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IN THE COURT OF COMMON PLEAS
CUYAHOGA COUNTY, OHIO

JAEGER CREEK LLC CASE NO:
c¢/o Joshua Miranda
5601 South Nantucket Drive JUDGE:

Lorain, OH 44053

and COMPLAINT
(with jury demand)

MVP3, LLC

¢/o Edward Matuszak

8468 Whitewood Road

Brecksville, OH 44141
and

SPF 3 INVESTMENTS LLC
c¢/o Robert Sorin

150 Fareham Court
Aurora, OH 44202

and

CLE TURNKEY REAL ESTATE
¢/o Tim Bratz

13443 Detroit Road

Lakewood, OH 44107

and

MARK SHEE

4547 Pimlico Circle
Medina, OH 44256
and

JANICE SHEE
4547 Pimlico Circle
Medina, OH 44256

and
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LITZLER CAPITAL, LLC
c/o Christopher J. Litzler
2599 Church Avenue, B407
Cleveland OH 44113

and

MICHAEL TOKICH
2545 Edgewood Trace
Pepper Pike, Ohio 44124

and

WONDER IF, LLC

c¢/o Steve Passov

3401 Richmond Road
Beachwood, OH 44112

and

ANTONIN ROBERT
2039 W 18th Street
Cleveland, OH 44113

Plaintiffs,
v.

KEVIN WOJTON
1236 Ford Road
Lyndhurst, OH 44124

Also serve at

2831 Franklin Boulevard
Cleveland, OH 44113

and

CLEVELAND ROCKS MANAGEMENT,
LLC

c/o Freeburg Law Firm L.P.A.

6690 Betta Drive Suite 320

Mayfield Village, OH 44143
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also serve at:

2831 Franklin Boulevard
Cleveland, OH 44113

and

CLEVELAND ROCKS HOLDING, LLC
c¢/o Kevin Wojton

1236 Ford Road

Lyndhurst, OH 44124

Defendant.

Now come Plaintiffs Jaeger Creek LLC, MVP3, LLC, SPF 3 Investments LLC, CLE
Turnkey Real Estate, Mark Shee, Janice Shee, Litzler Capital, LLC, Michael Tokich, Wonder If,
LLC, and Antonin Robert (collectively, “Plaintiffs”), by and through undersigned counsel, and
for their Complaint, state and alleges as follows:

1. Plaintiff Jaeger Creek LLC (“Plaintiff Jaeger”) is a limited liability company duly
registered with the Ohio Secretary of State located at 5601 South Nantucket Drive,
Lorain, OH 44053.

2. Plaintiff MVP2, LLC (“Plaintiff MVP2”) is a limited liability company duly registered
with the Ohio Secretary of State located at 8468 Whitewood Road, Brecksville, OH
44141.

3. Plaintiff SPF 3 Investments LLC (“Plaintiff SPF”) is a limited liability company duly
registered with the Ohio Secretary of State located at 150 Fareham Court, Aurora, OH
44202.

4. Plaintiff CLE Turnkey Real Estate, LLC (“Plaintiff CLE”) is a limited liability company
duly registered with the Ohio Secretary of State located at 13443 Detroit Road,
Lakewood, OH 44107.

5. Plaintiff Mark Shee is an individual residing at 4547 Pimlico Circle, Medina, OH 44256.

6. Plaintiff Janice Shee is an individual residing at 4547 Pimlico Circle, Medina, OH 44256.
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10.

11.

12,

13.

14.

15.

16.

Plaintiff Litzler Capital, LLC (“Plaintiff Litzler”) is a limited liability company duly
registered with the Ohio Secretary of State located at 2599 Church Avenue, B407,
Cleveland OH 44113.
Plaintiff Michael Tokich (“Plaintiff Tokich”) is an individual residing at 2545 Edgewood
Trace, Pepper Pike, Ohio 44124.
Plaintiff Wonder If, LLC (“Plaintiff Wonder”) is a limited liability company duly
registered with the Ohio Secretary of State located at 3401 Richmond Road, Beachwood,
OH 44112
Plaintiff Antonin Robert (“Plaintiff Robert”) is an individual residing at 2039 W 18th
Street, Cleveland, OH 44113.
Defendant Kevin Wojton (“Defendant Wojton”) is an individual who conducts business
at 2831 Franklin Boulevard, Cleveland, OH 44113.
Defendant Cleveland Rocks Holding LLC (“Defendant Holding”) is an Ohio limited
liability company with its statutory agent located at 1236 Ford Road, Lyndhurst, OH
44124.
Defendant Holding is a nominal Defendant in the within action.
Defendant Cleveland Rocks Management, LLC (“Defendant Management”) is an Ohio
limited liability company with its statutory agent located at 6690 Betta Drive Suite 320,
Mayfield Village, OH 44143.

JURISDICTION AND VENUE
Jurisdiction is proper, as this action involves state and common law claims arising in
Cuyahoga County, Ohio.

Venue is proper pursuant to Civ. R. 3 (C)(3), (5), and (6).
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17.

FACTS
Defendant Holding owns the real estate located at 2831 Franklin Boulevard, Cleveland,

OH 44113 (the “Property”), which is more particularly described as follows:

2831 Franklin Boulevard
Cleveland, Ohio 44113
Parcel(s): 003-32-003 and 003-32-004

Situated in the City of Cleveland, County of Cuyahogae, and State of Ohio and known as being Parcel A in
the Map of Consolidation for West Side Masonic Temple, béing part of OFiging] ‘Brookiyn Township Lot
No. 51 as shown in Plat Volume 373, Page 5 of Cuyahoga County Records, be the same more or less, but
subject to all legal highways.

18.

19.

20.

21.

22,

23.

24.

The Property is an approximately 36,000 square foot former Masonic lodge that
Defendant Holding acquired on or about January 30, 2018.

Defendant Wojton is the sole Class B Member of Defendant Holding and holds all officer
positions of Defendant Holding.

Defendant Wojton is the sole member of Defendant Management, the purported
manager of Defendant Holding,.

Defendants Wojton and Management solicited investments in Defendant Holding from
each of the Plaintiffs from 2018 - 2022, offering them “Class A Preferred Membership
Interests” (“Class A Preferred Units”) in Defendant Holding.

Defendants Wojton and Management represented to the Plaintiffs that Defendant
Holding would lease the Property’s rentable space to multiple tenants whom they
claimed they secured.

Defendants Wojton and Management further represented that the Property was
“stabilized,” or that it has reached an occupancy rate that generates profits.

Defendants presented multiple documents to the Plaintiffs to induce them to invest the

below recited sums in Defendant Holding, including, but not limited to, a Private

Electronically Filed 01/09/2024 10:07 / / CV 24 991052 / Confir@ation Nbr. 3056617 / CLSH1



25.

26.

27.

28.

29.

30.

31.

32.

33-

34-

35-

Placement Memorandum the (“PPM”) and an Offering Summary (the “Offering
Summary”).

Both the PPM and Offering Summary are labeled “Confidential” and therefore will not be
attached to this Complaint, but will be provided to Defenandants’ counsel upon request.
Defendants Wojton and Management used the PPM and Offering Summary to solicit
investments in Defendant Holding.

Each of the Plaintiffs executed Subscription Agreements (collectively, the “Subscription
Agreements”) provided by Defendants Wojton and Management, all of which are
attached hereto as Ex. 1.

Under each of the Subscription Agreements, the Plaintiffs purchased “Class A Preferred
Units” in Defendant Holding.

Defendant Holding’s Operating Agreement (the “Operating Agreement”), which is
attached hereto as Ex. 2, was incorporated into the Subscription Agreements.

Plaintiff Wonder purchased 50,000 Class A Preferred Units in Defendant Holding for
the sum of $50,000 on or about May 9, 2018.

Plaintiff MVP2 purchased 10,000 Class A Preferred Units in Defendant Holding for the
sum of $10,000 on or about January 18, 2018.

Plaintiffs Mark and Janice Shee purchased 50,000 Class A Preferred Units in Defendant
Holding for the sum of $50,000 on or about January 19, 2018.

Plaintiff CLE purchased 65,000 Class A Preferred Units in Defendant Holding for the
sum of $65,000 on or about March 12, 2018.

Plaintiff Litzler purchased 50,000 Class A Preferred Units in Defendant Holding for the
sum of $50,000 on or about August 14, 2020.

Plaintiff Jaeger purchased 27,777 Class A Preferred Units in Defendant Holding for the

sum of $50,000 on or about January 29, 2022.
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36.

37

38.

39-

40.

41.

42.

43.

44.

In or about December 2022, Plaintiff Jaeger, at Defendant Wojton’s request, purchased
additional Class A Preferred Units from a disgruntled investor named Andrew Ziebro,
who invested $50,000 in Defendant Holding.
Defendant Wojton represented to Plaintiff Jaeger that if Defendant Jaeger purchased
Mr. Ziebro’s interest for $50,000, Plaintiff Jaeger’s purchase price for all units it
purchased in Defendant Holding would be reduced to $1 per unit.
As such, Plaintiff Jaeger invested a total of $100,000 in Defendant Holding, and should
have 100,000 Class A Preferred Units in Defendant Holding.
Defendant Wojton promised to, but failed, to reduce this Agreement to writing, despite
Plaintiff Jaeger’s performance.
Plaintiff SPF purchased 25,000 Class A Preferred Units in Defendant Holding for the
sum of $25,000 on or about February 2, 2022.
Plaintiff Tokich purchased 28,571 Class A Preferred Units in Defendant Holding for the
sum of $50,000 on or about February 2, 2022.
Plaintiff Robert purchased 28,571 Class A Preferred Units in Defendant Holding for the
sum of $50,000 on or about February 2, 2022.
The PPM, Subscription Agreements, and Offering Summary contained multiple material
misrepresentations that are too voluminous to fully include in this Complaint, however,
Defendant Wojton made each representation to induce Plaintiffs to make the above
“investments” in Defendant Holding,.
Such misrepresentations include the following;:

a. The Plaintiffs will receive a 10% Preferred Return on their unreturned capital and

then receive a full repayment of their unreturned capital prior to Defendant

Wojton receiving distributions on the Class B Units.
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b. Defendant Management will receive no compensation or a management fee and
will receive no compensation until Defendant Holding, “begins to generate lease
and related income” from the Property.

c. The Plaintiffs’ initial capital contribution and preferred return will be paid back
before any profits are paid out, and only after Plaintiffs are repaid their capital
and preferred returns, the net profits would be split 50/50 between preferred
(Class A) and common (Class B) units.

d. That Defendant Wojton and Management’s “focus” would be returning the
Plaintiffs’ capital and preferred returns.

e. Various tenants of the property committed to leasing space at the Property from
Defendant CRM.

f. Defendant Wojton has extensive experience with rock climbing and businesses
relating to the other purported tenants of the Property.

g. In addition to a rock-climbing gym, the Property would be leased to a yoga
studio, technology center, workout facility, co-working space, as well as
approximately 5 office spaces, and said tenants agreed to pay $14-21 per square
foot plus real estate taxes, insurance, and maintenance for such spaces.

h. Defendants Wojton and Management secured millions of dollars in funding,
including forgivable loans, for construction projects and to fund a reserve fund,
for Defendant Holding.

i. Defendants Wojton and Management would provide detailed annual summaries
of the financials and operations of Defendant Holding.

j. Defendant Wojton and Management would dedicate sufficient time to Defendant
Holding and the alleged tenants to ensure their success.

k. There is “little to no chance of failure of the climbing gym operating business.”
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45.

46.

47.

48.

49.

50.

51.

52.

53.

The PPM, Subscription Agreements, and Offering Summary further contained various
representations regarding Defendant Holding’s financial condition, income, projections,
activities, and other information that were materially false and made to induce Plaintiffs
into tendering funds to Defendants Wojton and Management as a purported investment.
Virtually all material representations in the PPM, Subscription Agreements, and Offering
Summary relating to Defendant Holding’s financial condition, income, projections,
activities, and other information were materially false and made to induce Plaintiffs into
tendering funds to Defendants as a purported investment.

Defendants further presented purported leases (the “Leases” between Defendant
Holding and alleged tenants of the Property to Plaintiffs to induce the Plaintiffs to invest
in Defendant Holding. Examples of such Leases are attached hereto as Ex. 3

Defendant Wojton operates and financially benefits each of the purported “tenants.”
Defendant Wojton stated that he would operate the main tenant, Cleveland Rocks
Climbing, LLC, a business engaged in a rock-climbing gym, pursuant to the terms of its
Lease.

Each of said Leases were fraudulent, not enforced, and were provided to Plaintiffs to
induce their “investment” in Defendant Holding.

If Defendant Wojton actually enforced the purported terms of the Leases, Defendant
Holding would be profitable.

Defendants Wojton and Management fails to enforce the purported terms of the Leases,
including payments of rent, because they financially benefit from their non-enforcement
and use of the Property.

Except for the fraudulent Leases and false information set forth in the PPM and Offering
Summary, Defendants Wojton and Management have provided Plaintiffs no information

relating to the tenancies.
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54.

55.

56.

57.

58.

59.

60.

61.

62.

Section 3.1 of the Operating Agreement grants Plaintiffs the right to “Preferred
Distributions.”

Section 4.1(a) of the Operating Agreement states that Plaintiffs are entitled to
distributions, “until they have received an amount up to, but not to exceed, ten percent
(10%) annually of their unreturned initial capital contributions.”

Section 4.1(b) of the Operating Agreement continues, “thereafter, one hundred percent
(100%) shall be distributed to the holders of the Class A Preferred Units to return their
initial capital contributions until the holders of the Class A Preferred Units have received
a return of all of their initial capital contributions.”

Section 7.1 of Defendant Holding’s Operating Agreement states that Plaintiffs are
entitled to inspect Company’s books and records.

Section 7.2 of Defendant Holding’s Operating Agreement provides, “Within a reasonable
period after the end of each of the Company's fiscal years and quarters, each Member
shall be furnished with pertinent information regarding the Company and its activities
during such period.”

Defendant breached Defendant Holding’s Operating Agreement in multiple ways,
including, but not limited to, failing to pay out any distributions or payments of capital
contributions, failing and refusing to provide any accounting to Plaintiffs, failing to
produce annual or quarterly reports, and other violations.

Plaintiffs demanded an accounting and a disclosure of financial records from Defendants
on multiple occasions.

Each time Plaintiffs did so, Defendants refused to provide the documents, and instead
assembled a spreadsheet of the purported financials of Defendant Holding which were
materially false.

Defendants produced spreadsheets containing false and misleading information to

Plaintiffs in February 2022, August 2023, and October 2023.
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63. Even though the spreadsheets were materially false, they show no income from any
tenant other than the rock-climbing gym, even though Defendants Wojton and
Management represented that other tenants were renting space at the Property.

64. Plaintiffs’ counsel demanded a full accounting of Defendant Holding on November 11,
2023. (See Demand for Accounting, attached hereto as Ex. 4.)

65. The demand for accounting requested the following:

Pursuant to Section 11.1 of CRH's Operating Agreetuent and Ohio Revized Code Section 1706.33,
the Invegtors hereby demand the right to inspect and copy all financial records of CRH, including
but not limited to, all bank statements, invoices, receipts, tax records, profit/loss statements,
QuickBoolks or other accounting software reports, spreadsheets, ledgers, 10ggs, W-as,
agresments, contracts, expense reports, income statements, acconnting records, accountant and
booldieeper information, communications {including emails) to and from all bookkeepers and
accountants, and all other financial, business, and similar records of CRH from {or effective
anvtime during) January 2018 — the date of production.

66. On November 20, 2023, Defendant Wojton and Management delivered only two years of
bank statements and a spreadsheet in response to the November 11, 2023 request for
accounting. Defendants’ purported document production contained almost none of the
documents requested.

67. Like the prior spreadsheets provided to Plaintiffs, the spreadsheet Defendant Wojton
and Management provided were materially false and misleading.

68. In the same November 20, 2023 email containing the spreadsheet and bank statements,
Defendants Wojton and Management indicated,

“I have also independently discussed with most of the parties on this letter; and
the idea of us all spending $20k on lawyers for a simple request for information
would only pull capital away from the project. I am awaiting a response from
your clients with the full intent to move forward with lawyers involved. I will be
retaining a lawyer from large law firm in Cleveland, who advised to first approach
this group to deescalate any tensions. We are all in this partnership together, and
the last thing we need to do is to create friction considering how close we are with
a refinance and signing a long term lease with our anchor lease tenant. I will
humbly await your response.”

