
2100 WOODWAY HILLS DR HOLDING LLC 

a Texas Limited Liability Company 

SUBSCRIPTION AGREEMENT 

FOR CLASS D MEMBERSHIP INTERESTS  

IN A LIMITED LIABILITY COMPANY 

GVA Investco LLC 

500 W. 2nd Street, Suite 1900 

Austin, Texas 78701 

Attn: Benoit Rochard  

brochard@gvamgt.com 

This Subscription Agreement (“Subscription Agreement”) sets forth the basic terms under 

which 2100 WOODWAY HILLS DR HOLDING LLC, a Texas limited liability company (the 

“Company”) will sell, and the undersigned subscriber will purchase, Class D Membership Interests in the 

Company and accordingly, become a Member of the Company. 

1. SUBSCRIPTION. The undersigned subscriber (together with any co‐purchaser(s), 

collectively the “Purchaser”) hereby irrevocably subscribes for, and agrees to purchase from the 

Company, of Class D Membership Interests (the “Interests”, with a minimum subscription amount of 

$35,000 required; although the Manager reserves the right to accept subscriptions for lesser amounts) to 

be issued by the Company for a total purchase price (the “Purchase Price”) as set forth on the signature 

page to this Subscription Agreement, and to be admitted into the Company as a Member, all in accordance 

with the terms and conditions of the Company Agreement of the Company (the “Company 

Agreement”). If the Purchaser is a corporation, limited liability company, partnership, trust or other 

entity that is not a natural person (i.e., not an individual) (“Entity”), the term “Purchaser” shall also 

include any person deemed to be in control by ownership or voting control, or both, of such Entity. The 

Company is offering Interests only to those persons whom the Company has verified are Accredited 

Investors as such term is defined in Section 501(a) of Regulation D promulgated under the Securities Act 

of 1933 (the “Offering”). This Subscription Agreement is further made as attached and subject to that 

certain Confidential Private Placement Memorandum of the Company dated as of October 24, 2022 (the 

“Memorandum”) 

2. AMOUNT AND METHOD OF PAYMENT. The Purchaser’s bank check in the amount 

of the entire Purchase Price made payable to the Company is included herewith or a wire transfer of 

immediately available funds in the amount of the entire Purchase Price has been sent to an account 

designated by the Company. The Purchaser may request wiring instructions from the Company via the 

Realty Mogul investor portal (if they have not otherwise been provided). 

3. DISCLOSURE OF MATERIAL FACTS. The Purchaser hereby acknowledges he, she or 

it has had access to the Company’s records, projections, estimates, feasibility studies, and other 

information concerning the Company’s proposed operations, along with the Company Agreement and the 

Memorandum, together with copies of all the documents listed as Exhibits or Appendices thereto. All 

capitalized terms used herein that are not defined herein shall have the meaning ascribed to such terms in 

the Company Agreement or the Memorandum, as the case may be. Purchaser hereby expressly 

acknowledges the following risk factors and disclosures made by the Company: 

mailto:investorrelations@tidesequities.com
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(a) THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF 

EXEMPTION UNDER REGULATION D PROMULGATED UNDER THE SECURITIES ACT OF 

1933 (AND SECTION 506(C) IN PARTICULAR), AND THE STATE OR TERRITORIAL 

SECURITIES LAWS OF THOSE STATES AND TERRITORIES WHERE BEING OFFERED. A 

REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED 

WITH EITHER THE SECURITIES AND EXCHANGE COMMISSION OR ANY OF THE STATE OR 

TERRITORIAL SECURITIES COMMISSIONS. NEITHER THE SECURITIES AND EXCHANGE 

COMMISSION, NOR THE STATE OR TERRITORIAL SECURITIES COMMISSIONS HAVE 

PASSED UPON THE VALUE OF THESE SECURITIES, MADE ANY RECOMMENDATION AS TO 

THEIR PURCHASE, APPROVED OR DISAPPROVED THIS OFFERING, OR PASSED UPON THE 

ADEQUACY OR ACCURACY OF THIS SUBSCRIPTION AGREEMENT. ANY REPRESENTATION 

TO THE CONTRARY IS UNLAWFUL. 

