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APPENDIX J





                                                PRIVATE 








Name of Investor (please print)


SUBSCRIPTION AGREEMENT
XYZ Corporation

Gentlemen:


In connection with the purchase, by the undersigned, of Common Stock, without par value  (the "Shares") of XYZ Corporation, a ________________corporation (the "Company") the parties hereto agree as follows:


1.
Subscription.  Subject to the terms and conditions hereof, the undersigned hereby irrevocably subscribes for and agrees to purchase ______ Shares and tenders herewith a check in the amount of $____________ payable to the order of the Company.


2.
Acceptance of Subscription.  The undersigned understands and agrees that this subscription is made subject to the unconditional right of the Company to reject any subscription, in whole or in part, for any reason whatsoever.


3.
Special Account.  The undersigned understands that the total amount subscribed will be, upon receipt, delivered to the Company for use by the Company without restrictions or escrow. 


4.
Representation and Warranties of the Undersigned.  The undersigned understands and acknowledges that the Shares are being offered and sold under one or more of the exemptions from registration provided for in Section 3(b), 4(2) and 4(6) of the Securities Act of 1933, as amended (the "Act") including, Regulation D promulgated thereunder, that the undersigned acknowledges that the Shares are being purchased without the undersigned being offered or furnished any offering literature, prospectus or other material, financial or otherwise, and that this transaction has not been scrutinized by the United States Securities and Exchange Commission or by any regulatory authority charged with the administration of the securities laws of any state.  The undersigned hereby further represents and warrants as follows:



(a)
the undersigned confirms that he understands and has fully considered, for purposes of this investment, the risks of an investment in the Shares and understands that:  (i) this investment is suitable only for an investor who is able to bear the economic consequences or losing his entire investment, (ii) the purchase of the Shares is a speculative investment which involves a high degree of risk of loss by the undersigned of his entire investment, and (iii) that there will be no public market for the Shares and accordingly, it may not be possible for him to liquidate his investment in the Shares in case of an emergency;

 

(b)
the undersigned acknowledges that any statements made or materials provided contain the views of the management of the Company, and that the Company has not conducted any marketing studies or analysis with regard to the Company’s prospects;



(c)
the undersigned confirms that he is: (i) an "Accredited Investor" as the term is defined pursuant to Regulation D promulgated under the Act; (ii) able to bear the economic risk of this investment, (iii) able to hold the Shares for the period of time set forth herein, and (iv) presently able to afford a complete loss of his investment; and represents that he has sufficient liquid assets so that the illiquidity associated with this investment will not cause any undue financial difficulties or affect the undersigned's ability to provide for his current needs and possible financial contingencies, and that his commitment to all speculative investments (including this one if his subscription is accepted by the Company) is reasonable in relation to his net worth and annual income; 



(d)
the undersigned has such knowledge and experience in financial and business matters and that he is capable of evaluating the merits and risks of an investment in the Shares and of making an informed investment decision;



(e)  
the undersigned has had the opportunity to discuss with his representatives, including his attorney and/or his accountant, if any, the tax consequences of his investment in the Shares;



(f)
the Shares are being acquired by the undersigned solely for his own personal account, for investment purposes only, and not with a view to, or in connection with, any resale or distribution thereof; the undersigned has no contract, undertaking, understanding, agreement or arrangement, formal or informal, with any person to sell, transfer or pledge to any person the Shares for which he hereby subscribes, any part thereof, any interest therein or any rights thereto; the undersigned has no present plans to enter into any such contract, undertaking, agreement or arrangement; and he understands the legal consequences of the foregoing representations and warranties to mean that he must bear the economic risk of the investment for an indefinite period of time because the Shares have not been registered under the Act and, therefore, cannot be sold unless they are subsequently registered under the Act (which the Company is not obligated, and has no intention, to do) or unless an exemption from such registration is available; the Shares will be considered "Restricted Securities" for purposes of Rule 144 promulgated under the Act;



(g)
the undersigned understands that no Federal or state agency has passed on or made any recommendation or endorsement of the Shares and that the Company is relying on the truth and accuracy of the representations, declarations and warranties herein made by undersigned in offering the Shares for sale to the undersigned without having first registered the Shares under the Act;



(h)
the undersigned consents to the placement of a legend on the Shares as required by applicable securities laws, including legends in form substantially as follows:


THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR UNDER ANY STATE SECURITIES LAW, AND NO INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE TRANSFERRED, AND THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD UNLESS:  (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAW OR (2) THE COMPANY RECEIVES AN OPINION OF LEGAL COUNSEL TO THE COMPANY OR OTHER COUNSEL TO THE HOLDER OF THESE SECURITIES (CONCURRED IN BY LEGAL COUNSEL TO THE COMPANY), STATING THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS. BY ACQUIRING THIS CERTIFICATE, THE HOLDER REPRESENTS THAT THE HOLDER HAS ACQUIRED SUCH CERTIFICATE FOR INVESTMENT AND THAT THE HOLDER WILL NOT SELL OR OTHERWISE DISPOSE OF THIS CERTIFICATE OR THE SHARES REPRESENTED THEREBY, WITHOUT REGISTRATION OR OTHER COMPLIANCE WITH THE ACT AND THE RULES AND REGULATIONS THEREUNDER.



(i)
The undersigned has not engaged any broker, dealer; finder, commission agent or other similar person in connection with the offer, offer for sale, or sale of the Shares and is under no obligation to pay any broker's fee, or commission in connection with his investment.

 
The foregoing representations and warranties are made by the undersigned with the intent that they may be relied upon in determining his suitability as an investor in the Company and the undersigned hereby agrees that such representations and warranties shall survive the sale by the Company to the undersigned of the Shares.  


5.
Transferability.  The undersigned agrees not to transfer or assign this Agreement, or any of his interest herein, and Shares acquired pursuant hereto shall be made only in accordance with all applicable laws.


6.
Revocation.  The undersigned agrees that he may not cancel, terminate or revoke this Agreement or any agreement of the undersigned made hereunder and that this Agreement shall survive the death or disability of the undersigned and shall be binding upon the undersigned's heirs, executors, administrators, successors and assigns.

 
7.
No Waiver.  Notwithstanding any of the representations, warranties, acknowledgments or agreements made herein by the undersigned, the undersigned does not waive any rights granted to him under Federal or state securities laws.


8.
Acknowledgments of the Undersigned.  The undersigned acknowledges that there have been no representations, guarantees or warranties made to him by the Company, its agents or employees, or by other person, expressly or implication, of any nature or kind.


9.
Continuing Effect of Representations, Warranties and Acknowledgments.  The representations and warranties of Paragraph 4 and the acknowledgments of Paragraph 8 are true and accurate as of the date of this Subscription Agreement and shall be true and accurate as of the date of delivery to and acceptance by the Company, and shall survive such delivery and acceptance.  If, in any respect such representations, warranties and acknowledgments shall not be true and accurate prior to such delivery and acceptance, the undersigned shall give immediate written notice of such fact to the Company specifying which representations and warranties and acknowledgments are not true and accurate and the reasons therefor.

 
10.
Indemnification.  The undersigned acknowledges that he understands the meaning and legal consequences of the representations and warranties contained in Paragraph 4 and the acknowledgments contained in Paragraph 8, and he hereby agrees to indemnify and hold harmless the Company, its officers or any of its affiliates, salesmen, associates, agents or employees from and against any and all loss, damage or liability (including costs and reasonable attorney's fees) due to or arising out of a breach of any representation, warranty or acknowledgment of the undersigned contained in this Agreement.


11.
Miscellaneous.


(a)
All notices or other communications given or made hereunder shall be in writing and shall be delivered or mailed by registered or certified mail, return receipt requested, postage prepaid, to the undersigned at the address set forth below or to the Company at the address set forth above.



(b)
This Agreement shall be governed by and construed in accordance with laws of ____________________________________.



(c)
This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and may be amended only be a writing executed by the parties. 


IN WITNESS WHEREOF, the undersigned has hereby executed this Agreement this _____ day of _____________, 200__.








___________________________







[Name]

XYZ Corporation hereby accepts the foregoing subscription subject to the terms and conditions hereof as of the ____ day of ___________, 200__.







XYZ CORPORATION







By: 




  








[Name]                                       [Title]







Hereunto Duly Authorized

INFORMATION

1.
Full name of Subscriber:

__________________________________________





2.
Address for all correspondence:
__________________________________________



3.
Social Security or


__________________________________________

Tax I.D. Number:
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