(See Email Chain between Plaintiffs’ counsel and Defendant Wojton, attached
hereto as Ex. 5.)
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69.

70.

71.

72.

73

74.

75.

76.

77-

In response to Defendant Wojton’s email, Plaintiffs’ counsel indicated that the
documents provided were inadequate and not in conformity with the request. Plaintiffs’
counsel gave Defendant Wojton until November 29, 2023 to produce all the requested
documents.

On November 30, 2023, Defendant Wojton emailed Plaintiffs’ counsel and stated:

“It [sic] totally apologize. I thought this was due on the 30th. Not the 29th. I was
putting the final touches on it today and was going to be sending over asap. I have
been working hard to get you all the requested documents on top of running the
companies, so I appreciate your patience! I will be sending over with in [sic] the
next hour!”

Defendant Wojton did not send a single document despite claiming that he would
produce the documents within an hour.

Despite all of the representations made by Defendant Wojton regarding Defendant
Holding’s financial condition, Defendant Holding has defaulted in its obligations to the
mortgagee of the Property.

If Defendants Wojton and Management representations regarding Defendant Holding’s
financial condition were correct, no such default would have occurred.

Moreover, Defendants Wojton and Management has misappropriated funds, resources,
and leasable space of Defendant Holding.

Moreover, Defendants Wojton and Management have mismanaged the purported
tenants of Defendant Holding so much that they are insolvent and unable to pay rent in
full.

Despite being unable to pay rent, Defendant Wojton has not sought out real tenants to
occupy the Property, as Defendant Wojton personally benefits financially from the
purported tenancies at the Property, each of which he controls in all material respects.
No distributions, preferred returns, repayments of contribution, or payments of any kind

have ever been paid to Plaintiffs.
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78. Upon information and belief, Defendants Wojton and Management’s solicitation of the
purported investments from Plaintiffs was an unlawful Ponzi scheme to benefit
Defendants Wojton and Management.

79. Little, if any of the investments Plaintiffs contributed were utilized towards improving
the Property or Defendant Holding or making them more profitable.

80. Defendants Wojton and Management have perpetrated fraud upon the Plaintiffs and
Defendant Holding. As such, Defendants Wojton and Management are hereby notified
that they should not expend Defendant Holding’s funds in defense of this case and
moreover should not seek indemnity of attorney fees as provided in Section 5.5(d) of
Defendant Holding’s Operating Agreement.

81. As a result of Defendant Wojton and Management’s actions, Plaintiffs have suffered
significant damages, including losses of their contributions to Defendant Holdings, lost
expectancy including profits, preferred returns, repayments of contribution, and other
payments due to Plaintiffs under the Operating Agreement, Subscription Agreement,
PPM, and Offering Summary, attorney fees, and other costs.

82. Defendants Wojton and Management’s actions were at all times fraudulent, taken in bad
faith and with actual malice, grossly negligent, reckless, intentional, willful, and wonton,
entitling Plaintiffs to attorney fees and punitive damages.

COUNT ONE: FRAUD
(as to Defendants Wajton and Management)

83. Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.
84. Defendants Wojton and Management intentionally represented the following to
Plaintiffs:
a. Defendants Wojton and Management secured multiple tenants to rent space at

the Property;

Electronically Filed 01/09/2024 10:07 / / CV 24 991052 / Confirkstion Nbr. 3056617 / CLSH1



b. Plaintiffs would receive a 10% preferred return on unreturned capital invested,
then receive unreturned capital contributions prior to Defendants Wojton and
Management receiving distributions;

c. Plaintiffs’ capital contributions and preferred returns would be paid before any
sums were paid to Defendant Wojton;

d. Defendant Management would not be paid until the Property was occupied with
tenants;

e. Defendants Wojton and Management would focus their efforts on paying
Plaintiffs their capital and preferred returns;

f. Defendants Wojton and Management had extensive experience with rock
climbing and the businesses operated by the alleged tenants;

g. In addition to a rock-climbing gym, the Property would be leased to a yoga
studio, technology center, workout facility, co-working space, as well as
approximately 5 office spaces, and said tenants agreed to pay $14-21 per square
foot plus real estate taxes, insurance, and maintenance;

h. Defendants Wojton and Management secured millions of dollars in funding,
including forgivable loans, for construction projects and to fund a reserve fund,
for Defendant Holding;

i. Defendants Wojton and Management would provide detailed annual summaries
of the financials and operations of Defendant Holding;

j. Defendants Wojton and Management would dedicate sufficient time to
Defendant Holding and the alleged tenants to ensure their success;

k. There is “little to no chance of failure of the climbing gym operating business;”

1. Defendants Wojton and Management made various financial representations in

the PPM and Offering Summary relating to Defendant Holding’s alleged financial
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85.

86.

87.

88.

89.

condition, income, projections, activities, and other financial information
(including charts, graphs, spreadsheets, and reports);
m. Defendants Defendant Wojton and Management would provide accountings of
Defendant Holding’s books and records;
n. Defendants Wojton and Management would provide financial information and
records on an annual and quarterly basis; and
0. Many other representations relating to finances, projections, tenancies, and other
information pertaining to Defendant Holding and the Property contained within
the PPN, Offering Summary, Subscription Agreements, and Operating
Agreement too voluminous to fully enumerate herein and/or will require further
information to discover.
Each of such representations were materially false, and Defendants Wojton and
Management knew of their falsity.
Defendants Wojton and Management intentionally made such misrepresentation to
induce Plaintiffs into paying funds to Defendants Wojton and Management for alleged
investments in Plaintiff Holding.
Defendants Wojton and Management further presented the Leases between Defendant
Holding and alleged tenants of the Property to Plaintiffs to induce the Plaintiffs to invest
in Defendant Holding.
Such Leases were materially false, and Defendants Wojton and Management knew of
their falsity.
Defendants Wojton and Management intentionally presented the Leases to Plaintiffs to
induce Plaintiffs into paying funds to Defendants Wojton and Management for alleged

investments in Plaintiff Holding.
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90.

1.

92.

93.

94.

95.

96.

97.

Defendants Wojton and Management produced spreadsheets containing false
information to Plaintiffs in February 2022, August 2023, and October 2023 to continue
to perpetrate the fraud against Plaintiffs.

Even though the spreadsheets were materially false, they show no income from any
tenant other than Cleveland Rocks Climbing, LLC, despite the fact Defendants Wojton
and Management represented that additional tenants were renting space at the Property.
Defendants Wojton and Management made these representations falsely, with
knowledge of their falsity, and with the intention of inducing Plaintiffs into paying funds
to Defendants Wojton and Management as alleged investments in Defendant Holding.
Plaintiffs justifiably relied on said representations by paying what they believed to be
capital contributions into Defendant Holding.

Upon information and belief, Defendants Wojton and Management’s solicitation of the
purported investments from Plaintiffs was an unlawful Ponzi scheme to benefit
Defendants Wojton and Management.

Little, if any, of the investments Plaintiffs contributed were utilized towards Defendant
Holding.

As a result of Defendant Wojton and Management’s fraud, Plaintiffs have suffered
significant damages, including losses of their contributions to Defendant Holdings, lost
expectancy including profits, preferred returns, repayments of contribution, and other
payments due to Plaintiffs under the Operating Agreement, Subscription Agreement,
PPM, and Offering Summary, attorney fees, and other costs.

Defendants Wojton and Management’s actions were at all times fraudulent, taken in bad
faith and with actual malice, grossly negligent, reckless, intentional, willful, and wonton,

entitling Plaintiffs to attorney fees and punitive damages.
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COUNT TWO: BREACH OF CONTRACT
(As to Defendants Wojton and Management)

08. Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.

99. Plaintiffs and Defendants Wojton and Management are parties to Defendant Holding’s
Operating Agreement.

100.Defendants Wojton and Management breached Defendant Holding’s Operating
Agreement in multiple ways, including, but not limited to, failing to pay out any
distributions or payments of capital contributions, failing and refusing to provide any
accounting to Plaintiffs, failing to produce annual and quarterly reports, and other
violations.

101. As a result of Defendant Wojton and Management’s breaches, Plaintiffs have suffered
significant damages, including losses of their contributions to Defendant Holdings, lost
expectancy including profits, preferred returns, repayments of contribution, and other
payments due to Plaintiffs under the Operating Agreement, Subscription Agreement,
PPM, and Offering Summary, attorney fees, and other costs.

102.Defendant Wojton and Management’s breaches of the Operating Agreement were
fraudulent, intentional, reckless, willful, wanton, and grossly negligent. As such,
Defendants Wojton and Management should be afforded no right of indemnity,
immunity, or payment of attorney fees under the Operating Agreement.

COUNT THREE: BREACH OF FIDUCIARY DUTY
(As to Defendants Wojton and Management)

103. Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.

104. This Count is brought by Plaintiffs directly as well as derivatively on behalf of Defendant
Holding pursuant to R.C. § 1706.62.

105. As a member and officer of Defendant Holding, Defendant Wojton owes fiduciary duties

of care, loyalty, good faith, and to act in a manner Defendant Wojton reasonably believes
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to be in or not opposed to the best interests of Plaintiffs and Defendant Holding
pursuant to R.C. § 1706.311.

106. As the manager of Defendant Holding, Defendant Management owes fiduciary duties of
care, loyalty, good faith, and to act in a manner Defendant Management reasonably
believes to be in or not opposed to the best interests of Plaintiffs and Defendant Holding
pursuant to R.C. § 1706.311.

107. Defendants Wojton and Management breached these fiduciary duties to Plaintiffs and
Defendant Holding by failing to secure tenants for the Property, failing to enforce the
Leases of the alleged tenants of the Property, failing to utilize Plaintiffs’ contributions for
the benefit of Defendant Holding, usurping company funds and opportunities including
tenancies at the Property for which Defendants Wojton and Management benefit
personally at the expense of Defendant Holding and Plaintiffs, making material
misrepresentations about Defendant Holding’s finances, projections, income, and
activities, mismanaging the finances and activities of Defendant Holding and the alleged
tenants of the Property, presenting false and misleading financials to Plaintiffs, failing
and refusing to provide accountings for Defendant Holding’s finances, and defrauding
Plaintiffs of their contributions.

108. As a result of Defendant Wojton and Management’s breaches, Plaintiffs have suffered
significant damages, including losses of their contributions to Defendant Holdings, lost
expectancy including profits, preferred returns, repayments of contribution, and other
payments due to Plaintiffs under the Operating Agreement, Subscription Agreement,
PPM, and Offering Summary, attorney fees, and other costs.

109. Defendant Wojton and Management may not seek the protection of the business
judgment rule.

110. Defendant Wojton and Management’s breaches of their fiduciary duties were fraudulent,

intentional, reckless, willful, wanton, and grossly negligent. As such, Defendants Wojton
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111.

112.

113.

114.

115.

116.

117.

118.

and Management should be afforded no right of indemnity, immunity, or payment of
attorney fees under the Operating Agreement.

Defendants Wojton and Management’s actions were at all times fraudulent, taken in bad
faith and with actual malice, grossly negligent, reckless, intentional, willful, and wonton,
entitling Plaintiffs to attorney fees and punitive damages.

COUNT FOUR: ACCOUNTING
(As to all Defendants)

Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.
Plaintiffs are entitled to an accounting of all Defendant Holdings’ financial records, bank
statements, invoices, receipts, tax records, profit/loss statements, reports, spreadsheets,
ledgers, 1099s, W-2s, agreements, contracts, expense reports, income statements,
accounting records, accountant and bookkeeper information, communications
(including emails) to and from all bookkeepers and accountants, and other financial,
business, and similar records.

Despite such entitlement, Defendants Wojton and Management have refused to account
to Plaintiffs for such information and accounting,.

Therefore, this Court should issue an Order requiring Defendants to account to Plaintiffs
for all Defendant Holding’s assets, funds, payments made or purported to be made on its
behalf, financial records, contracts, and other documents set forth above.

COUNT FIVE: EXPULSION
(As to Defendant Wgajton)

Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.
This Count is brought by Plaintiffs directly as well as derivatively on behalf of Defendant
Holding.

R.C. § 1706.411(D)(1)-(3) provides the following:

“On application by the limited liability company, the person is expelled as a member
by tribunal order for any of the following reasons:
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122,

123.

124.

125.

(1) The person has engaged, or is engaging, in wrongful conduct that has adversely
and materially affected, or will adversely and materially affect, the limited
liability company's activities.

(2) The person has willfully or persistently committed, or is willfully or persistently
committing, a material breach of the operating agreement or the person's duties
or obligations under this chapter or other applicable law.

(3) The person has engaged, or is engaging, in conduct relating to the limited liability
company's activities that makes it not reasonably practicable to carry on the
activities with the person as a member.”

Defendant Wojton has engaged in a pattern of wrongful conduct that has adversely and
materially affected, or will adversely and materially affect, Defendant Holding’s
activities.

Further, Defendant Wojton has willfully or persistently committed, or is willfully or
persistently committing, a material breach of Defendant Holding’s Operating
Agreement, as well as his duties and/or obligations under R.C. § 1706.311 et seq.
Moreover, Defendant Wojton has engaged, or is engaging, in conduct relating to
Defendant Holding that makes it not reasonably practicable to carry on the activities
with him as a member.

Such conduct and breaches are set forth above.

As a result of such conduct and breaches, Defendant Wojton should be expelled as a
member of Defendant Holding.

Defendant Holding requests that this Court issue an Order expelling Defendants Wojton
as a member of Defendant Holding.

As a result of Defendants Wojton’s willful conduct and malice, Plaintiffs are further

entitled to attorney fees and punitive damages.
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132.

133.

COUNT SIX: DECLARATORY RELIEF- REMOVAL OF MANAGER
(As to Defendant Management)

Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.

Section 5.3 of the Operating Agreement provides:

“The Manager shall be removed if the Manager has been determined by
clear and convincing evidence in an arbitration or final judicial
proceeding to have engaged in activity related to its duties owed to the
Company that constitutes bad faith, fraud, gross negligence, a willful
violation of law or willful disregard of such duties, or the Manager has
been determined to be guilty of crime related to the business or affairs of
the Company and an arbitration or final judicial proceeding has
determined that it, had reasonable cause to believe that the act or
omission was unlawful at the time it was taken.”

Defendant Management is the manager of Defendant Holding.

Defendant Management has engaged in activity related to its duties owed to the
Defendant Holding that constitutes bad faith, fraud, gross negligence, a willful violation
of law or willful disregard of such duties, and otherwise took actions that Defendant
Management had reasonable cause to believe was unlawful at the time it was taken.

As such, Plaintiffs are entitled to, and request, an Order removing Defendant Manager
as manager of Defendant Holding.

COUNT SEVEN: PIERCING
(as to Defendants Wajton and Management)

Plaintiffs restate all allegations set forth in their Complaint as if fully rewritten herein.
Defendants Wojton has misused the corporate veil of Defendant Management to attempt
to shield his fraud against Plaintiffs.

Defendant Wojton exercised and continues to exercise control over Defendant
Management in a manner that is so complete that Defendant Management has no

separate mind, will, or existence of its own.
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134. Defendant Wojton’s control over Defendant Management was exercised in such a
manner as to commit fraud, an illegal act, or a similarly unlawful act against Plaintiffs
and Defendant Holding, as described above.

135. Plaintiffs suffered injuries and loss as a result of such control and wrongful conduct of
Defendants Wojton and Management.

136. As such, Plaintiffs are entitled to an Order piercing the corporate veil of Defendant
Management such that Defendant Wojton is personally liable for all losses suffered by
Plaintiffs relating to any acts of Defendant Management.