(b) THE COMPANY IS A RECENTLY FORMED BUSINESS ENTITY AND, AS 

OF THE DATE OF THIS SUBSCRIPTION AGREEMENT, HAS LIMITED OPERATING HISTORY. 

ACCORDINGLY, THIS OFFERING INVOLVES SIGNIFICANT BUSINESS AND INVESTMENT 

RISK. NO MARKET EXISTS FOR THE INTEREST OFFERED HEREBY AND SUCH SECURITIES 

WILL BE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER. 

(c) THIS OFFERING IS EXTENDED ONLY TO “ACCREDITED INVESTORS” 

AS DEFINED PURSUANT TO REGULATION D PROMULGATED UNDER THE SECURITIES ACT 

OF 1933, AS AMENDED (AND WHICH ACCREDITED INVESTORS HAVE BEEN VERIFIED AS 

SUCH BY, OR ON BEHALF OF, THE COMPANY), AND ONLY TO THOSE INVESTORS WHO 

HAVE BEEN REASONABLY VERIFIED AS BEING ACCREDITED AS REQUIRED PURSUANT 

TO RULE 506(C). 

(d) THIS SUBSCRIPTION AGREEMENT CONSTITUTES AN OFFER ONLY IF 

THE NAME OF THE OFFEREE APPEARS IN THE APPROPRIATE SPACE BELOW AND ONLY IF 

THIS SUBSCRIPTION AGREEMENT IS SIGNED BELOW BY AN AUTHORIZED 

REPRESENTATIVE OF THE COMPANY. THE OFFEREE, BY ACCEPTING DELIVERY OF THIS 

SUBSCRIPTION AGREEMENT, AGREES TO RETURN THIS DOCUMENT AND ALL 

ENCLOSURES TO THE COMPANY UPON REQUEST IF THE OFFEREE ELECTS NOT TO 

PURCHASE ANY OF THE SECURITIES OFFERED HEREBY. THIS SUBSCRIPTION AGREEMENT 

IS AUTHORIZED FOR USE ONLY BY THE OFFEREE NAMED BELOW AND ANY 

REPRODUCTION AND/OR REDISTRIBUTION IS PROHIBITED. 

(e) NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION 

OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS 

SUBSCRIPTION AGREEMENT AND CERTAIN DISCLOSURES MADE BY THE COMPANY, 

AND, IF GIVEN OR MADE, SUCH INFORMATION AND REPRESENTATIONS SHOULD NOT BE 

RELIED UPON. THIS SUBSCRIPTION AGREEMENT DOES NOT CONSTITUTE AN OFFER TO 

SELL OR SOLICITATION OF AN OFFER TO BUY ANY SECURITIES IN ANY JURISDICTION TO 

ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION IN 

SUCH JURISDICTION. 

(f) THE PARTIES WILL KEEP STRICTLY CONFIDENTIAL ALL 

INFORMATION RELATED TO THIS SUBSCRIPTION AGREEMENT, THE MEMORANDUM, 

AND THE COMPANY, AND WILL NOT, WITHOUT THE OTHER PARTY’S EXPRESS 

WRITTEN AUTHORIZATION, SIGNED BY BOTH PARTIES, COPY, USE, SELL, MARKET 

OR DISCLOSE ANY INFORMATION TO ANY THIRD PERSON, FIRM, CORPORATION, OR 

ASSOCIATION FOR ANY PURPOSE. 
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4. INFORMATION REGARDING FORWARD LOOKING STATEMENTS. This 

Subscription Agreement and the Memorandum and the Appendices and Exhibits attached thereto and 

certain information provided by the Company may contain “forward‐looking statements” which can be 

identified by the use of predictive, future tense or forward‐looking terminology, such as “believes,” 

