectiva during the term af this
¢ 1, suh provision shall be Lull this Agrecaent shull be vonsteued and
enforeed s if such illcgal, invalid, or unenforceable provision had never comprised a part

of this Agreement, and the remaining provisions of this Agreement shall remain in full

Portal or i the y t orth i the beginning of this
suels other pl Jersigned or the Company from lime (o time d
writing
Goverain the place where this Agreement may be execured b
the partics cxpressly sgree that all the terms and pros
mstrued i d the laws of the State of New
Mexico without regard 1o the principles of conflicts of laws
With respect to any suit, proceeding rclati
les of the Units by the un rocoedings™), the
ably submits to the jurisdiction of the federal or
the location of the Compuny's principal place of business, which
exelusive unless nome of
Fin ire agreement between the parties
lereto with respeet o the subject matter hereol wnd may be wmended vuly by wwriting
excented by all parti
iption Agreement ner any s b
be modified, chany i cpl by un instruzent in writing
by the party ange, discharge or termination i
LTHE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL

ision of this

verable; th

le prosision had




romic E . A digital reproduction, portable document format
(.pdF™) or other reprc of this Apreement may he executed b te pariies
hercto amd delivered by such party by clecirenie signstu
DocuSign or similar ser clectromic mail or any similur clectronie transmission
pursuant i hthe signatuee of or on behalf of such party can be seen. Such
vution und deliv be co L, binding ua ¢ or all purpe
1 Effiect. The provisions of this Subscription Agreement shall be binding upon and.

crue 1o the benefit of the par and their respective hei

rvival. All rep arantics and
ment shall survive (i) the
anges in he Irumsactic

arc not marerial or which are to the beng

cereby euvennls aud agrees W nolily
pany upon the oceurrence of ny event prior o the closing of the purchuse of the
Uinits pursuant (o this Subscriptinn Agreement, which would cause any

undersigned eontained in (his

(Signature Puge Follows)

ic Lrsanissios

device pursuant to which the | such party can be seen. Such

exeention and delivery shall be co jered valid, binding and e
¢ Bl ubscription Agrecment shull be binding upon aad

0 and their respective heirs, leg it

nd covenunls conlained in this Subscriplion
 of the subscription by the Company. (if)
iments described in the
ure not matcrial or which ars to the bengfit of the undersigned and (ii) the death «
disability of the undersigned.
Norification uf € 5, The hereby covenant
mapuny upon th any ovenl prior (0 lb ¢
Units pursuant to this Subscription Agrecment, which would causc any representation,
warran i of the undersignad contained in this Subscription Agreement 10 be

lulse ur ingorrect

aromic Exccution and Delivery tal reproduction, partable document format
(*,pdI") or olher reproduction of | ) more parti
hercto and delivered by such party by clectron namure (including signature via

nor similar services), electronic mail or any similar electronic transmissi
e pursuant to which the on behalf ¢
ution and deliven
¢ ion Agreement shall be bindi

acerue to i Fthe partics hercto and their respective heirs, legal reprosentatives,
uceessors and assigns.
Survival. All representations, warranties and covenan ined in thi riptian

nent shall survive (i) (e Corpany, (i)

any event priar to the closing of the purch
ncul, which would cuuse iny represeatation,

1 this Subseription Agre. w0 he

(Signature Page Follows)




o Purchase Price: SPAMOUNT]

d Approved (For IRA Use Only)
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n under the
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