WHEREFORE, Plaintiffs prays for the following;:
A. Compensatory damages in an amount greater than $25,000 against all Defendants,
jointly and severally;
B. Punitive damages in the maximum amount permitted under Ohio law against Defendant
Wojton and Management, jointly and severally;
Court costs and attorney fees;

Pre- and post-judgment interest;

= O Q

Expulsion of Defendant Wojton as a member and officer of Defendant Holding;

e

Removal of Defendant Management as the manager of Defendant Holding;

@

That the corporate veil of Defendant Management be pierced; and
H. Any other relief this Court deems fair, just, and equitable.
Respectfully Submitted,

/s/Ziad Tayeh

Ziad Tayeh (0088027)

Tayeh Law Offices, LLC

22255 Center Ridge Road, Suite 311
Rocky River, Ohio 44116

Phone: (440) 580-0365

Fax: (440) 359-8755

Email: info@Tayehlaw.com
Attorney for Plaintiffs
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CLEVELAND ROCKS HOLDING, LLC
ENTITY AND COMPLEX TRUST INVESTOR SUBSCRIPTION
BOOKLET

Instructions
Investor Questionnaire
Subscription Agreement
Internal Revenue Service Form W-9
Consent for Electronic Transactions, Records, and Signatures

Exhibit 1
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CLEVELAND ROCKS HOLDING, LLC
INSTRUCTIONS TO SUBSCRIPTION BOOKLET

Cleveland Rocks Holding, LLC, an Ohio limited liability company (the “Company™), is
delivering this subscription booklet (“Subscription Booklet™) to you in connection with its offer
and sale of its Class A Preferred Membership Interests (“Class A Preferred Units™) pursuant to the
terms set forth in the confidential private placement memorandum (“Memorandum™). Each
investor desiring to purchase Class A Preferred Units (“Investor” or “Potential Investor”) must
complete and deliver an originally executed copy of the documents in this Subscription Booklet,
which shall consist of the following: (1) a completed and executed entity and trust investor
suitability questionnaire (“Suitability Questionnaire™); (2) a completed and executed entity and
trust investor subscription agreement (“Agreement”); and (3) a completed and executed IRS Form
W-9 (collectively referred to as the “Subscription Documents™). Each of the Subscription
Documents may be manually signed or, at the request of the Company, may be electronically
signed in accordance with applicable state and federal electronic signature acts and in so doing
each Investor agrees to be bound as if it was manually signed.

Investors must also deliver, if requested by the Company, additional documentation to
establish the suitability of the Investor and to ensure compliance with federal and state securities
laws applicable to the offering.

All information supplied in the Subscription Documents should be typed or printed in ink.
You must carefully read the Subscription Documents prior to execution. If there is anything in the
Subscription Documents that you do not understand, you are encouraged to seek clarification from
the Company.

Suitability Questionnaire:

The Suitability Questionnaire is the document which provides the Company with necessary
information that allows it to determine whether you meet certain suitability requirements for the
offer and sale of the Class A Preferred Units. The information contained in the Suitability
Questionnaire also assists the Company in determining whether the Class A Preferred Units are
exempt from registration under applicable state and federal securities laws.

Please answer all questions in the Suitability Questionnaire. Once completed, please sign
and date the signature page. Depending on the factual circumstances, the Company may also
request you complete an individual and IRA investor suitability questionnaire in addition to the
Suitability Questionnaire attached herein.

Subscription Agreement:
The subscription agreement is the document by which you subscribe for the Class A

Preferred Units of the Company and make representations indicating that you are qualified to hold
the Class A Preferred Units.
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In completing the Agreement, please fill out the documents completely in the applicable
spaces to insert responsive information. In addition, please fill in the information on the
signature page with the number of Class A Preferred Units you wish to subscribe for and the total
purchase price. Finally, please sign and date the signature page to the Agreement.

IRS Form W-9:

The IRS Form W-9 allows the Company to obtain your taxpayer identification number so
that it may prepare or cause to be prepared a partnership return in accordance with applicable tax
laws. Please complete, sign, and date the form (Note — do not send the form to the IRS).

Delivery of Subscription Booklets:

Completed Subscription Booklets. along with your payment for the Class A Preferred
Units, should be delivered to the Company on or before the Offering Termination Date (as defined
in the Memorandum) to the following address:

Cleveland Rocks Holding, LLC
Attn: Rocks Management, LLC
Attn: Kevin Wojton

1236 Ford Rd.,

Lyndhurst, OH 44124

Email: kfwojton@gmail.com
Phone: (423) 598-6668

If your subscription is not accepted. the Subscription Documents shall have no force or
effect. If your subscription is accepted, however, a copy of the accepted Subscription Documents
by the Company will be returned to you for your records.

For additional information concerning subscriptions or the Subscription Booklets, you

should contact the Company’s Manager at the contact information provided above.

[Remainder of Page Intentionally Blank]
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APPENDIX B
ENTITY AND TRUST INVESTOR SUITABILITY QUESTIONNAIRE
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CLEVELAND ROCKS HOLDING, LLC

ENTITY AND TRUST INVESTOR SUITABILITY QUESTIONNAIRE

Cleveland Rocks Holding, LLC, an Ohio limited liability company, intends to offer to
suitable and qualified investors the opportunity to invest in Class A Preferred Units of the
Company for a subscription price of One Dollar ($1.00) per Class A Unit. Prior to investing in the
Company, cach Potential Investor must be qualified as to its ability to undertake an investment in
the Company and its capacity to evaluate its merits and risks. The Company will rely upon the
accuracy and completeness of the information provided herein. and any other information it
possesses, to establish that the issuance of the Class A Preferred Units is exempt from the
registration requirements of the Securities Act of 1933. as amended (the ~Securities Act™), and
applicable state securities laws. Accordingly, the Company requires that each Potential Investor
complete, execute, and date the following questionnaire.

PLEASE COMPLETE THIS SUITABILITY QUESTIONNAIRE FOR THE
ENTITY/TRUST. ADDITIONALLY, AT THE OPTION OF THE COMPANY (FOR WHICH
THE COMPANY WILL ADVISE YOU). EACH PARTNER. MEMBER. SHAREHOLDER, OR
BENEFICIARY OF THE ENTITY/TRUST SHALL COMPLETE A SUITABILITY
QUESTIONNAIRE TITLED ~INDIVIDUAL AND IRA INVESTOR SUITABILITY
QUESTIONNAIRE." PLEASE CONTACT THE COMPANY IF THERE IS A LARGE
NUMBER OF SUCH INDIVIDUALS TO DISCUSS IF THAT IS AN ISSUE FOR YOU.

ENTITY AND TRUST INVESTORS

n Investor Type: The Class A Preferred Units will be held under the following type of
ownership (please check applicable option):

Corporation ~,/ Limited Liability Company General Partnership
Limited Partnership Irrevocable Trust Revocable Trust'
Estate Other Specify

(2) Business Address: (H¢ FARCHand ¢ove T

Zf\d;’()[zg; O G4 0

3) Telephone Number: REDACT

(4) Taxpayer 1.D. No. (required for IRS Form W-9): _REDACT
{In addition, you must still fill out Form W-9)
(5) Nature of Business: TNV ESTMEAT

(6) State and Date of Organization or Incorporation:

a / 2N f()\otsz - CHTO

' {Revocable Trusts generally fill out the Individual and [RA Subscription Agreement)
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(7)

(8)

9

(10)

(1)

(12)

State: _ O H T0O
Date: X\ /;)\l /lg/

Location of Principal Office (if different from above):

Are all of the beneficial owners of the organization residents of the state of organization?
(please circle answer)

Qs NO

If not, please indicate all other states the beneficial owners of the organization are residents
of:

Beneficial Owner State of Residence

Do you have the power and authority to execute, deliver, and comply with the terms of the
Subscription Documents, the Company’s Limited Liability Company Agreement, and the
various other documents required on behalf of the entity investing in the Company? (please
circle answer)
RN
CYESD NO

e

Do you feel you have sufficient knowledge of investments in general, and investments
similar to the Company in particular, to evaluate the risks associated with investing in the
Company? (please circle answer)

(YES NO

N
Does the entity have substantial or meaningful prior investment experience in private
placement type programs? (please circle answer)

GEs) NO

Does the Company understand from its discussions with the entity’s representatives that
the entity has prior investment experience in private placement type programs? (please
circle answer)
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(s NO

(13) Do you, and the other members, partners, or shareholders of the entity (or beneficiaries if
a trust), understand that there will be substantial restrictions on the ability to resell any Unit
in the Company purchased and that, in any event, the entity will not be able to resell any
Unit in the Company purchased unless an exemption from registration is available under
the federal securities laws and applicable state securities laws? (please circle answer)

/”—"‘m
" YES ) NO

(14)  Was this corporation or organization formed specifically to acquire the Class A Preferred
Units? (please circle any answer)

YES ) NO

k’\‘,

(15) The entity is an “accredited investor” as defined in Rule 501(a) of Regulation D
promulgated under the Securities Act. (See subscription agreement for definitions) (please
circle any answer)

[Remainder of Page Intentionally Blank; Signature Page Follows]
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CLEVELAND ROCKS HOLDING, LLC
ENTITY AND TRUST INVESTOR SUITABILITY QUESTIONNAIRE SIGNATURE
PAGE

This page constitutes the signature page for the Suitability Questionnaire. The Investor
represents to the Company that: (1) the information contained herein is complete and accurate on
the date hereof and may be relied upon by the Company; (2) the Investor will notify the Company
immediately of any change in any of such information occurring prior to the Company’s
acceptance of the subscription and will promptly send the Company written confirmation of such
change; and (3) the Investor agrees to sign this Suitability Questionnaire. either manually, or if so
requested, electronically in accordance with applicable state and federal electronic signature acts,
and in so doing the Investor agrees to be bound as if manually signed.

IN WITNESS WHEREOF, the Investor has executed this Agreement as of the date written
below.

NAME OF PURCHASER: ﬁﬁm&’sﬁwu@ LL d

{S.o Ao

Its: Mem i3 AR %7 o S

Dated: ") \ %7\\ {
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APPENDIX C
ENTITY AND TRUST INVESTOR SUBSCRIPTION AGREEMENT
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THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE, AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH STATE LAWS. THE SECURITIES OFFERED HEREBY
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY
OR ADEQUACY OF THE PRIVATE PLACEMENT MEMORANDUM TO WHICH THIS
SUBSCRIPTION AGREEMENT RELATES. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

AN INVESTOR SHOULD BE PREPARED TO BEAR THE ECONOMIC RISK OF AN
INVESTMENT IN THE COMPANY FOR AN INDEFINITE PERIOD OF TIME BECAUSE
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
THE LAWS OF ANY OTHER JURISDICTION AND, THEREFORE, CANNOT BE SOLD
UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THERE IS NO OBLIGATION OF THE COMPANY TO
REGISTER THE SECURITIES UNDER THE SECURITIES ACT OR THE LAWS OF ANY
OTHER JURISDICTION. TRANSFER OF THE SECURITIES IS ALSO RESTRICTED BY
THE TERMS OF THE OPERATING AGREEMENT RELATING THERETO.

CLEVELAND ROCKS HOLDING, LLC
ENTITY AND TRUST INVESTOR SUBSCRIPTION AGREEMENT

This Agreement is entered into by and between Cleveland Rocks Holding, LL.C, an Ohio
limited liability company, and the undersigned Prospective Investor in connection with the
Investor’s purchase of the Class A Preferred Units in the Company pursuant to the Memorandum
for the Company, which shall include all exhibits and any amendments thereof and supplements
thereto.

In consideration of the Company’s agreement to accept the Investor as a Member of the
Company upon the terms and conditions set forth herein, pursuant to the Limited Liability
Company Agreement of the Company (signed by the Investor via the Power of Attorney contained
in this Agreement) and as further set forth in the Memorandum, the Investor agrees, represents and

warrants as follows:
DEFINITIONS

For purposes of this Agreement, unless the context clearly indicates otherwise, all of the
capitalized words in this Agreement will have the meanings set forth in the provisions of this
Agreement in which they first appear, or, if not defined in this Agreement, such words will have
the meanings set forth in the instructions to this Subscription Booklet or the Memorandum, which
shall include all exhibits and any amendments thereof and supplements thereto.

B. ACKNOWLEDGEMENTS
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The Investor hereby acknowledges, agrees, represents, and warrants that:
l. The Investor has carefully reviewed the Memorandum;

2. The Investor has been given a copy of the Company’s Limited Liability Company
Agreement of the Company, and has carefully reviewed the same to the extent that the Investor and
the Investor’s professional advisors have deemed necessary and prudent: and further understands that
the Investor will be bound by it in its final form if its current form is not final;

3. The Investor has had an opportunity to consult with the Investor’s tax, legal, financial,
and business advisors regarding the provisions of the foregoing documents and each of the other
agreements and documents referred to in the Memorandum;

4. Any questions regarding the Memorandum, the proposed business of the Company,
the methods of operations of the Company, or the governing documents of either have been answered
to the Investor’s full satisfaction and the satisfaction ofthe Investor’s tax, legal, financial, and business
advisors; and

5. No oral or written statement or inducement contrary to the information set forth in the
Memorandum has been made to the Investor by or on behalf of the Company, or if made, the Investor
is not relying on any such information contrary to what is contained in the Memorandum.

C. SUBSCRIPTION AND ACCEPTANCE

1. The Investor hereby subscribes for and agrees to purchase the Class A Preferred
Units set forth on the signature page hereto for a subscription price of One Dollars ($1.00) per
Class A Unit. The aggregate purchase price for the Class A Preferred Units shall be made payable
to the order of the Company by personal or certified check, wire transfer of immediately available
funds, or other means approved by the Company, and shall be delivered together with executed
copies of this Agreement and the other Subscription Documents to:

Cleveland Rocks Holding, LLC
Attn: Rocks Management, LLC
Attn: Kevin Wojton

1236 Ford Rd..

Lyndhurst, OH 44124

Email: kfwojton@gmail.com
Phone: (423)598-6668

2. The Investor hereby acknowledges that this Agreement may be rejected. in whole or
in part, in the sole discretion of the Company prior to the termination date of this offering as
defined in the Memorandum, notwithstanding prior receipt by the Investor of notice of acceptance
of the Investor’s subscription
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3. This subscription is revocable until accepted by the Company. In the event the
Company accepts this Agreement, the Company shall, upon receipt of the purchase price, deliver
confirmation and/or other documents representing the Class A Preferred Units to the Investor. To
revoke your proposed subscription, deliver written notice to the Company prior to the acceptance
of your subscription and your funds will be returned. After acceptance, this Agreement is
irrevocable.

4. The Company may only accept subscriptions from persons who meet certain
suitability standards. Therefore, certain information is requested in the Suitability Questionnaires.
In furnishing such information, the Investor acknowledges that the Company will be relying
thereon in determining, among other things, whether there are reasonable grounds to believe that
the Investor qualifies as an “accredited investor” under Rule 501(a) of the Securities Act for the
purposes of the proposed investment.

5. The Class A Preferred Units will be issued under the definitive Limited Liability
Company Agreement of the Company. The Investor hereby requests and authorizes the Company
to enter the Investor’s name in the books and records of the Company as a holder of the Class A
Preferred Units.

6. The Class A Preferred Units to be issued on account of this Agreement shall be
issued only in the name of the Investor, and the Investor agrees to comply with the terms of the
Limited Liability Company Agreement of the Company and to execute any and all further
documents necessary in connection with becoming a Member of the Company.

D. REPRESENTATIONS AND WARRANTIES

The Investor hereby represents and warrants to, and covenants with, the Company,
existing investors, and all of the other purchasers of the Class A Preferred Units as follows:

1. The Investor, if a corporation, limited liability company, partnership. trust, or other
entity, is duly organized, validly existing and in good standing under the laws of the state of its
organization or incorporation, and is qualitied to do business in every jurisdiction in which it is
required to be so qualified.

2. The Investor has full power and authority to make the representations in this
Agreement, to purchase the Class A Preferred Units pursuant to this Agreement and the
Memorandum, and to execute and deliver this Agreement.

3. The execution and delivery of this Agreement, the consummation of the
transactions contemplated by this Agreement and the Memorandum, and the performance of the
obligations hereunder will not conflict with or result in any violation of or default under any
provision of any other agreement or instrument to which the Investor is a party or any license,
permit, franchise, judgment, order, writ or decree, or any statute, rule or regulation applicable to
the Investor.
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4. The Class A Preferred Units are being purchased for the Investor’s own account,
for investment purposes only, and not for the account of any other person (if the Investor is
acquiring the Class A Preferred Units as a trustee, then the Class A Preferred Units are being
purchased solely for the account of the trust), and not with a view to distribution, assignment, or
resale to others or to fractionalization in whole or in part, and that the offering and sale of the Class
A Preferred Units is intended to be exempt from registration under the Securities Act by virtue of
Section 4(a)(2) and the provisions of Regulation D promulgated thereunder (*Regulation D”), and
applicable state securities laws.

5. Unless otherwise disclosed to the Company, no other person has or will have a
direct or indirect beneficial interest in the Class A Preferred Units, and the Investor will not sell,
hypothecate, or otherwise transfer the Class A Preferred Units except in accordance with the
Securities Act and applicable state securities laws or unless, in the opinion of counsel for the
Company, an exemption from the registration requirements of the Securities Act and such laws is
available.