“anticipates,” “expects,” “estimates,” “projects,” “may,” “will” or other similar terms. These statements 

regarding the intent, belief or current expectations of the Company or Manager with respect to, among 

other things: (i) projected results of future operation and future financial condition; (ii) anticipated costs 

of operating and finance expenses; (iii) trends affecting the Company’s financial condition or projected 

results of operations; (iv) the Company’s expected business and growth strategies; and (v) the Company’s 

financing plans. You are cautioned that actual results could differ adversely and materially from any such 

forward‐looking statements as a result of various factors. The accompanying information contained in this 

Subscription Agreement, including the information in this section, identifies important additional factors 

that could materially adversely affect actual results and performance. You are urged to carefully review 

such factors. All forward‐looking statements attributable to the Company are expressly qualified in their 

entirety by the foregoing cautionary statement. 

5. SUITABILITY STANDARDS. The Interests offered hereby are a speculative investment, 

are not liquid, involve significant investment risk, and are subject to restrictions on transferability. 

Accordingly, prospective investors must qualify under certain purchaser suitability standards imposed by 

the Company in order to be eligible to purchase the Interests offered hereby. Prior to the purchase of 

Interests, each subscriber will be required to represent, among other things, that: 

(a) the subscriber qualifies as an “accredited investor” as defined by Rule 501(a) of 

Regulation D promulgated under the Securities Act of 1933, as amended; 

(b) the subscriber is acquiring the Interests exclusively for his/her own account, not 

as a nominee or agent, for investment purposes only, and not with a view for resale or distribution; 

(c) the subscriber is capable of bearing the economic risks of the investment in the 

Interests for an indefinite period of time based on his/her understanding that the Interests have not been 

registered under applicable securities law and therefore cannot be sold unless the Interests are 

subsequently registered under such securities laws or an exemption from such registration is available; 

(d) the subscriber is aware that no trading market for the Interests will exist; 

(e) the subscriber realizes that since the Interests cannot be readily transferred, 

the subscriber may not readily liquidate his, her or its investment; 

(f) the subscriber understands that this transaction has not been scrutinized or 

reviewed by the Securities and Exchange Commission or any state or territorial regulatory agency; 

(g) the subscriber, if an individual, is at least twenty‐one (21) years of age; 

(h) the subscriber is a “United States person,” as defined in Section 7701(a)(30) of the 

Internal Revenue Code of 1986 as amended (the “Code”); 

(i) the subscriber has received and carefully reviewed this Subscription Agreement, 

including any and all attachments hereto, and also the Memorandum and the Company Agreement; 

(j) the subscriber (and such informed persons that the subscriber has determined as 

being reasonably necessary for the subscriber to have been adequately informed so as to appreciate the 
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nature of the Company’s proposed business and proposed operations, the risks related to this investment in 

the Interests and other pertinent matters) fully comprehends and understands the risks and the propriety of 

making the investment and has been afforded access to any and all relevant information required by the 

subscriber in connection with this investment; 

6. VERIFICATION OF STATUS AS ACCREDITED. In addition to meeting the suitability 

standards described above, prospective investors will need to be verified (pursuant to verification steps 

undertaken as will be provided by the Manager) as an “Accredited Investor” (as required pursuant to Rule 

506(c)) prior to any such prospective investor being accepted into the Company or being permitted to 

purchase Interests in the Offering. 

7. REPRESENTATIONS AND WARRANTIES. In order to induce the Company to accept 

the Purchaser’s subscription in whole or in part and to admit the Purchaser as a Member in the Company 

in accordance with the Company Agreement, the Purchaser hereby represents and warrants to, and 

covenants and agrees with, the Company and the Manager as follows: 

(a) The Purchaser has received and has carefully read this Subscription Agreement, 

the Memorandum (and all Appendices thereto), the Company Agreement (including all Exhibits thereto), 

and the First Amended and Restated Tenants in Common Agreement appended to the Memorandum (the 

“TIC Agreement”), and in connection herewith, has had access to all other materials, books, records and 

documents and information relating to the Company, and has been able to verify the accuracy of, and 

supplement, the information contained therein. 

