




SUBSCRIPTION AGREEMENT


The undersigned, a “Subscriber”, hereby agrees to subscribe to and purchase from __________, a Delaware limited liability company (the "Company"), and the Company hereby sells and issues to the Subscriber, the number of membership units representing a profits and capital interest in the Company (the "Units") set forth opposite such Subscriber’s name on Schedule I hereto, in consideration of the payment to the Company of ___ per Unit.  The Company hereby acknowledges receipt of payment in full for the Units.



The Company represents and warrants that the Units have been duly authorized and validly issued and are fully-paid and nonassessable.



The Subscriber represents and warrants to the Company that the Units are being acquired for his own account, for investment and not with a view to the distribution or resale thereof, and that (i) he understands that the Units have not been registered under the Securities Act of 1933, as amended (the "Securities Act") by reason of their issuance in a transaction exempt from the registration requirements of the Securities Act and that they must be held indefinitely unless a subsequent disposition thereof is registered under the Securities Act or is exempt from the registration requirements thereof, (ii) he understands that the exemption from registration afforded by Rule 144 promulgated under the Securities Act (the provisions of which are known to the Subscriber) depends on the satisfaction of various conditions and that Rule 144, if applicable, may only afford the basis for sales under certain circumstances and in limited amounts, (iii) he has been afforded the opportunity to ask such questions as he has deemed necessary of, and to receive answers from, representatives of the Company with respect to the business to be conducted by the Company and the merits and risks of investing in the Units to be received by him hereunder and (iv) acknowledges that he is experienced in business and financial matters generally, is capable of evaluating the risks of his investment in the Units and is able to bear the complete loss of such investment. 



The Subscriber and the Company both acknowledge that the Units shall be non-certificated until such time as the Managing Member of the Company determines it advisable to issue certificates evidencing ownership of the Units.  At any time that the Units are certificated, however, as evidence of the restrictions on transfer, the following legend (or a substantially similar legend) will be placed on the certificate or certificates evidencing the Units:

The Company may give appropriate stop-transfer instructions to any transfer agent for the Units.



IN WITNESS WHEREOF, the parties hereto have executed this Subscription Agreement as of the ____________.







THE SUBSCRIBER:







THE ISSUER:






By:__________________________________
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     Title:
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	Number of Units
	Percentage Interest
	Capital Contribution
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