6. The Company is under no obligation to register the Class A Preferred Units on
behalf of the Investor or to assist the Investor in complying with any exemption from registration.

7. The Investor has been furnished with and has carefully read the Memorandum. In
evaluating the suitability of an investment in the Company, the Investor has not relied upon any
representations or other information (whether oral or written) from the Company or any of its
agents other than as set forth in the Memorandum, and no oral or written representation or
information has been made or furnished to the Investor or the Investor’s advisors in connection
with the offering of the Class A Preferred Units which is in any way inconsistent with the
Memorandum, or if so, any information inconsistent with the Memorandum is not being relied
upon by the Investor.

8. The Company has made available to the Investor all documents and information
that the Investor has requested relating to an investment in the Company.

9. The Investor recognizes the Company has only recently been organized, that it has
little financial or operating history and that an investment in the Company involves substantial
risks, and the Investor is fully cognizant of and understands all of the risk factors related to the
purchase of the Class A Preferred Units, including, but not limited to, those set forth under the
“Risk Factors”™ section in the Memorandum. Accordingly, Investors understand that they could
lose their entire investment in the Company and represent that they have the financial capacity to
withstand the occurrence of such event.

10. The Investor has carefully considered and has. to the extent the Investor believes
such discussion necessary, discussed the suitability of an investment in the Company for the
Investor’s particular tax and financial situation with the Investor’s professional legal, tax, financial,
and business advisors, and the Investor has determined that the Class A Preferred Units are a
suitable investment for the Investor.
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11.  If the Investor is a pension plan, Individual Retirement Account, or other tax-
exempt entity, the Investor is aware that it may be subject to federal income tax on any unrelated
business taxable income from an investment in the Company.

12. All information which the Investor has provided to the Company concerning the
Investor and the Investor’s financial position is correct and complete as ofthe date set forth below,
and if there should be any change in such information prior to the acceptance of this Agreement
by the Company, the Investor will immediately provide such information to the Company.

13. The Investor, including its partners. members, and principal shareholders. (1) to the
best of such persons” knowledge, is not in violation of any laws, executive orders or regulations
relating to terrorism or money laundering, including Executive Order No. 13224 — Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism, effective September 24, 2001 (the “Executive Order™) and/or the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Public Law 107 56) (the “USA Patriot Act™), enacted October 26, 2001,
as amended, and the Investor has not been designated as a “Specially Designated National and
Blocked Person™ or other banned or blocked person, entity, nation, or transaction pursuant to the
Executive Order, the USA Patriot Act or any other law, order, rule, or regulation; (2) is currently
in compliance with and will remain in compliance with the Executive Order, the USA Patriot Act
and regulations of the Office of Foreign Assets Control of the United States Department of the
Treasury, and any statute, executive order and other governmental action relating thereto; and (3)
is not engaged in this transaction, directly or indirectly on behalf of, or instigating or facilitating
this transaction, directly or indirectly on behalf of. any such person, group, entity, or nation.

14. The Investor, either alone or together with its purchaser representative, has such
knowledge and experience in financial and business matters in general, and financial and business
matters relating to the Company’s proposed business in particular, that the Investor is capable of
evaluating the merits and risks of an investment in the Class A Preferred Units.

15. The Investor: (1) does not have an overall commitment to investments which are not
readily marketable that is disproportionate to the Investor’s net worth, and the Investor’s investment
in the Class A Preferred Units will not cause such overall commitment to become excessive; and (2)
has adequate net worth and means of providing for the Investor’s current needs and personal
contingencies to sustain a complete loss of the Investor’s investment in the Class A Preferred Units.

16.  The Investor understands that the failure to complete and return the attached IRS Form
W-9 to the Company in accordance with the instructions thereon may result in the imposition of

backup withholding of any payment made in respect of the Class A Preferred Units.

17. The Investor is fully aware of any and all restrictions imposed by the Company on the
further distribution, transfer or resale of the Class A Preferred Units.

18.  The Investor was not organized for the purpose of acquiring the Class A Preferred
Units.
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19. The Investor is a corporation, limited liability company, partnership, trust or
other entity duly organized and validly existing in the State of Ohio or
(insert state if other than Qhio).

20.  The Investor is authorizing the Manager, (the “Manager™), Rocks Management,
LLC or any prior or successor Manager, to execute the Company’s Limited Liability Company
Agreement on behalf of the Investor and that the Investor agrees to sign this Subscription
Agreement and other Subscription Documents manually or at the election of the Company.
electronically in accordance with applicable state and federal electronic signature acts and in so
doing the Investor agrees to be bound as if manually signed.

The foregoing representations and warranties are true and accurate as of the date hereof,
shall be true and accurate as of the date of the acceptance hereof by the Company and shall survive
thereafter. If such representations and warranties shall not be true and accurate in any respect, the
Investor will, prior to such acceptance, give written notice of such fact to the Company specifying
which representations and warranties are not true and accurate and the reasons therefor.

E. ACCREDITED AND NON-ACCREDITED INVESTOR STATUS

The Investor represents and warrants that the Investor is an “accredited investor™ as defined
in Rule 501(a) of Regulation D (*Accredited Investor”™), or, if not an Accredited Investor, the
Investor either alone or with the Investor’s purchaser representative(s) has such knowledge and
experience in financial and business matters that the Investor is capable of evaluating the merits
and risks of the prospective investments. To be an Investor in the Company, the Investor must be
one of the following (please initial the appropriate line or lines):

A trust, with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the securities offered, whose purchase is directed by a
person who has such knowledge and experience in financial and business matters
capable of evaluating the merits and risks of the prospective investment;

A bank as defined in Section 3(a)(2) of the Securities Act, or a savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Securities
Act whether acting in its individual or fiduciary capacity; a broker or dealer
registered pursuant to section 15 of the Securities Exchange Act of 1934; an
insurance company as defined in Section 2(13) of the Securities Act; an
investment company registered under the Investment Company Act of 1940 or a
business development company as defined in Section 2(a)(48) of that Act; a
Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act
of 1958; a plan established and maintained by a state, its political subdivision, or
any agency or instrumentality of a state or its political subdivisions, for the
benefit of its employees, if such plan has total assets in excess of $5,000,000;

An organization described in Section 501(¢)(3) of the Internal Revenue Code,
corporation, Massachusetts or similar business trust, or company, not formed for
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the specific purpose of acquiring the securities offered, with total assets in excess
of $5.000,000;

A private business development company as defined in section 202(a)(22) of the
Investment Advisers Act of 1940;

An employee benefit plan within the meaning of the Employee Retirement
Security Act of 1974, if the investment decision is made by a plan fiduciary, as
defined in section 3(21) of such Act, which is either a bank, savings and loan
association, insurance company, or registered investment adviser, or if the
employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed
plan, with investment decisions made solely by persons that are accredited
investors;

An entity in which all of the equity owners, or a living trust or other revocable
trust in which all of the grantors and trustees are accredited investors; or

% None of the above, but have, either alone or with a purchaser representative, such
knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of the prospective investments.

F. DISQUALIFYING EVENTS
The Investor represents and warrants that the Investor has not been subject to any

disqualitying event specified in Rule 506(d) of'the Securities Act and is not subject to any proceeding
or event that could result in any such disqualifying event.” The Investor agrees to immediately notify

2 The investor is subject to a disqualifying event under Rule 506(d) of the Securities Act if the investor:

(a) has been convicted within ten years (or five years, in the case of the Company, its predecessors and affiliated
issuers) of the date hereof of any felony or misdemeanor (i) in connection with the purchase or sale of any
security, (ii) involving the making of any false filing with the SEC, or (iii) arising out of the conduct of the
business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or paid solicitor of
purchasers of securities;

(b) is subject to any order, judgment or decree of any court of competent jurisdiction entered within five years
of the date hereof that presently restrains or enjoins the subscriber from engaging or continuing to engage in
any conduct or practice (i) in connection with the purchase or sale of any security, (ii) involving the making
of any false filing with the SEC or (iii) arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser or paid solicitor of purchasers of securities;

(c) is subject to a final order of a state securities commission (or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks, savings associations, or credit unions; a state
insurance commission (or an agency or officer of a state performing like functions); an appropriate federal
banking agency: the Commodity Futures Trading Commission; or the National Credit Union Administration
that: (i) as of the date hereof, bars the investor from (A) association with an entity regulated by such
commission, authority, agency or officer, (B) engaging in the business of securities. insurance or banking or
(C) engaging in savings association or credit union activities, or (ii) constitutes a final order based on a
violation of any law or regulation that prohibits fraudulent, manipulative or deceptive conduct entered within
ten years of the date hereof;

(d) is subject to any order of the SEC pursuant to Section 15(b) or 15B(c) of the Exchange Act or Section 203(e)
or (f) of the Investment Advisers Act that as of the date hereof (i) suspends or revokes the investor’s
registration as a broker, dealer, municipal securities dealer or investment adviser, (ii) places limitations on
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the Company in writing if the Investor becomes subject to a disqualifying event at any date after the
date hereof.

For purposes of this Section. reference to “Investor” shall include any person whose interest
in, or relationship to, the Investor is deemed to make such person a beneficial owner ofthe Company’s
securities under Rule 13d-3 of the Securities Exchange Act of 1934, as amended, and within the
meaning of Rule 506(d) of Regulation D. Under Rule 13d-3, a person is a beneficial owner of a
security if such person. among other things, directly or indirectly. through any contract, arrangement.
understanding, relationship, or otherwise, has or shares, or is deemed to have or share: (1) voting
power. which includes the power to vote. or to direct the voting of, such security; and/or (2)
investment power, which includes the power to dispose, or to direct the disposition of. such security.

The Investor hereby represents that the information contained in this Section F is complete
and accurate on the date hereof and may be relied upon by the Company and that the Investor will
notify the Company immediately of any change in any of such information.

G. INDEMNIFICATION

The Investor shall indemnify and hold harmless the Company, the Manager. or the
Company or the Manager’s members, officers, employees, control persons, attorneys, other
professionals and others with similar positions or duties) (and any of such person’s similar persons
if such person is an entity) (all of the foregoing “Indemnified Persons™): (1) who was or is a party
or is threatened to be made a party to any threatened. pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of or arising from
any actual or alleged misrepresentation or misstatement of facts or omissions to represent or state
facts made by the Investor to the Company concerning the Investor or the Investor’s financial
position (including to any party who issues the verification of Accredited Investor status) in
connection with the offering or sale of the Class A Preferred Units; or (2) any unsuccessful claim
by the Investor against any Indemnified Person. Indemnification shall be against losses, liabilities
and expenses, including, but not limited to, attorneys” fees, judgments, fines and amounts paid in

the activities, functions or operations of the investor or (iii) bars the investor from being associated with any
entity or from participating in the offering of any penny stock:

(e) issubject to any order of the SEC entered within five years of the date hereof, that, on the date hereof; orders
the investor to cease and desist from committing or causing a violation of or future violation of: any scienter-
based anti-fraud provision of the federal securities laws or (ii) Section 5 of the Securities Act;

(f) is suspended or expelled from membership in, or suspended or barred from association with a member of, a
registered national securities exchange or a registered national or affiliated securities association for any act
or omission to act constituting conduct inconsistent with just and equitable principles of trade;

(g) has filed (as a registrant or issuer), or was or was named as an underwriter in, any registration statement or
Regulation A offering statement filed with the SEC that, within five (5) years of the date hereof, was the
subject of a refusal order, stop order, or order suspending the Regulation A exemption, or is, on the date
hereof, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issue: or

(h) is subject to a United States Postal Service false representation order entered within five years of the date
hereof, or is, as of the date hereof, subject to a temporary restraining order or preliminary injunction with
respect to conduct alleged by the United States Postal Service to constitute a scheme or device for obtaining
money or property through the mail by means of false representations.
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settlement, expenses, as actually and reasonably incurred by any Indemnified Person. In the event
of any claim of indemnification by the Company (or by any Indemnified Persons) against the
Investor, the Company shall be entitled to set off any such amounts due under this indemnification
section against any income, capital or other accounts of the Investor in the Company, and in
advance of setting off or after a demand for indemnification has been made by an Indemnified
Person against the Investor, the Investor agrees the Company may freeze the Investor’s accounts,
pending further order pursuant to the Resolution of Disputes Section.

H. POWER OF ATTORNEY

The Investor hereby designates, constitutes and appoints the Manager of the Company and
any predecessor or successor manager to the Company as the Investor’s true and lawful attorney-in-
fact (“Attorney-in-Fact™) and in the Investor’s name, place and stead, to make, execute, sign,
acknowledge. and file all documents requisite to carry out the intention and purpose of this
Agreement, including, without limitation, joinder to the Company's Limited Liability Company
Agreement and any amendments to the Company’s Limited Liability Company Agreement in
accordance with its terms or the terms of this Agreement or in accordance with the Company’s
Limited Liability Company Agreement. The Investor agrees that the Attorney-in-Fact may sign any
document manually or electronically in accordance with applicable state and federal electronic
signature acts and in so doing the Investor agrees to be bound as if Investor had manually or
electronically signed such documents. If the Investor signs this Subscription Agreement
electronically the Investor agrees to be bound as if manually signed. Representation and Warranty
(20) above is confirmed to be within the authority of this Power of Attorney. The Investor accepts
all such amendments.

The Investor acknowledges and agrees that the foregoing power of attorney is irrevocable and
is coupled with an interest, and will survive the disability of the Investor. The Investor will be bound
by any representations made by the Attorney-in-Fact acting pursuant to this power of attorney, and
hereby waives any and all defenses which may be available to contest, negate, or disaffirm the action
of the Attorney-in-Fact taken under this power of attorney. The Investor acknowledges that the
foregoing power of attorney is separate and in addition to the power of attorney granted in the
Company’s Limited Liability Company Agreement.

I. MISCELLANEOUS

1. Acknowledgement and Consent. The Investor acknowledges and consents (and if
necessary, fully agrees) that Joseph D. Carney & Associates, LLC, an Ohio limited liability
company, (“JDCA™) has acted as legal counsel to the Company. the Manager, Kevin Wojton and
and/or all other related individuals or entities mentioned in the Memorandum or which may be
involved with the business of the Company. or which may be organized or operated in the future.
JDCA services have been in connection with this offering of Class A Preferred Units and related
or unrelated matters. The Investor understands that JDCA is not representing the Investor as an
attorney (or in any other fashion) expressly or in any implied fashion in connection with the
offering or in any manner or matter and that the Investor has been repeatedly encouraged to seek
independent legal counsel and consult the Investor’s other advisers with respect to its subscription
in the Class A Preferred Units. The Investor understands that the Investor has indemnified JDCA
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and its attorneys and personnel pursuant to the indemnification provisions herein and may
indemnify them under the Company’s Limited Liability Company Agreement. The Investor
waives any concept of conflict associated with JDCA representing all of such entities, affiliates,
related persons etc. now or in the future and consents to all such actions and activities or non-
activities. The Investor understands that attorneys at JDCA may have been with other law firms
and may have represented these entities or persons via such firms (and their attorneys) and all of
such other firms (and their attorneys) are included within this acknowledgement and consent.

2. Construction. All pronouns and any variations thereof used herein shall be deemed
to refer to the masculine, feminine. singular, or plural as the identity of the person or persons may
require.

3. Modification/dmendment. Neither this Agreement nor any provisions hereof shall

be waived, modified, changed, discharged, terminated, revoked. or cancelled except by an
instrument in writing signed by the party against whom any change, discharge, or termination is
sought.

4. Notices. Notices required or permitted to be given hereunder shall be in writing and
shall be deemed to be sufficiently given when personally delivered or sent by registered mail,
return receipt requested, addressed to the other party at the address of such party set forth in the
Memorandum, as amended from time to time, or, in the case of the Investor, at the address provided
in this Agreement, or to such other address furnished by notice given in accordance with this
Section I. Any notices to the Investor may be given by regular mail and may be given by electronic
means including emails.

5. Waiver. Failure of the Company to exercise any right or remedy under this
Agreement or any other agreement between the Company and the Investor, or otherwise, or any
delay by the Company in exercising such right or remedy, will not operate as a waiver thereof. No
waiver by the Company will be effective unless and until it is in writing and signed by the
Company.