(b) The Interests subscribed for herein will be acquired solely by and for the account 

of the Purchaser for investment and are not being purchased for subdivision, fractionalization, resale, or 

distribution; the Purchaser has no contract, undertaking, agreement, or arrangement with any person to 

sell, transfer, or pledge to such person or anyone else either the Interests for which the Purchaser hereby 

subscribes or any part thereof; and the Purchaser has no present plans or intentions to enter into any such 

contract, undertaking, agreement, or arrangement. 

(c) The Interests (i) are not, and will not be, registered under the Securities Act of 

1933, as amended (the “Securities Act”) or the securities laws of any State or Territory, and (ii) are not, 

and will not be, listed on any stock or other securities exchange. The Purchaser understands that the 

Interests are being offered and sold in reliance upon exemptions from registration under the Securities Act 

and as covered securities under applicable state and territorial securities laws. 

(d) The Interests shall have the status of securities acquired in an unregistered 

transaction under the Securities Act and cannot be resold without registration under the Securities Act, 

unless an exemption therefrom is available. 

(e) The Purchaser covenants that, except as required or permitted under the 

Securities Act, applicable state or territorial securities laws and the Company Agreement, the Purchaser 

shall not, directly or indirectly, pledge, assign, sell, transfer, hypothecate, or otherwise dispose of or 

encumber, whether by operation of law or otherwise, any Interests, or make any provision therefor. 

(f) In making the decision to purchase the Interests subscribed for herein, the 

Purchaser has relied solely upon (i) the disclosures made by the Company and the documents related 

thereto, including, but not limited to, the Company Agreement, the Memorandum, the TIC Agreement, 

and this Subscription Agreement; (ii) advice of the Purchaser’s representative, if any; and (iii) independent 

investigations made by the Purchaser and/or the Purchaser’s representative, if any. The Purchaser 

acknowledges that no representations or agreements other than those set forth in the disclosure materials, 
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this Subscription Agreement, the Memorandum, the TIC Agreement, and the Company Agreement have 

been made to the Purchaser in respect to purchase of the Interests. 

(g) If the Purchaser is a natural person (i.e., an individual), the Purchaser is a bona 

fide permanent resident of the State indicated in the address set forth on the signature page to this 

Subscription Agreement, and does not intend to change residence to another State, and the Offering was 

made to the Purchaser in the Purchaser’s state/territory of residence. 

(h) If the Purchaser is an Entity, the Purchaser is duly organized, validly existing and 

in good standing in its State of formation. 

(i) The Purchaser meets the investor suitability standards set forth in this 

Subscription Agreement, and all information which the Purchaser has heretofore furnished and furnished 

herewith to the Company, including without limitation, the certification in the Investor Suitability 

Questionnaire previously provided to Purchaser (the “Investor Suitability Questionnaire”), as to the 

Purchaser’s qualifications as an “accredited investor” within the meaning of Section 501(a) of Regulation 

D promulgated under the Securities Act and applicable state securities laws, and any other information or 

representations with respect to the Purchaser’s financial position and business experience set forth in the 

Investor Suitability Questionnaire is correct and complete as of the date of this Subscription Agreement. 

(j) The Purchaser represents and warrants that he/she/it has reviewed with his, her or 

its own tax advisors the U.S. federal, state, local and foreign tax consequences of this investment and the 

transactions contemplated by the Company Agreement. The Purchaser has relied solely on such advisors 

and not on any statements or representations of Company or any of its agents in determining to make an 

investment in the Company. The Purchaser understands that the Purchaser shall be responsible for his, her 

or its own tax liability that may arise as a result of this investment or the transactions contemplated 

thereby. The Purchaser understands that the Purchaser’s tax liability on the taxable income and gain 

allocated to the Purchaser by the Company for any year may exceed the cash distributions to the 

Purchaser, and the Purchaser may have to look to sources other than distributions from the Company to 

pay the Purchaser’s tax liabilities resulting from its ownership interest in the Company. 

(k) The Purchaser has provided the Purchaser’s correct Social Security or other U.S. 

taxpayer identification number where requested in this Subscription Agreement (or the Purchaser has 

applied, and is waiting, for such a number to be issued and will promptly report it to the Company when 

received). The Purchaser is not subject to backup withholding. The Purchaser acknowledges that its 

failure to provide the Company a correct Social Security number or other U.S. taxpayer identification 

number could subject the Purchaser to United States withholding tax on a portion of the Purchaser’s 

distributive share of the Company’s income. 

(l) The Purchaser certifies under penalties of perjury that the Purchaser is a “United 

States person” for U.S. federal income tax purposes. For purposes of this certification, “United States 

person” means (i) a citizen or resident of the United States, (ii) an entity created or organized in or under 

the laws of the United States or any political subdivision thereof that is treated for U.S. federal income tax 

purposes as a corporation or partnership, (iii) a trust, if either (A) the administration of which a court 

within the United States is able to exercise primary supervision over or for which one or more United 

States persons (including individual citizens or residents of the United States) has the authority to control 

all substantial decisions, or (B) the trust has a valid election in effect to be treated as a United States 

person, or (iv) an estate the income of which is or will be subject to U.S. federal income taxation regardless 

of its source. The Purchaser has attached to this Subscription Agreement a true, correct and complete 

applicable U.S. Internal Revenue Service (“IRS”) Form W-9, duly executed by the Purchaser, that is 

accurate with respect to the Purchaser. The Purchaser agrees to promptly notify the Manager and provide 
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the Manager with a new properly completed and duly executed original of such form in the event any 

information the Purchaser provided thereon becomes inaccurate. NOTE: Purchasers should consult their 

tax adviser regarding other forms that may be delivered to the Manager to reduce or eliminate 

withholding or other taxes. 

(m) The Purchaser understands that if it (or, if the Purchaser is treated as a 

partnership or a disregarded entity for U.S. federal income tax purposes, any beneficial owner thereof) is 

otherwise exempt from tax, an investment in the Company will produce income that constitutes 

“unrelated business taxable income” within the meaning of Section 512 of the Code for federal income tax 

purposes, including by reason of the “debt-financed property” rules of the Code. 

(n) If the Purchaser is a pension plan, individual retirement account or other tax-

exempt entity, the Purchaser is aware that it may be subject to U.S. federal income tax, and possibly to 

certain state income taxes, on any unrelated business taxable income from its investment in the Company, 

to the extent, if any, that the Company engages in certain forms of leveraged transactions, margin 

borrowing or other borrowing. 

(o) If the Purchaser is a “charitable remainder trust” within the meaning of Section 

664 of the Code, the Purchaser has advised the Manager in writing of such fact and the Purchaser 

acknowledges that it understands the risks, including specifically the tax risks, if any, associated with its 

investment in the Company. 

(p) If the Purchaser is, for United States federal income tax purposes, a partnership, a 

grantor trust, a limited liability company taxed as a partnership or an S corporation: (a) substantially all of 

the value of each of the Purchaser’s beneficial owner’s interest (direct or indirect) in the entity that is 

acquiring the Interests is not, and will not be at any time during the term of the Company, attributable to 

such entity’s interest (direct or indirect) in the Company, and (b) such entity was not formed, and is not 

being used, for the purpose of limiting the number of partners in the Company in order to permit the 

Company to satisfy the 100-partner limitation contained in the “publicly traded partnership” rules of 

Section 7704(b) of the Code and regulations issued thereunder. 

(q) The Purchaser is not acquiring the Interests with a view to realizing benefits 

under United States federal income tax laws, and no representations have been made to the Purchaser that 

any such benefits will be available as a result of the Purchaser’s acquisition, ownership or disposition of 

the Interests. 