6. Governing Law. This Agreement shall be enforced. governed and construed in all
respects in accordance with the laws of the State of Ohio, as such laws are applied by Ohio courts
to agreements entered into and to be performed in Ohio and shall be binding upon the Investor, the
Investor’s heirs, estate, legal representatives, successors, and assigns, and shall inure to the benefit
of the Company and its successors and assigns.

7. Resolution of Disputes Section. All claims you bring against the Company, the
Manager, any of its or his affiliates, or any Indemnified Person must be resolved in accordance
with this Resolution of Disputes Section. All claims, disputes and controversies between or among
you and any Indemnified Person, or among any of the Members, must be resolved by arbitration
as provided herein, but any litigation, if any, must occur in a court located in Cuyahoga County,
Ohio. or in the United States District Court for the Northern District for Ohio, Eastern Division, if
federal jurisdiction exists.
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Any Indemnified Person against whom a claim is made may it or their option demand the
initiating party dismiss the court litigation and instead initiate an AAA arbitration pursuant to these
provisions and pursuant to the commercial rules for management and for proceedings in Cuyahoga
County, Ohio. Any party initiating litigation shall dismiss or stay such action and initiate the AAA
arbitration pursuant to these provisions and the commercial rules.

8. Severability. In the event that any provision of this Agreement is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof.

9. Entire  Agreement. This Agreement, the Subscription Documents, the
Memorandum, and the Company’s Limited Liability Company Agreement constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and supersede any
and all prior or contemporaneous representations, warranties, agreements and understandings in
connection therewith.

10.  Electronic Communication. | agree to electronic communications with the Company

pursuant to the Company’s current electronic communication policy at the option of the Company.

[Remainder of Page Intentionally Blank; Signature Page Follows]
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CLEVELAND ROCKS HOLDING, LLC
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

This page constitutes the signature page for the Agreement. The Investor represents to the
Company that: (1) the information contained herein is complete and accurate on the date hereof
and may be relied upon by the Company: (2) the Investor will notify the Company immediately of
any change in any of such information occurring prior to the acceptance of the subscription and
will promptly send the Company written confirmation of such change; (3) the Investor is not
subject to a disqualifying event as set forth in Rule 506(d) of Regulation D; and (4) the Investor
agrees to sign this Subscription Agreement, if electronically in accordance with applicable state
and federal electronic signature acts, and in so doing the Investor agrees to be bound as if manually
signed, or may sign manually by pen and ink. The Investor hereby certifies that the Investor has
read and understands the Memorandum, the Limited Liability Company Agreement and this
Agreement.

IN WITNESS WHEREOF, the Investor has executed this Agreement this 17 day of
wAleW 2018

Number of Class A Preferred Units Subscribed for
(at $1.00/ Class A Preferred Unit): ’Z(,w&f ©

Total Purchase Price: $ N ,ouT

Automatically reinvest distributions into new ¢ g "
Class A Preferred Units at $1.00/Class A Unit: Yes: gx ‘ X

| )7
NAME OF PURCHASER: By: \/u(/?// (//

L B P 2 L & &T'\ T B 2 ‘
PN g3 LU Print Name: 'Z*Vl?lfﬁél//? Yo o
Its: Meapze v ir 2L

Please include a copy of a certified corporate or entity resolution or other document
authorizing the above investment and signature and which evidences that it is a validly
existence entity.

Accepted by Cleveland Rocks Holding, LLC:
@

Bevilyr
By: Reeks Management, LLC

W W >

By: Kevin Wojton
Its: Manager
Date:
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CLEVELAND ROCKS HOLDING, LLC

CLEVELAND

ROCKS

HOLDING LLC

An Ohio Limited Liability Company
1236 Ford Rd. Lyndhurst, OH 44124
Phone: (423)-598-6668
http://www.clevelandrocksclimbing.com/

AMENDMENT NUMBER 1 TO THE CONFIDENTIAL
PRIVATE PLACEMENT MEMORANDUM
DATED JANUARY 18, 2017

A Private Offering of Limited Liability Company Interests
Minimum Investment of $50,000
Up to $1,000,000 of Limited Liability Company Interests

$1.00 Per Unit

February 15,2018

CLEVELAND ROCKS HOLDING, LLC

An Ohio Limited Liability Company
1236 Ford Rd. Lyndhurst, OH 44124
Phone: (423)-598-6668
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http://svss
elandrocksclinibing.com/

February 15, 2018
Amendment to the Cleveland Rocks Private Offering Memorandum

Cleveland Rocks Holding, LLC, an Ohio limited liability company (the “Company”)
amends the Private Placement Memorandum dated January 18, 2017 with this Amendment Number
1 dated February 15, 2018.

1. Whereas the Property was purchased on January 30, 2018. This amends the terms of the
purchase from those specified in the initial private placement memorandum dated
January 18th, 2018 (the “Offering”). The purchase price of the property can be looked at
as this amount:

a. Paid $27,366.92 to seller at Closing

b. Paid to seller deferred, under an agreement to pay them $60,000 over 5 years at
the rate of $12,000 per year. This agreement is a non-recourse type obligation and
there are no fees as it relates to late payments.

c. Paid $36,866.03 to lien holders and obtained lien releases on face amount of liens
which totaled $245,773.53 representing an effective discount of 15%.

d. The purchase acquired the property subject to back real estate taxes of
approximately $164,232.95. The Company has entered into a payment plan with
the Cuyahoga County Treasurer to pay the back taxes of the building over the
course of 4 years. Most payment plans are only 2 years. Work is ongoing to seek
to mitigate outstanding back taxes. A law was introduced in 2011, Ohio Revised
Code 5709.17 which classifies lodge hall buildings conducting fraternal non-
profit activities to be exempt from real estate taxes. Work is ongoing to seek
retroactive application of this law for a period of 2011 to 2017 for unpaid taxes
and get relief from substantial portions of the back taxes. Nothing is assured.
Notwithstanding the pay plan, the Company anticipates that when the first closing
of the presently anticipated SBA financing is made the bank will require all the
deferred real estate taxes to be paid off or to have the money to do so escrowed, or
some similar approach. This is however, not a certainty. The Company is also
looking into tax abatement going forward and there are some programs, but
nothing is assured.

e. We obtained title insurance for $64,232. As additional investments are made into
the building increases in title insurance will have to be purchased. This is a typical
process.

2. The Offering is under way and the $110,000 has been raised to date. All the liens on the
building have been paid off other than the real estate taxes. Kevin Wojton has substantial
ongoing discussions with multiple investors. It may be that the Company does not
actively seek more investors once it raises approximately $300,000. This is being
considered, and if it does not actively seek more investors, it does not intend to close the
offering as there are too many uncertainties where additional capital might be needed.

3. Efforts to conclude a new SBA loan commitment is underway.

a. Key Bank is anticipated to issue a proposed commitment for a new SBA 7(a) loan
that will match the same size as the previous Huntington loan of $2.5 million but,
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February 15, 2018
Amendment to the Cleveland Rocks Private Offering Memorandum

unlike the Huntington loan, it will only require a 10% loan to value ratio. This
amount is which is substantially less than Huntington loan which required a 40%
loan to value ratio.

b. Please note that both loans are SBA loans. Both the Key Bank and the Huntington
loan falls under 7(a) Program. Thus, changing the underlying bank should allow
the Company to close on an SBA loan much quicker and without the need for
Mezzanine lending from Cleveland Development Partners. Mezzanine debt
proposals are not going to be terminated but rather held in the reserve for any
unforeseen events that may require significant additional investment.

c. The Company is moving forward with the City of Cleveland incentive programs
and financings. The NPD program of $40k has been unconditionally approved.
These proceeds are anticipated to be dispersed by the end of February 2018, but
there can be no guarantee of this timing as its entirely up to the actions of the City
to make this occur. That said, the Company continues to communicate and push
for the transaction.

4. Kevin Wojton, as the sole Holder of all of the Class B Units, is so enthused by all the
investors support and investor interest that he is providing a personal commitment to
reallocate some of his distributions to Class B Units as an additional incentive and thank
you to the Company’s current and future investors to show his appreciation for all their
positive bolstering leading to the initial steps and acquisition of the building as well as
anticipated future support. All Holders of Class A Units, those who have already invested
and those who will invest will receive this incentive. Starting with the date the Class B
Units are entitled to distributions, he will have the Company retain a significant portion
of his Class B distributions, and instead distribute this amount to all Class A Members
on a per Unit basis.

a. Currently, the Class B member does not get any distributions until Class A
Preferred Members receive their 10% preferred distributions and 100% of their
initial invested capital back. Only after that point, do all Class Members (both
Class A Preferred and Class B members) receive distributions, based upon Units
outstanding.

b. With this Amendment, Kevin Wojton is allocating 30% out of the distributions
his Class B Unit holdings would have received for 3 years, starting with the date
and year in which monies would have been distributed to his Class B Units and
continuing for a period of 3 years from that initial distribution date. At the end of
the 3 year period, distribution waterfall will return to the normal per Unit basis.
The total affect of this change is that the Class A Preferred Unit investors should
receive substantial additional cash.. Because Kevin holds 1,000,000 Class B Units
this will be roughly the same as if the Class A Preferred Unit holders owned an
additional 300,000 Units for that 3 years period. If Class A Unit holders were as a
group to want to obtain 300,000 more Units they would have to pay $300,000 to
obtain them. The amount of cash actually distributed will be dependent on the
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February 15, 2018
Amendment to the Cleveland Rocks Private Offering Memorandum

Company’s results of operations which cannot be predicted. However, it is
anticipated to be a fairly mature point in the operations. This is said because at
that point Class A Preferred Investors will have already received back 10%
Preferred Return on their capital and 100% of their initial contributions will have
been returned.

c. An Amendment to the Operating Agreement will be created to encompass this
bonus return that investors in the Class A Preferred Units will receive for 3 years.
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CLEVELAND ROCKS HOLDING, LLC
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

This page constitutes the signature page for the Agreement. The Investor represents to the
Company that: (1) the information contained herein is complete and accurate on the date hereof
and may be relied upon by the Company; (2) the Investor will notify the Company immediately of
any change in any of such information occurring prior to the acceptance of the subscription and
will promptly send the Company written confirmation of such change; (3) the Investor is not
subject to a disqualifying event as set forth in Rule 506(d) of Regulation D; and (4) the Investor
agrees to sign this Subscription Agreement, if electronically in accordance with applicable state
and federal electronic signature acts, and in so doing the Investor agrees to be bound as if manually
signed, or may sign manually by pen and ink. The Investor hereby certifies that the Investor has
read and understands the Memorandum, the Limited Liability Company Agreement and this
Agreement.

("‘3;’}’7
IN WITNESS WHEREOF, the Investor has executed this Agreement this _/ I/day of

vy , 2018.
/

Number of Class A Preferred Units Subscribed for .
(at $1.00/ Class A Preferred Unit): 30,807
Total Purchase Price: $ S, 57D - ae
Automatically reinvest distributions into new «
Class A Preferred Units at $1.00/Class A Unit: Yes: No: \<
NAME OF PURCHASER: By: (W Pe (F, Lec- /7 ;

” . o rd :\ -
Print Name: _Snai hssa/ S

£A fovns hp o
Tts: Mo e

Please include a copy of a certified corporate or entity resolution or other document
authorizing the above investment and signature and which evidences that it is a validly
existence entity.

Accepted by Cleveland Rocks Holding, LLC:

By: Rocks Management, LLC

By; Kevin Wojtén
Its: Manager

Date: J/@ ; e j'zjii?é%

C-13
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Cleveland Rocks Holding LL.C , LL.C

INDIVIDUAL IRA and COMPANY INVESTOR SUBSCRIPTION
BOOKLET

INDEX TO SUBSCRIPTION BOOKLET

Instructions to Subscription BooKIet...............c.oooiiiiiiiii e Appendix A
Investor Suitability QUESHIONNAITE ............cooiiiiiiiiii i Appendix B
Investor Subscription AZreement..............oovoiiiiiiiii et Appendix C
TIRS FOTm W= L.t Appendix D
Consent for Electronic Transactions, Records, and Signatures................................. Appendix E
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APPENDIX A

INSTRUCTIONS TO SUBSCRIPTION BOOKLET

Cleveland Rocks Holding LL.C , LLC, an Ohio limited liability company (the “Company”), is
delivering this subscription booklet (“Subscription Booklet”) to you in connection with its offer
and sale of its Class A Preferred Membership Interests of the Company (“Class A Preferred
Units”) pursuant to the terms set forth in the confidential private placement memorandum
(“Memorandum”). Each investor desiring to purchase Class A Preferred Units (“Investor” or
“Potential Investor”) must complete and deliver an originally executed copy of the documents in
this Subscription Booklet, which shall consist of the following:

(1) a completed and executed individual and IRA investor suitability questionnaire (“Suitability
Questionnaire”™);

(2) a completed and executed individual and IRA investor subscription agreement
(“Agreement”); and

(3) a completed and executed IRS Form W-9 (collectively referred to as the “Subscription
Documents”). Each of the Subscription Documents may be electronically signed in accordance
with applicable state and federal electronic signature acts and in so doing each Investor agrees to
be bound as if manually signed. They may also be manually signed.

Investors must also deliver, if requested by the Company, additional documentation to establish
the suitability of the Investor and to ensure compliance with federal and state securities laws
applicable to the offering.

All information supplied in the Subscription Documents should be typed or printed in ink. You
must carefully read the Subscription Documents prior to execution. If there is anything in the
Subscription Documents that you do not understand, you are encouraged to seek clarification
from the Company.

Suitability Questionnaire:

The Suitability Questionnaire is the document which provides the Company with necessary
information that allows it to determine whether you meet certain suitability requirements for the
offer and sale of the Class A Preferred Units. The information contained in the Suitability
Questionnaire also assists the Company in determining whether the Class A Preferred Units are
exempt from registration under applicable state and federal securities laws.

Please answer all questions in the Suitability Questionnaire. Once completed, please sign and
date the signature page

Subscription Agreement:

Electronically Filed 01/09/2024 10:07 / / CV 24 991052 / Confirmation Nbr. 3056617 / CLSH1



The subscription agreement is the document by which you subscribe for the Class A Preferred
Units in the Company and make representations indicating that you are qualified to hold the
Class A Preferred Units. In completing the Agreement, please fill out the documents completely
in the applicable spaces to insert responsive information. In addition, please fill in the
information on the signature page with the number of Class A Preferred Units you wish to
subscribe for and the total purchase price. Finally, please sign and date the signature page to the
Agreement.

IRS Form W-9:

The IRS Form W-9 allows the Company to obtain your taxpayer identification number so that it
may prepare or cause to be prepared a partnership return in accordance with applicable tax laws.
Please complete, sign, and date the form (Note — do not send the form to the IRS).

Delivery of Subscription Booklets:

Completed Subscription Booklets, along with your payment for the Class A Preferred Units,
should be delivered to the Company or directly to the Manager on or before the Offering
Termination Date (as defined in the Memorandum) to the following address:

Cleveland Rocks Holding LLC
Attn: Kevin Wojton
2831 Franklin Blvd, Cleveland, Ohio, 44113

Email: kfwojton@gmail.com Phone: (216) 392-0278

If your subscription is not accepted, the Subscription Documents shall have no force or effect. If
your subscription is accepted, however, a copy of the accepted Subscription Documents by the
Company will be returned to you for your records.

For additional information concerning subscriptions or the Subscription Booklets, you should
contact Kevin Wojton, the Company’s Manager at the contact information provided above.

APPENDIX B

INDIVIDUAL AND IRA INVESTOR SUITABILITY QUESTIONNAIRE
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mailto:kfwojton@gmail.com

Cleveland Rocks Holding 1LLC , LLC, an Ohio limmted lability company, intends to oftfer 1o
sutable and qualificd imvestors the opportumty 10 investin Class A Preferred Units i the
Company for a subscrption price of one dollar and ety cents (31 90) per Class A Prefened
Unit I'nior to vesting 1 the Compisny, cach Potential Investor must be quahified as to its ablity
to undertake an investment 1n the Company and its capacity 1o evaluate its ments and nsks. The
Company will rely upun the accuracy and completencss of the infonnation provided herein, and
any other information it possesses, to establish that the issuance of the Class A Preferred Unnts is
exempt from the registration requirements ol the Securities Act of 1933, as aimended (the
“Secunhies Act”), and applicable state securities laws Accordmply, the Company requires thi
cach Potential Investor complete, exceeute, ind date the following questionnanre

IF THE POTENTIAL INVESTOR IS A CORPORATION, LIMITED LIABILITY COMPANY,
TRUST OR QTHER ENTITY, PLEASE COMPLETE TIHE SUITABILITY QUESTIONNAIRE
TITLED “ENTITY AND TRUST INVESTOR SUINTABILITY QUESTIONNAIRE™ FOR THE
ENTITY/TRUST AND COMPLETE THIS “INDIVIDUAL AND IRA INVESTOR
SUITABILITY QUESTIONNAIRE"” FOR LACH MEMBER, PARTNER, SHAREHOLDER,
OR BENEFICIARY OF SUCH ENTITY/TRUST PLEASE CONTACT THE COMPANY IF
THERE IS A LARGE NUMBER OF SUCH INDIVIDUALS TO DISCUSS IF THAT IS AN
ISSUL FOR YOU,

[HIS QUESTIONNAIRL 1S NOT AN OFFLER TO SELL, A SOLICHATION OF AN OFFER
TO BUY. OR ASALE OF THE CLASS A PREFERRED UNITS.