(r) The Purchaser expressly further represents and warrants that: 

(i) The Purchaser’s financial condition is such that the Purchaser has (1) no 

need for liquidity with respect to the Purchaser’s investment in the Interests and can hold and own the 

Interests for an indefinite period of time, and (2) no need to satisfy any existing or contemplated 

undertaking or indebtedness or for any other purpose; 

(ii) The Purchaser is able to bear the economic risk of the Purchaser’s 

investment in the Interests for an indefinite period of time, including the risk of losing all of the 

Purchaser’s investment; and 

(iii) The Purchaser’s overall commitment to investments that are not readily 

marketable is not disproportionate to the Purchaser’s net worth, and purchase of the Interests will not 

cause such overall commitment to become excessive. 



Page 7 of 10 

(s) The Purchaser expressly acknowledges that: 

(i) An investment in the Interests involves a high degree of risk of loss of the 

entire investment of the Purchaser in the Company; 

(ii) The Purchaser has carefully reviewed the sections entitled “Risk 

Factors” set forth in the Memorandum to which this Subscription Agreement is attached; 

(iii) No federal or state agency has passed upon the adequacy or accuracy of the 

information set forth in the Subscription Agreement or made any finding or determination as to the 

fairness or appropriateness of the Interests for investment, or any recommendations or endorsement of the 

Interests as an investment; 

(iv) There are restrictions on the transferability of the Interests as set forth in 

the Company Agreement and on the certificate (if any) evidencing and representing the Interests 

subscribed for herein; there will be no public market for the Interests, and, accordingly, it may not be 

possible for the Purchaser to liquidate the Purchaser’s investment in the Interests; and 

(v) Any anticipated federal and/or state and/or territorial tax benefits 

applicable to the Interests may be unavailable or lost through changes in, or adverse interpretations of, 

existing laws and regulations. 

(vi) All proceeds from the Purchaser and other subscribers in the Offering 

will initially be placed in a segregated bank account of the Company, to be utilized for the purposes stated 

in the Memorandum. There is no independent, third party escrow holder or escrow account into which 

funds will be placed and/or held. 

(t) The Purchaser has participated in other similar high-risk investments or, by reason 

of the Purchaser’s knowledge and experience in business and financial matters, has such knowledge and 

experience in financial and business matters that the Purchaser has acquired the capacity to protect the 

Purchaser’s own interest in investments generally and is capable of evaluating the risks, merits, and other 

aspects of this investment. 

(u) If the Purchaser is an Entity, the individual executing this Subscription 

Agreement and the Company Agreement for and on behalf of the Purchaser, is duly authorized to execute 

this Subscription Agreement and the Company Agreement for, in the name of and on behalf of the 

Purchaser and each of this Subscription Agreement and the Company Agreement, when executed and 

delivered by such individual, will constitute a legal, valid and binding obligation of the Purchaser 

enforceable against the Purchaser in accordance with its terms; and the execution, delivery and 

performance of both the Subscription Agreement and the Company Agreement, and the consummation of 

the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate or 

other necessary action on the part of the Purchaser. Furthermore, the Purchaser was not organized and has 

not been funded for the specific purpose of acquiring the Interests. 

(v) All information, representations and warranties contained herein, or otherwise 

given or made to the Company by the Purchaser in any other written statement or document delivered in 

connection with the transactions contemplated hereby, are correct and complete as of the date of this 

Subscription Agreement, and may be relied upon by the Company, and if there should be any material 

change in such information prior to closing of the Offering of the Interests and the admission of the 

Purchaser as a Member, the Purchaser agrees to furnish immediately to the Company such revised or 

corrected information. 
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8. INDEMNIFICATION. Each of the representations and warranties of the Purchaser set 

forth in this Subscription Agreement shall survive indefinitely. The Purchaser understands that the 

Company will rely upon all of the representations, warranties, covenants and agreements made by the 

Purchaser herein and in the Investor Suitability Questionnaire in determining whether to accept 

Purchaser’s subscription. Accordingly, the Purchaser hereby agrees to indemnify the Company and the 

Manager and hold them harmless from and against any and all loss, tax (including penalties and interest), 

damage, liability, or expense, including reasonable attorneys’ fees, which they may sustain or incur by 

reason of, in connection with, or arising out of (in each case in whole or in part) (i) a breach of any 

representation, warranty, acknowledgment, covenant or agreement made by the Purchaser, whether 

contained in this Subscription Agreement, the Investor Suitability Questionnaire, the Company 

Agreement, or any other agreement or other document furnished by the Purchaser to any of the foregoing 

in connection with this transaction, (ii) any failure by the Purchaser to fulfill any of the Purchaser’s 

covenants or agreements set forth herein or therein, or (iii) any transfer, sale, resale or distribution by the 

Purchaser of the Interests or any portion thereof in violation of the Securities Act, any applicable state or 

territorial securities or “Blue Sky” laws or the Company Agreement. No waiver by the Company of any 

breach by the Purchaser of any such representation, warranty, acknowledgment or agreement shall in any 

manner be deemed to be the waiver of any rights granted under federal or state or territorial securities laws. 

9. ACCEPTANCE OF SUBSCRIPTION. 

(a) The Purchaser understands and agrees that the Company, in its sole discretion, 

reserves the right to accept or reject this and any other subscription for Interests in whole or in part, and to 

terminate the offering contemplated in the Subscription Agreement at any time prior to the sale of such 

Interests, notwithstanding prior receipt by the Purchaser of notice of acceptance. 

(b) The Purchaser understands that subscriptions for the Interests need not be accepted 

in the order they are received by the Company. 

(c) In the event that this subscription is rejected in whole or in part, or if the Offering 

is terminated by the Company (in which event this subscription shall be deemed to be rejected), the 

Company shall promptly cause the return to the Purchaser of the portion of the Purchase Price for the 

Interests that was not accepted by the Company, and this Subscription Agreement shall thereafter have no 

force or effect to that extent. 

10. CLOSING. The obligation of the Company to sell the Interests to the Purchaser is 

conditioned upon the satisfaction of each of the following conditions: 

(a) The Purchaser shall have furnished to the Company the following fully executed 

documents and instruments: (i) this Subscription Agreement, (ii) an Investor Suitability Questionnaire; 

(iii) a counterpart signature page to the Company Agreement; and (iv) an IRS Form W- 9, duly executed 

by the Purchaser. IRS Form W-9 is available at www.irs.gov. 

(b) The Purchaser shall have been verified as an Accredited Investor by (or on behalf 

of) the Company. 

(c) Purchaser shall have paid the Purchase Price in the manner provided in Section 2 

hereof. 

(d) If the Purchaser is an Entity, the Purchaser shall also have furnished to the 

Company a certified copy of the resolution(s) authorizing purchase of the Interests and execution by the 

signatory of the Subscription Agreement and those other documents as required elsewhere herein. 

http://www.irs.gov/
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(e) All representations and warranties made by the Purchaser shall be true when made 

and at the time of the closing of the applicable sale of Interests. 

(f) The verification process described above in Section 6 has been completed to the 

sole satisfaction of the Company. 

(g) The Company shall have accepted Purchaser’s subscription for Interests pursuant 

to this Subscription Agreement, in whole or in part, and decided to issue the Interests to the Purchaser. 

On the failure of any condition herein contained, at the Company’s option, this Subscription 

Agreement shall be null and void and of no effect, and the parties hereto shall be released and fully 

discharged from all obligations herein undertaken. 

11. ACCEPTANCE OF SUBSCRIPTION; ADMISSION TO COMPANY. Upon the receipt 

by the Company from the Purchaser of the Purchase Price and the prior satisfaction of each of the 

conditions set forth in Section 10 (at the discretion of the Manager), the Company may accept the 

subscription from the Purchaser. 