. Name: JUL 4 l\ «“t l 3 . "ﬁ (”‘ C».\

REDACT
2 Age.

Residence Address: A 34X 'E.f‘) Cebvvs iy TRALE
Peporea (3 e W H o urg Y

L")

4. Busingss Address:

. Al
Tu which Address should muled notices and ax lilings be sentta? a3 Gy PN s g

b IMhone Number REDACT
7. Main I'mail Address: REDACT

8 SSN or EIN (also needs o be on w9)j;

9. Oho State Dnver’s License #. —
{1l not Ohio resident please subimit state Yevel identificatuom)

10 1 am an “uccredited investor™ as detined in Rule 501a) of Regulaton I promulpated ander

"

-
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the Sccurities Act, (See subscriphion agreement for definations) (please circle)( The Company is
premified s unhimdted number of aceredited investors sud up w 35 non aceredited investors (or

your information )
( Yes ) No

' Do you feel you have sutficient knowledge of investiments m general, and invesiments
sinilar to the Company in particular, to evalugte the risks associated with mvesting in the
Company? {please circle maswer)

“Yes No

12 Doces the Company understand from its discussions and weractions with you that you have
expenience in private placements and have you discussed these expenences with (he
Company'{please cirele answer)

YcD N

13, D0 you onderstand that there will be subsumtial restrictions on i ahility 1o resell any
Class A Preferred Unit in the Campany you purchase and that, in any event, you will not be abbe
lo resell any Class A Preferred Units in the Company you purchase naless an exemption {rom
registration is available under the federal seeurities laws and applicable state securities laws?
tplease cirele answer)

( Yes ) Na
e

I s your overal) commitment to investments which are not readily marketable excessive i
view ol your nel worth and fnaneial circumstances? {please eirele answer)

Yes . N

|5, Would the purchase of the Class A Preferred Lhints of the Company cause your vverall
commitineat ta investimeuts shich are ot resudily marketable excessive? (please cirele answer)
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it ()

16, 1T you answered “yes™ to question 13, do you acknowledge that you have the hnaneial
whercwithal and sophistication to withstand such excessive commument? (please circle nnswer)

Yus Nu)

-

This page constitutes the signature page for the Swmiability Questionnmre, The Investor
represents (o the Company that. (1) the infonmation contained herem is complete and aceurate on
the date hereol and may be relied upon by tlie Company; {23 the lnvestor will notity 1he
Company wmmmediately of auy change in any of such mlormation occarmag proor to
Company’'s aceeptanee ol the subseaiption and will promptly send the Company wntten
confirmation of such change. and (3) the Investor agrees to sign this Suitability Questionnaire, if
electronically 10 accordance with applicable state and federal electronic signature acts, and i s
deing the luvestor agrees to be hound as i manuslly signed.

IN WITNESS WHEREQY, the Investor has exceuled this Agreeinent as of the date written

bietow P i

Signature: 2 ( _

Namw: Flehed ! 5§ T TN
e )J-\l 13

THE SECURITIES OFFERED HEREBY HAYE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDLD (THE “SECURITIES ACT™), OR THE
SECURITIES LAWS OF ANY STATE, AND ARE BEING OFFERED AND SOLD IN
RELIANCLE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH STATLE LAWS. THE SECURITIES OFFERED HERERY
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR NWAVE ANY OF THE FOREGOING AUTHORITUES
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFFRING OR THE ACCHRACY
OR ADEQUACY OF THE PRIVATE PLACEMENT MEMORANDUM TO WHICH THIS
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1. The Investor has carefully reviewed the Memorandum;

2. The Investor has been given a copy of the Company’s Limited Liability Company
Agreement, and has carefully reviewed the same to the extent that the Investor and the
Investor’s professional advisors have deemed necessary and prudent; and further
understands that the Investor will be bound by it in its final form if its current form 1s not
final.

3. The Investor has had an opportunity to consult with the Investor’s tax, legal, financial,
and business advisors regarding the provisions of the foregoing documents and each of
the other agreements and documents referred to in the Memorandum;

4. Any questions regarding the Memorandum, the proposed business of the Company, the
methods of operations of the Company, or the governing documents of either have been
answered to the Investor’s full satisfaction and the satisfaction of the Investor’s tax, legal,
financial, and business advisors; and

5. No oral or written statement or inducement contrary to the information set forth in the
Memorandum has been made to the Investor by or on behalf of the Company, or if made,
the Investor is not relying on any such information contrary to what is contained in the
Memorandum

C. SUBSCRIPTION AND ACCEPTANCE

1. The Investor hereby subscribes for and agrees to purchase the Class A Preferred Units set
forth on the signature page hereto for a subscription price of one dollar and ninety cents ($1.90)
per Class A Preferred Unit. The aggregate purchase price for the Class A Preferred Units shall be
made payable to the order of the Company by personal or certified check, wire transfer of
immediately available funds, or other means approved by the Company, and shall be delivered
together with executed copies of this Agreement and the other Subscription Documents to the
Manager

2. The Investor hereby acknowledges that this Agreement may be rejected, in whole or in part, in
the sole discretion of the Company prior to the termination date of this offering as defined in the
Memorandum, notwithstanding prior receipt by the Investor of notice of acceptance of the
Investor’s subscription
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3. This subscription is revocable until accepted by the Company. In the event the Company
accepts this Agreement, the Company shall, upon receipt of the purchase price, deliver
confirmation and/or other documents representing the Class A Preferred Units to the Investor. To
revoke your proposed subscription, deliver written notice to the Company prior to the acceptance
of your subscription and your funds will be returned. After acceptance, this Agreement 1s
irrevocable.

4. The Company may only accept subscriptions from persons who meet certain suitability
standards. Therefore, certain information is requested in the Suitability Questionnaires. In
furnishing such information, the Investor acknowledges that the Company will be relying
thereon in determining, among other things, whether there are reasonable grounds to believe that
the Investor qualifies as an “accredited investor” under Rule 501(a) of the Securities Act for the
purposes of the proposed investment.

5. The Class A Preferred Units will be issued under the definitive Limited Liability Company
Agreement of the Company. The Investor hereby requests and authorizes the Company to enter
the Investor’s name in the books and records of the Company as a holder of the Class A
Preferred Units.

6. The Class A Preferred Units to be issued on account of this Agreement shall be issued only in
the name of the Investor, and the Investor agrees to comply with the terms of the Limited
Liability Company Agreement of the Company and to execute any and all further documents
necessary in connection with becoming a Member of the Company.

D. REPRESENTATIONS AND WARRANTIES

The Investor hereby represents and warrants to, and covenants with, the Company, existing
investors, and all of the other purchasers of the Class A Preferred Units as follows:

1. The Investor, if a corporation, limited liability company, partnership, trust, or other entity, is
duly organized, validly existing and in good standing under the laws of the state of its
organization or incorporation, and is qualified to do business in every jurisdiction in which it is
required to be so qualified.

2. The Investor has full power and authority to make the representations in this Agreement, to
purchase the Class A Preferred Units pursuant to this Agreement and the Memorandum, and to
execute and deliver this Agreement.
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3. The execution and delivery of this Agreement, the consummation of the transactions
contemplated by this Agreement and the Memorandum, and the performance of the obligations
hereunder will not conflict with or result in any violation of or default under any provision of any
other agreement or instrument to which the Investor is a party or any license, permit, franchise,
Judgment, order, writ or decree, or any statute, rule or regulation applicable to the Investor.

4. The Class A Preferred Units are being purchased for the Investor’s own account, for
investment purposes only, and not for the account of any other person (if the Investor is
acquiring the Class A Preferred Units as a trustee, then the Class A Preferred Units are being
purchased solely for the account of the trust), and not with a view to distribution, assignment, or
resale to others or to fractionalization in whole or in part, and that the offering and sale of the
Class A Preferred Units is intended to be exempt from registration under the Securities Act by
virtue of Section 4(a)(2) and the provisions of Regulation D promulgated thereunder
(“Regulation D), and applicable state securities laws.

5. Unless otherwise disclosed to the Company, no other person has or will have a direct or
indirect beneficial interest in the Class A Preferred Units, and the Investor will not sell,
hypothecate, or otherwise transfer the Class A Preferred Units except in accordance with the
Securities Act and applicable state securities laws or unless, in the opinion of counsel for the
Company, an exemption from the registration requirements of the Securities Act and such laws is
available.

6. The Company 1s under no obligation to register the Class A Preferred Units on behalf of the
Investor or to assist the Investor in complying with any exemption from registration.

7. The Investor has been furnished with and has carefully read the Memorandum. In evaluating
the suitability of an investment in the Company, the Investor has not relied upon any
representations or other information (whether oral or written) from the Company, or any of its
agents, other than as set forth in the Memorandum, and no oral or written representation or
information has been made or furnished to the Investor or the Investor’s advisors in connection
with the offering of the Class A Preferred Units which is in any way inconsistent with the
Memorandum, or if so, is not being relied upon by the Investor.

8. The Company has made available to the Investor all documents and information that the
Investor has requested relating to an investment in the Company.
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9. The Investor recognizes the Company has only recently been organized, that it has little
financial or operating history and that an investment in the Company involves substantial risks,
and the Investor is fully cognizant of and understands all of the risk factors related to the
purchase of the Class A Preferred Units, including, but not limited to, those set forth under the
“Risk Factors” section in the Memorandum. Accordingly, Investors understand that they could
lose their entire investment in the Company and represent that they have the financial capacity to
withstand the occurrence of such event.

10. The Investor has carefully considered and has, to the extent the Investor believes such
discussion necessary, discussed the suitability of an investment in the Company for the Investor’s
particular tax and financial situation with the Investor’s professional legal, tax, financial, and
business advisors, and the Investor has determined that the Class A Preferred Units are a suitable
investment for the Investor.

11. If the Investor is a pension plan, Individual Retirement Account, or other tax- exempt entity,
the Investor 1s aware that it may be subject to federal income tax on any unrelated business
taxable income from an investment in the Company.

12. All information which the Investor has provided to the Company concerning the Investor and
the Investor’s financial position is correct and complete as of the date set forth below, and if
there should be any change in such information prior to the acceptance of this Agreement by the
Company, the Investor will immediately provide such information to the Company.

13. The Investor, including its partners, members, and principal shareholders, (1) to the best of
such persons’ knowledge, is not in violation of any laws, executive orders or regulations relating
to terrorism or money laundering, including Executive Order No. 13224 — Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism,
effective September 24, 2001 (the “Executive Order”) and/or the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of
2001 (Public Law 107 56) (the “USA Patriot Act”), enacted October 26, 2001, as amended, and
the Investor has not been designated as a “Specially Designated National and Blocked Person” or
other banned or blocked person, entity, nation, or transaction pursuant to the Executive Order, the
USA Patriot Act or any other law, order, rule, or regulation; (2) is currently in compliance with
and will remain in compliance with the Executive Order, the USA Patriot Act and regulations of
the Office of Foreign Assets Control of the United States Department of the Treasury, and any
statute, executive order and other governmental action relating thereto; and (3) i1s not engaged in
this transaction, directly or indirectly on behalf of, or instigating or facilitating this transaction,
directly or indirectly on behalf of, any such person, group, entity, or nation.
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14. The Investor, either alone or together with its purchaser representative, has such knowledge
and experience in financial and business matters in general, and financial and business matters
relating to the Company’s proposed business in particular, that the Investor is capable of
evaluating the merits and risks of an investment in the Class A Preferred Units.

15. The Investor: (1) does not have an overall commitment to investments which are not readily
marketable that is disproportionate to the Investor’s net worth, and the Investor’s investment in
the Class A Preferred Units will not cause such overall commitment to become excessive; and
(2) has adequate net worth and means of providing for the Investor’s current needs and personal
contingencies to sustain a complete loss of the Investor’s investment in the Class A Preferred
Units.

16. The Investor understands that the failure to complete and return the attached IRS Form W-9
to the Company in accordance with the instructions thereon may result in the imposition of
backup withholding of any payment made in respect of the Class A Preferred Units.

17. The Investor 1s fully aware of any and all restrictions imposed by the Company on the further
distribution, transfer or resale of the Class A Preferred Units.

18. The Investor was not organized for the purpose of acquiring the Class A Preferred Units.

19. The Investor 1s a bona fide resident of the State of Ohio or
(insert state if other than Ohio).

20. The Investor is authorizing Rocks Management, LLC (the “Manager”) to execute the
Company’s Limited Liability Company Agreement on behalf of the Investor and that the
Investor agrees to sign this Subscription Agreement and other Subscription Documents manually
or if so requested, electronically, in accordance with applicable state and federal electronic
signature acts and in so doing the Investor agrees to be bound as if manually signed.
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The foregoing representations and warranties are true and aceurate as of the date hereol|, shall be
true and accurate as of the date of the acceptance hereot by the Company and shall survive
therealter. 11 suel representations and warranties shill not e true and acewrate in any respet, the
Investor will, prior to such acceplance, give wrillen totice ol sueh {act to the Company
spectlving which representations and warranties arc not 1rue and accurate and the reasons
therelor.

i ACCREDITED AND NON-ACCREDITED INVESTOR STATUS

The Investor represents and warrants that (he Investor is an "aceredited investor™ as defined in
Rule 501ta) ef Repulation [3 (" Acereddited nvestor™y, or il nol an Accredied [nvestor, the
Investar gither alone or with (he livestor’s putehaser representative(s) has such knowledge amd
experience in financial and business matters that the nvestor is capable of evaluating the merits
and risks of the prospective investments. To be an tovestor in the Company. the lnvestor must be
one of the following (please mitial the appropriale ling or lines);

P
rd

d A natural person whose mdividual net worth, or jomt net worth with i person's spouse, i
the ime of his purchase exeeeds 31,000,000, excluding the valoe of the primary residence of
such person{s):

oy

4
P
/ Y K F{ natural person who had an individual ingone in excess af 200,000 fo cach o the two
most recent years or joint income with that persen’s spoase in exeess of $300,000 tn cael of
those voars and has a reasomable expectation of reaching the same tncome level ain the eiirrem
year,

A directar, executive officer, or general partner of the wssuer of the seenrttics being offered
or sold, or any director, exeautive officer, or general panner of' a general partogr or manager of
Ui issuer;, or

None of the above, but 1 have, either alone or watln my purchaser represeniativels), such
knowledpe and experience in financial and business matters that | am capable of evaluating the
mertls and risks of (he prospective investments.
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F. DISQUALIFYING EVENTS

The Investor represents and warrants that the Investor has not been subject to any disqualifying
event specified in Rule 506(d) of the Securities Act and is not subject to any proceeding or event
that could result in any such disqualifying event. The Investor agrees to immediately notify the
Company in writing if the Investor becomes subject to a disqualifying event at any date after the
date hereof.

For purposes of this Section, reference to “Investor” shall include any person whose interest in,
or relationship to, the Investor is deemed to make such person a beneficial owner of the
Company’s securities under Rule 13d-3 of the Securities Exchange Act of 1934, as amended, and
within the meaning of Rule 506(d) of Regulation D. Under Rule 13d-3, a person is a beneficial
owner of a security if such person, among other things, directly or indirectly, through any
contract, arrangement, understanding, relationship, or otherwise, has or shares, or is deemed to
have or share: (1) voting power, which includes the power to vote, or to direct the voting of, such
security; and/or (2) investment power, which includes the power to dispose, or to direct the
disposition of, such security.

1 The investor is subject to a disqualifying event under Rule 506(d) of the Securities Act if the investor:

(a) has been convicted within ten years (or five years,in the case of the Company,its predecessors and
affiliated issuers) of the date hereof of any felony or misdemeanor (i) in connection with the purchase or
sale of any security, (ii) involving the making of any false filing with the SEC, or (iii) arising out of the
conduct of the business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or
paid solicitor of purchasers of securities;

(b) is subject to any order,judgment or decree of any court of competent jurisdiction entered within five
years of the date hereof that presently restrains or enjoins the subscriber from engaging or continuing to
engage in any conduct or practice (i) in connection with the purchase or sale of any security, (i1) involving
the making of any false filing with the SEC or (iii) arising out of the conduct of the business of an
underwriter, broker, dealer, municipal securities dealer, investment adviser or paid solicitor of purchasers of
securities;

(c) is subject to a final order astate securities commission(or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks, savings associations, or credit unions; a
state insurance commission (or an agency or officer of a state performing like functions); an appropriate
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federal banking agency; the Commodity Futures Trading Commission; or the National Credit Union
Administration that: (i) as of the date hereof, bars the investor from (A) association with an entity regulated
by such commission, authority, agency or officer, (B) engaging in the business of securities, insurance or
banking or (C) engaging in savings association or credit union activities, or (ii) constitutes a final order
based on a violation of any law or regulation that prohibits fraudulent, manipulative or deceptive conduct
entered within ten years of the date hereof;

(d) is subject to any order of the SEC pursuant to Section15(b) or 15B(c) of the Exchange Actor Section
203(e) or (f) of the Investment Advisers Act that as of the date hereof (i) suspends or revokes the investor’s
registration as a broker, dealer, municipal securities dealer or investment adviser, (ii) places limitations on
the activities, functions or operations of the investor or (iii) bars the investor from being associated with
any entity or from participating in the offering of any penny stock;

(e) is subject to any order of the SEC entered within five years of the date hereof that,on the date hereof,
orders the investor to cease and desist from committing or causing a violation of or future violation of: any
scienter- based anti-fraud provision of the federal securities laws or (i1) Section 5 of the Securities Act;

(f) is suspended or expelled from membership in, or suspended or barred from association with a member
of, a registered national securities exchange or a registered national or affiliated securities association for
any act or omission to act constituting conduct inconsistent with just and equitable principles of trade;

(g) has filed (as a registrant or issuer), or was or was named as an underwriter in, any registration statement
or Regulation A offering statement filed with the SEC that, within five (5) years of the date hereof, was the
subject of a refusal order, stop order, or order suspending the Regulation A exemption, or is, on the date
hereof, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issue; or

(h) is subject to a United States Postal Service false representation order entered within five years of the
date hereof, or is, as of the date hereof, subject to a temporary restraining order or preliminary injunction
with respect to conduct alleged by the United States Postal Service to constitute a scheme or device for
obtaining money or property through the mail by means of false representations.

The Investor hereby represents that the information contained in this Section F 1s complete and
accurate on the date hereof and may be relied upon by the Company and that the Investor will
notify the Company immediately of any change in any of such information.

G. INDEMNIFICATION
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The Investor shall indemnify and hold harmless the Company, the Manager, or the Company or
Manager’s members, officers, employees, control persons, attorneys, other professionals and
others with similar position or duties (and any of such person’s similar persons if such person is
an entity) (all of the foregoing “Indemnified Persons™): (1) who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of or arising from any actual or alleged
misrepresentation or misstatement of facts or omissions to represent or state facts made by the
Investor to the Company concerning the Investor or the Investor’s financial position in
connection with the offering or sale of the Class A Preferred Units; or (2) any unsuccessful claim
by the Investor against any Indemnified Person. Indemnification shall be against losses,
liabilities and expenses, including, but not limited to, attorneys’ fees, judgments, fines and
amounts paid in settlement, expenses, as actually and reasonably incurred by any Indemnified
Person. In the event of any claim of indemnification by the Company (or by any Indemnified
Persons) against the Investor, the Company shall be entitled to set off any such amounts due
under this indemnification section against any income, capital or other accounts of the Investor
with the Company, and in advance of setting off or after a demand for indemnification has been
made by an Indemnified Person against the Investor, the Investor agrees the Company may
freeze the Investor’s accounts, pending further order pursuant to the Resolution of Disputes
Section.

H. POWER OF ATTORNEY

The Investor hereby designates, constitutes and appoints the Manager of the Company and any
successor manager to the Company as the Investor’s true and lawful attorney-in-fact (“Attorney-
in-Fact”) and in the Investor’s name, place and stead, to make, execute, sign, acknowledge, and
file all documents requisite to carry out the intention and purpose of this Agreement, including,
without limitation, joinder to the Company’s Limited Liability Company Agreement and any
amendments to the Company’s Limited Liability Company Agreement in accordance with its
terms or the terms of this Agreement or in accordance with the Company’s Limited Liability
Company Agreement. The Investor agrees that the Attorney-in-Fact may sign any document
manually or electronically in accordance with applicable state and federal electronic signature
acts and in so doing the Investor agrees the Investor is bound as if Investor had manually or
electronically signed such documents. If the Investor signs this Subscription Agreement
electronically the Investor agrees the Investor is bound as if manually signed. Representation and
Warranty of the Investor (20) above is confirmed to be within the authority of this Power of
Attorney. The Investor accepts all such amendments.

The Investor acknowledges and agrees that the foregoing power of attorney is irrevocable and is
coupled with an interest, and will survive the disability of the Investor. The Investor will be
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bound by any representations made by the Attorney-in-Fact acting pursuant to this power of
attorney, and hereby waives any and all defenses which may be available to contest, negate, or
disaffirm the action of the Attorney-in-Fact taken under this power of attorney. The Investor
acknowledges that the foregoing power of attorney is separate and in addition to the power of
attorney granted in the Company’s Limited Liability Company Agreement.

I. MISCELLANEOUS

1. Acknowledgement and Consent. The Investor acknowledges and consents (and if necessary,
fully agrees) that Joseph D. Carney & Associates, LLC, an Ohio limited liability company,
(“JDCA”) has acted as legal counsel to the Company, the Manager, Kevin Wojtonand/or all other
related individuals or entities mentioned in the Memorandum or which may be involved with the
business of the Company, or which may be organized or operated in the future. JDCA services
have been in connection with this offering of Class A Preferred Units and related or unrelated
matters. The Investor understands that JDCA 1is not representing the Investor as an attorney (or in
any other fashion) expressly or in any implied fashion in connection with the offering or in any
manner or matter and that the Investor has been repeatedly encouraged to seek independent legal
counsel and consult the Investor’s other advisers with respect to its subscription in the Class A
Preferred Units. The Investor understands that the Investor has indemnified JDCA and its
attorneys and personnel pursuant to the indemnification provisions herein and may indemnify
them under the Company’s Limited Liability Company Agreement. The Investor waives any
concept of conflict associated with JDCA representing all of such entities, affiliates, related
persons etc. now or in the future and consents to all such actions and activities or non- activities.
The Investor understands that attorneys at JDCA may have been with other law firms and may
have represented these entities or persons via such firms (and their attorneys) and all of such
other firms (and their attorneys) are included within this acknowledgement and consent.

2. Construction. All pronouns and any variations thereof used herein shall be deemed to refer to
the masculine, feminine, singular, or plural as the identity of the person or persons may require.

3. Modification/Amendment. Neither this Agreement nor any provisions hereof shall be waived,
modified, changed, discharged, terminated, revoked, or cancelled except by an instrument in
writing signed by the party against whom any change, discharge, or termination is sought.

4. Notices. Notices required or permitted to be given hereunder shall be in writing and shall be
deemed to be sufficiently given when personally delivered or sent by registered mail, return
receipt requested, addressed to the other party at the address of such party set forth in the
Memorandum, as amended from time to time, or, in the case of the Investor, at the address
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provided in this Agreement, or to such other address furnished by notice given in accordance
with this Section I. Any notices to the Investor may be given by regular mail and may be given
by electronic means including emails.

5. Waiver. Failure of the Company to exercise any right or remedy under this Agreement or any
other agreement between the Company and the Investor, or otherwise, or any delay by the
Company in exercising such right or remedy, will not operate as a waiver thereof. No waiver by
the Company will be effective unless and until it is in writing and signed by the Company.

6. Governing Law. This Agreement shall be enforced, governed and construed in all respects in
accordance with the laws of the State of Ohio, as such laws are applied by Ohio courts to
agreements entered into and to be performed in Ohio and shall be binding upon the Investor, the
Investor’s heirs, estate, legal representatives, successors, and assigns, and shall inure to the
benefit of the Company and its successors and assigns.

7. Resolution of Disputes Section. All claims you bring against the Company, the Manager, any
of its or his affiliates, or any Indemnified Person must be resolved in accordance with this
Resolution of Disputes Section. All claims, disputes and controversies between or among you
and any Indemnified Person, or among any of the Members, must be resolved by arbitration as
provided herein, but any litigation, if any, must occur in a court located in Cuyahoga County,
Ohio, or in the United States District Court for the Northern District for Ohio, Eastern Division,
if federal jurisdiction exists.

Any Indemnified Person against whom a claim is made may at its or their option demand the
Initiating party dismiss the court litigation and instead initiate an AAA arbitration pursuant to
these provisions and pursuant to the commercial rules for management and for proceedings in
Cuyahoga County, Ohio. Any party initiating litigation shall dismiss or stay such action and
initiate the AAA arbitration pursuant to these provisions and the commercial rules.

8. Severability. In the event that any provision of this Agreement is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any
law shall not affect the validity or enforceability of any other provision hereof.

9. Entire Agreement. This Agreement, the Subscription Documents, the Memorandum, and the
Company’s Limited Liability Company Agreement constitute the entire agreement among the
parties hereto with respect to the subject matter hereof and supersede any and all prior or
contemporaneous representations, warranties, agreements and understandings in connection
therewith.
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10. Electronic Conmnuuication. Al the option of the Company, | apree 1o elecironic
eommunteations will the Company pursiant to the Company’s current electronic conimication
policy

CLEVELAND ROCKS HOLDING LLC SUBSCRIPTION AGREEMENT SIGNATURE PAGE

This page constitutes the signature page or the Agreement. The Investor represents to the
Company that: (1) the information comamed hecein is complete il aceurate on the date hereof
and maty be relied wpon by the Company; (2) the Investor will notify tle Company immedintely
of any change in any of sueh information eccumng prior (o the aceeplance ol the subscriplion
and will promplly send the Company written confirmation of such change; (3) the Investar is not
subyeel toa disqualilving event as set fotdlh in Rule 300(d) of Regulation D; and (4} the Tivestor
agrees 10 sign this Subseription Agreement, if electromically in accordance with applicabie state
and federal electremic signature acts, and in so doing the Investor agrees ta be bound as if
manually signed, or may sipn manually by pen and ink. The Investor hereby certifies that the
Investor has read and understands the Memaorandum, the Lnned Liabtlity Company Agreement
andl this Apreement

| signatures purpaselully put on w separate pape |

IN WITNESS WHEREOL, the Investor has executed this Agreement this L day ot

Fe ) Linthe year JJu 32
l‘;". ',

Muntber of Class A Preferred Unils Subseribed Tor (ut $4-977 Cliss A Preferred Unit).

- Aw 57|
<o g ™! 7/"*“ /f/ o

Tatal Purchase Price: .
Nume of Purchaser: ;Hm ho o l EN Talle k ‘ f{f.?'{'

Signature: ! A,

S
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10. Electronic Communication. At the option of the Company, I agree to electronic
communications with the Company pursuant to the Company’s current electronic communication
policy.

CLEVELAND ROCKS HOLDING LLC SUBSCRIPTION AGREEMENT SIGNATURE PAGE

This page constitutes the signature page for the Agreement. The Investor represents to the
Company that: (1) the information contained herein is complete and accurate on the date hercof
and may be relied upon by the Company; (2) the Investor will notify the Company immediately
of any change in any of such information occurring prior to the acceptance of the subscription
and will promptly send the Company written confirmation of such change; (3) the Investor is not
subject to a disqualifying event as set forth in Rule 506(d) of Regulation D; and (4) the Investor
agrees to sign this Subscription Agreement, if electronically in accordance with applicable state
and federal electronic signature acts, and in so doing the Investor agrees to be bound as if
manually signed, or may sign manually by pen and ink. The Investor hereby certifies that the
Investor has read and understands the Memorandum, the Limited Liability Company Agreement
and this Agreement.

[ signatures purposefully put on a separate page ]

IN WITNESS WHEREOF, the Investor has executed this Agreement this day of
, in the year

Number of Class A Preferred Units Subscribed for (at $1.90/ Class A Preferred Unit):
_ 28,571 (discounted to 1.75/share)

Total Purchase Price: 50,000

Name of Purchaser: [t chac| 7. /1—0“(:6‘—\

/) -\ //w. %7@
/ / 01/31/2022
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CLEVELAND ROCKS HOLDING, LLC

INDIVIDUAL AND IRA INVESTOR SUBSCRIPTION BOOKLET

Instructions
Investor Questionnaire
Subscription Agreement
Internal Revenue Service Form W-9 :
Consent for Electronic Transactions, Records, and Signatures
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APPENDIX A
INSTRUCTIONS TO SUBSCRIPTION BOOKLET
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CLEVELAND ROCKS HOLDING, LLC
INSTRUCTIONS TO SUBSCRIPTION BOOKLET

Cleveland Rocks Holding, LLC, an Ohio limited liability company (the “Company”), is
delivering this subscription booklet (“Subscription Booklet”) to you in connection with its offer
and sale of'its Class A Preferred Membership Interests of the Company (“Class A Preferred Units”)
pursuant to the terms set forth in the confidential private placement memorandum
(“Memorandum”). Each investor desiring to purchase Class A Preferred Units (“Investor” or
“Potential Investor”) must complete and deliver an originally executed copy of the documents in
this Subscription Booklet, which shall consist of the following: (1) a completed and executed
individual and IRA investor suitability questionnaire (“Suitability Questionnaire™); (2) a
completed and executed individual and IRA investor subscription agreement (“Agreement”); and
(3) a completed and executed IRS Form W-9 (collectively referred to as the “Subscription
Documents”). Each of the Subscription Documents may be electronically signed in accordance
with applicable state and federal electronic signature acts and in so doing each Investor agrees to
be bound as if manually signed. They may also be manually signed.

Investors must also deliver, if requested by the Company, additional documentation to
establish the suitability of the Investor and to ensure compliance with federal and state securities
laws applicable to the offering.

All information supplied in the Subscription Documents should be typed or printed in ink.
You must carefully read the Subscription Documents prior to execution. If there is anything in the

Subscription Documents that you do not understand, you are encouraged to seek clarification from
the Company.

Suitability Questionnaire:

The Suitability Questionnaire is the document which provides the Company with necessary
information that allows it to determine whether you meet certain suitability requirements for the
offer and sale of the Class A Preferred Units. The information contained in the Suitability
Questionnaire also assists the Company in determining whether the Class A Preferred Units are
exempt from registration under applicable state and federal securities laws.

Please answer all questions in the Suitability Questionnaire. Once completed, please sign
and date the signature page.

Subscription Agreement:

The subscription agreement is the document by which you subscribe for the Class A

Preferred Units in the Company and make representations indicating that you are qualified to hold
the Class A Preferred Units.

In completing the Agreement, please fill out the documents completely in the applicable
spaces to insert responmsive information. In addition, please fill in the information on the

A-2
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signature page with the number of Class A Preferred Units you wish to subscribe for and the total
purchase price. Finally, please sign and date the signature page to the Agreement.

IRS Form W.9:

The IRS Form W-9 allows the Company to obtain your taxpayer identification number so
that it may prepare or cause to be prepared a partnership return in accordance with applicable tax
laws. Please complete, sign, and date the form (Note — do not send the form to the IRS).

Delivery of Subscription Booklets:

Completed Subscription Booklets, along with your payment for the Class A Preferred
Units, should be delivered to the Company on or before the Offering Termination Date (as defined
in the Memorandum) to the following address:

Cleveland Rocks Holding, LLC
Attn: Kevin Wojton

1236 Ford Rd.,

Lyndhurst, OH 44124

Email: kfwojton@gmail.com
Phone: (423) 598-6668

If your subscription is not accepted, the Subscription Documents shall have no force or
effect. If your subscription is accepted, however, a copy of the accepted Subscription Documents
by the Company will be returned to you for your records.