12. IRREVOCABILITY; BINDING EFFECT. The Purchaser hereby acknowledges and 

agrees, subject to the limitations contained herein, that the subscription hereunder is irrevocable, that the 

Purchaser is not entitled to cancel, terminate or revoke this Subscription Agreement or any agreements of 

the Purchaser thereunder, and that this Subscription Agreement and such other agreements shall survive the 

death or disability of the Purchaser and shall be binding upon and inure to the benefit of the parties and 

their heirs, executors, administrators, successors, legal representative and permitted assigns. If the 

Purchaser is more than one person, the obligations of the Purchaser hereunder shall be joint and several, 

and the agreements, representations, warranties and acknowledgments herein contained shall be deemed 

to be made by and be binding upon each such person and such person’s heirs, executors, administrators, 

successors, legal representatives and assigns. 

13. MODIFICATION. Neither this Subscription Agreement nor any provisions hereof shall 

be waived, modified, discharged or terminated except by an instrument in writing signed by the party 

against whom any such waiver, modification, discharge or termination is sought. 

14. NOTICES. All notices and communications to be given or otherwise made to any party 

hereto shall be deemed to be sufficient if contained in a written instrument delivered in person, by 

electronic mail (e-mail), or by facsimile or duly sent by first class registered or certified mail, return receipt 

requested, postage prepaid, or by nationally-recognized overnight courier, and addressed to such party at 

the address or facsimile number set forth under the name of such party as listed in the Company 

Agreement, or to such other address, e-mail address or facsimile number as the party to whom notice is to 

be given may have furnished to the Company in writing in accordance with the Company Agreement. 

15. COUNTERPARTS. This Subscription Agreement may be executed through the use of 

separate signature pages or in any number of counterparts, and each such counterpart shall, for all 

purposes, constitute one agreement binding on all parties, notwithstanding that all parties are not 

signatories to the same counterpart. 

16. ENTIRE AGREEMENT. This Subscription Agreement contains the entire agreement of 

the parties with respect to the subject matter hereof, and there are no representations, covenants or other 

agreements except as stated or referred to herein. 
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17. SEVERABILITY. Each provision of this Subscription Agreement is intended to be 

severable from every other provision, and the invalidity or illegality of any portion hereof shall not affect 

the validity or legality of the remainder hereof. 

18. ASSIGNABILITY. This Subscription Agreement is not transferable or assignable by the 

Purchaser except upon the advance written consent of the Company which may be withheld in the 

Company’s sole and absolute discretion. 

19. APPLICABLE LAW. This Subscription Agreement shall be enforced, governed and 

construed in all respects in accordance with the laws of the United States and the State of Texas.  

20. TAXPAYER IDENTIFICATION NUMBER. The Purchaser verifies under penalties of 

perjury that the U.S. Taxpayer Identification Number or Social Security Number, as applicable, shown on 

the Investor Suitability Questionnaire is true, correct and complete. 

21. CONFIDENTIALITY. The Purchaser agrees to hold in confidence and not disclose to any 

other parties any information or data concerning the Company supplied to the Purchaser in connection 

with this Subscription Agreement, except to the Purchaser’s lawyers, accountants, employees and other 

agents, as necessary to evaluate the Company. 

[remainder of page is intentionally left blank] 
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IN WITNESS WHEREOF, the Subscriber, or its duly authorized representative(s), has hereby 

executed and delivered this Agreement, and executed and delivered herewith the Purchase Price, as of the 

date set forth above. 

THE SUBSCRIBER: 

       

Print Name 

       

Entity Type (if applicable) 

       

Signature of Subscriber 

       

Name of Person Signing on Behalf of Subscriber 

       

Title (if applicable) 

Address of Subscriber 

       

       

       

Telephone:      

Email:       

       

Purchase Price 
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IN WITNESS WHEREOF, this Agreement has been executed as of _________, 2022. 

COMPANY: 

2100 WOODWAY HILLS DR HOLDING LLC, 

a Texas limited liability company 

By: GVA INVESTCO LLC, 

a Texas limited liability company  

Its: Manager 

By:       

Name:       

Title:       