For additional information concerning subscriptions or the Subscription Booklets, you

should contact Kevin Wojton, the Company’s Manager at the contact information provided above.

[Remainder of Page Intentionally Blank]
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APPENDIX B
INDIVIDUAL AND IRA INVESTOR SUITABILITY QUESTIONNAIRE

Electronically Filed 01/09/2024 10:07 / / CV 24 991052 / Confirmation Nbr. 3056617 / CLSH1



CLEVELAND ROCKS HOLDING, LLC
INDIVIDUAL AND IRA INVESTOR SUITABILITY QUESTIONNAIRE

Cleveland Rocks Holding, LLC, an Ohio limited liability company, intends to offer to
suitable and qualified investors the opportunity to invest in Class A Preferred Units in the
Company for a subscription price of One Dollar ($1.00) per Class A Preferred Unit. Prior to
investing in the Company, each Potential Investor must be qualified as to its ability to undertake
an investment in the Company and its capacity to evaluate its merits and risks. The Company will
rely upon the accuracy and completeness of the information provided herein, and any other
information it possesses, to establish that the issuance of the Class A Preferred Units is exempt
fromthe registration requirements of the Securities Act of 1933, as amended (the “Securities Act™),
and applicable state securities laws. Accordingly, the Company requires that each Potential
Investor complete, execute, and date the following questionnaire.

IF THE POTENTIAL INVESTOR IS A CORPORATION, LIMITED LIABILITY
COMPANY, TRUST OR OTHER ENTITY, PLEASE COMPLETE THE SUITABILITY
QUESTIONNAIRE TITLED “ENTITY AND TRUST INVESTOR SUITABILITY
QUESTIONNAIRE” FOR THE ENTITY/TRUST AND COMPLETE THIS “INDIVIDUAL
AND IRA INVESTOR SUITABILITY QUESTIONNAIRE” FOR EACH MEMBER,
PARTNER, SHAREHOLDER, OR BENEFICIARY OF SUCH ENTITY/TRUST. PLEASE
CONTACT THE COMPANY IF THERE IS A LARGE NUMBER OF SUCH INDIVIDUALS
TO DISCUSS IF THAT 1S AN ISSUE FOR YOU.

THIS QUESTIONNAIRE IS NOT AN OFFER TO SELL, A SOLICITATION OF AN
OFFER TO BUY, OR A SALE OF THE CLASS A PREFERREDUNITS.

INDIVIDUAL AND IRA INVESTORS

(1) Name: MARKE S heo Odnlice </\€_£
@ Age: REDACT REDACT
(3)  Residence Address: Ys4 7 Pim GCO C/i‘ft/@

wodvy O J5E

(4) Business Address:

(5)  To which address should notices be sent? Residenet

(6) Home Phone: R E DACT
(D Business Phone: R E D ACT
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®

(10)

(1)

(12)

(13)

(14)

(15)

(16)

Email Address: REDACT

Social Security No. or Tax I.D. No. (required for IRS Form W-9: _ R E DACT

You must also submit the Form W-9.
Ohio (or other state) Driver’s License No.: R E DACT

If none, other evidence of state residence:

I am an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated
under the Securities Act. (See subscription agreement for definitions) (please circle)(The
Company is permitted an unlimited number of accredited investors and up to 35 non
accredited investors for your information.)

No

Do you feel you have sufficient knowledge of investments in general, and investments
similar to the Company in particular, to evaluate the risks associated with investing in the
Company? (please circle answer)

Yes No

Does the Company understand from its discussions and interactions with you that you have
experience in private placements and have you discussed these experiences with the
Company?(please circle answer)

Yes No

Do you understand that there will be substantial restrictions on your ability to resell any
Class A Preferred Unit in the Company you purchase and that, in any event, you will not
be able to resell any Class A Preferred Units in the Company you purchase unless an
exemption from registration is available under the federal securities laws and applicable
state securities laws? (please circle answer)

No

5

Is your overall commitment to investments which are not readily marketable excessive in
view of your net worth and financial circumstances? (please circle answer)

No

(@

Would the purchase of the Class A Preferred Units of the Company cause your overall

commitment to investments which are not readily marketable excessive? (please circle
answer)

Ye§ No

B-3
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(17)

If you answered “yes” to question 16, do you acknowledge that you have the financial
wherewithal and sophistication to withstand such excessive commitment? (please circle
answer)

g{es No

[Remainder of Page Intentionally Blank; Signature Page Follows]|
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CLEVELAND ROCKS HOLDING, LLC

INDIVIDUAL AND IRA INVESTOR SUITABILITY QUESTIONNAIRE SIGNATURE
PAGE

This page constitutes the signature page for the Suitability Questionnaire. The Investor
represents to the Company that: (1) the information contained herein is complete and accurate on
the date hereof and may be relied upon by the Company; (2) the Investor will notify the Company
immediately of any change in any of such information occurring prior to the Company’s
acceptance of the subscription and will promptly send the Company written confirmation of such
change; and (3) the Investor agrees to sign this Suitability Questionnaire, if electronically in
accordance with applicable state and federal electronic signature acts, and in so doing the Investor
agrees to be bound as if manually signed.

IN WITNESS WHEREOQOF, the Investor has executed this Agreement as of the date written

Mwé iﬂe% RIS

Signature un M /JA/(F Date | [{q(g_b/g
Please Print Name: «U\W e .Shee PPM #:
Tanree T Shee
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APPENDIX C
INDIVIDUAL AND IRA INVESTOR SUBSCRIPTION AGREEMENT
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THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE, AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH STATE LAWS. THE SECURITIES OFFERED HEREBY
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY
OR ADEQUACY OF THE PRIVATE PLACEMENT MEMORANDUM TO WHICH THIS
SUBSCRIPTION AGREEMENT RELATES. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

AN INVESTOR SHOULD BE PREPARED TO BEAR THE ECONOMIC RISK OF AN
INVESTMENT IN THE COMPANY FOR AN INDEFINITE PERIOD OF TIME BECAUSE
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
THE LAWS OF ANY OTHER JURISDICTION AND, THEREFORE, CANNOT BE SOLD
UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THERE IS NO OBLIGATION OF THE COMPANY TO
REGISTER THE SECURITIES UNDER THE SECURITIES ACT OR THE LAWS OF ANY
OTHER JURISDICTION. TRANSFER OF THE SECURITIES IS ALSO RESTRICTED BY
THE TERMS OF THE OPERATING AGREEMENT RELATING THERETO.

CLEVELAND ROCKS HOLDING, LLC
INDIVIDUAL AND IRA INVESTOR SUBSCRIPTION AGREEMENT

This Agreement is entered into by and between Cleveland Rocks Holding, LLC, an Ohio
limited liability company, and the undersigned Prospective Investor in connection with the
Investor’s purchase of the Class A Preferred Units in the Company pursuant to the Memorandum

for the Company, which shall include all exhibits and any amendments thereof and supplements
thereto.

In consideration of the Company’s agreement to accept the Investor as a Member of the
Company upon the terms and conditions set forth herein, pursuant to the Limited Liability
Company Agreement of the Company (signed by the Investor via the Power of Attorney contained
in this Agreement) and as further set forth in the Memorandum, the Investor agrees, represents and
warrants as follows:

A. DEFINITIONS

For purposes of this Agreement, unless the context clearly indicates otherwise, all of the
capitalized words in this Agreement will have the meanings set forth in the provisions of this
Agreement in which they first appear, or, if not defined in this Agreement, such words will have
the meanings set forth in the instructions to this Subscription Booklet or the Memorandum, which
shall include all exhibits and any amendments thereof and supplements thereto.
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B. ACKNOWLEDGEMENTS
The Investor hereby acknowledges, agrees, represents, and warrants that:
L. The Investor has carefully reviewed the Memorandum;

2. The Investor has been given a copy of the Company’s Limited Liability Company
Agreement, and has carefully reviewed the same to the extent that the Investor and the Investor’s
professional advisors have deemed necessary and prudent; and further understands that the Investor
will be bound by it in its final form if its current form is not final.

3. The Investor has had an opportunity to consult with the Investor’s tax, legal, financial,
and business advisors regarding the provisions of the foregoing documents and each of the other
agreements and documents referred to in the Memorandum;

4, Any questions regarding the Memorandum, the proposed business of the Company,
the methods of operations of the Company, or the governing documents of either have been answered
to the Investor’s full satisfaction and the satisfaction ofthe Investor’s tax, legal, financial, and business
advisors; and

5. No oral or written statement or inducement contrary to the information set forth in the
Memorandum has been made to the Investor by or on behalf of the Company, or if made, the Investor
is not relying on any such information contrary to what is contained in the Memorandum.

C. SUBSCRIPTION AND ACCEPTANCE

1. The Investor hereby subscribes for and agrees to purchase the Class A Preferred
Units set forth on the signature page hereto for a subscription price of One Dollars ($1.00) per
Class A Preferred Unit. The aggregate purchase price for the Class A Preferred Units shall be made
payable to the order of the Company by personal or certified check, wire transfer of immediately
available funds, or other means approved by the Company, and shall be delivered together with
executed copies of this Agreement and the other Subscription Documents to:

Cleveland Rocks Holding, LLC
Attn: Kevin Wojton, Manager
1236 Ford Rd.,

Lyndhurst, OH 44124

Email: kfwojton@gmail.com
Phone: (423) 598-6668

2. The Investor hereby acknowledges that this Agreement may be rejected, in whole
or in part, in the sole discretion of the Company prior to the termination date of this offering as

defined in the Memorandum, notwithstanding prior receipt by the Investor of notice of acceptance
of the Investor’s subscription

C-3
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3. This subscription is revocable until accepted by the Company. In the event the
Company accepts this Agreement, the Company shall, upon receipt of the purchase price, deliver
confirmation and/or other documents representing the Class A Preferred Units to the Investor. To
revoke your proposed subscription, deliver written notice to the Company prior to the acceptance

of your subscription and your funds will be returned. After acceptance, this Agreement is
irrevocable.

4, The Company may only accept subscriptions from persons who meet certain
suitability standards. Therefore, certain information is requested in the Suitability Questionnaires.
In furnishing such information, the Investor acknowledges that the Company will be relying
thereon in determining, among other things, whether there are reasonable grounds to believe that
the Investor qualifies as an “accredited investor” under Rule 501(a) of the Securities Act for the
purposes of the proposed investment.

5. The Class A Preferred Units will be issued under the definitive Limited Liability
Company Agreement of the Company. The Investor hereby requests and authorizes the Company

to enter the Investor’s name in the books and records of the Company as a holder of the Class A
Preferred Units.

6. The Class A Preferred Units to be issued on account of this Agreement shall be
issued only in the name of the Investor, and the Investor agrees to comply with the terms of the
Limited Liability Company Agreement of the Company and to execute any and all further
documents necessary in connection with becoming a Member of the Company.

D. REPRESENTATIONS AND WARRANTIES

The Investor hereby represents and warrants to, and covenants with, the Company,
existing investors, and all of the other purchasers of the Class A Preferred Units as follows:

1. The Investor, if a corporation, limited liability company, partnership, trust, or other
entity, is duly organized, validly existing and in good standing under the laws of the state of its
organization or incorporation, and is qualified to do business in every jurisdiction in which it is
required to be so qualified.

2. The Investor has full power and authority to make the representations in this
Agreement, to purchase the Class A Preferred Units pursuant to this Agreement and the
Memorandum, and to execute and deliver this Agreement.

3. The execution and delivery of this Agreement, the consummation of the
transactions contemplated by this Agreement and the Memorandum, and the performance of the
obligations hereunder will not conflict with or result in any violation of or default under any
provision of any other agreement or instrument to which the Investor is a party or any license,

permit, franchise, judgment, order, writ or decree, or any statute, rule or regulation applicable to
the Investor.
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4. The Class A Preferred Units are being purchased for the Investor’s own account,
for investment purposes only, and not for the account of any other person (if the Investor is
acquiring the Class A Preferred Units as a trustee, then the Class A Preferred Units are being
purchased solely for the account of the trust), and not with a view to distribution, assignment, or
resale to others or to fractionalization in whole or in part, and that the offering and sale of the Class
A Preferred Units is intended to be exempt from registration under the Securities Act by virtue of
Section 4(a)(2) and the provisions of Regulation D promulgated thereunder (“Regulation D), and
applicable state securities laws.

5. Unless otherwise disclosed to the Company, no other person has or will have a
direct or indirect beneficial interest in the Class A Preferred Units, and the Investor will not sell,
hypothecate, or otherwise transfer the Class A Preferred Units except in accordance with the
Securities Act and applicable state securities laws or unless, in the opinion of counsel for the
Company, an exemption from the registration requirements of the Securities Act and such laws is
available.

6. The Company is under no obligation to register the Class A Preferred Units on
behalf of the Investor or to assist the Investor in complying with any exemption from registration.

7. The Investor has been furnished with and has carefully read the Memorandum. In
evaluating the suitability of an investment in the Company, the Investor has not relied upon any
representations or other information (whether oral or written) from the Company, or any of its
agents, other than as set forth in the Memorandum, and no oral or written representation or
information has been made or furnished to the Investor or the Investor’s advisors in connection
with the offering of the Class A Preferred Units which is in any way inconsistent with the
Memorandum, or if so, is not being relied upon by the Investor.

8. The Company has made available to the Investor all documents and information
that the Investor has requested relating to an investment in the Company.

9. The Investor recognizes the Company has only recently been organized, that it has
little financial or operating history and that an investment in the Company involves substantial
risks, and the Investor is fully cognizant of and understands all of the risk factors related to the
purchase of the Class A Preferred Units, including, but not limited to, those set forth under the
“Risk Factors” section in the Memorandum. Accordingly, Investors understand that they could
lose their entire investment in the Company and represent that they have the financial capacity to
withstand the occurrence of such event.

10.  The Investor has carefully considered and has, to the extent the Investor believes
such discussion necessary, discussed the suitability of an investment in the Company for the
Investor’s particular tax and financial situation with the Investor’s professional legal, tax, financial,
and business advisors, and the Investor has determined that the Class A Preferred Units are a
suitable investment for the Investor.
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11.  If the Investor is a pension plan, Individual Retirement Account, or other tax-
exempt entity, the Investor is aware that it may be subject to federal income tax on any unrelated
business taxable income from an investment in the Company.

12.  All information which the Investor has provided to the Company concerning the
Investor and the Investor’s financial position is correct and complete as of the date set forth below,
and if there should be any change in such information prior to the acceptance of this Agreement
by the Company, the Investor will immediately provide such information to the Company.

13.  The Investor, including its partners, members, and principal shareholders, (1) to the
best of such persons’ knowledge, is not in violation of any laws, executive orders or regulations
relating to terrorism or money laundering, including Executive Order No. 13224 — Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism, effective September 24, 2001 (the “Executive Order”) and/or the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Public Law 107 56) (the “USA Patriot Act”), enacted October 26, 2001,
as amended, and the Investor has not been designated as a “Specially Designated National and
Blocked Person” or other banned or blocked person, entity, nation, or transaction pursuant to the
Executive Order, the USA Patriot Act or any other law, order, rule, or regulation; (2) is currently
in compliance with and will remain in compliance with the Executive Order, the USA Patriot Act
and regulations of the Office of Foreign Assets Control of the United States Department of the
Treasury, and any statute, executive order and other governmental action relating thereto; and (3)
is not engaged in this transaction, directly or indirectly on behalf of, or instigating or facilitating
this transaction, directly or indirectly on behalf of, any such person, group, entity, or nation.

14.  The Investor, either alone or together with its purchaser representative, has such
knowledge and experience in financial and business matters in general, and financial and business
matters relating to the Company’s proposed business in particular, that the Investor is capable of
evaluating the merits and risks of an investment in the Class A Preferred Units.

15. The Investor: (1) does not have an overall commitment to investments which are not
readily marketable that is disproportionate to the Investor’s net worth, and the Investor’s investment
in the Class A Preferred Units will not cause such overall commitment to become excessive; and (2)
has adequate net worth and means of providing for the Investor’s current needs and personal
contingencies to sustain a complete loss of the Investor’s investment in the Class A Preferred Units.

16.  TheInvestor understands that the failure to complete and return the attached IRS Form
W-9 to the Company in accordance with the instructions thereon may result in the imposition of

backup withholding of any payment made in respect of the Class A Preferred Units.

17. The Investor is fully aware of any and all restrictions imposed by the Company on the
further distribution, transfer or resale of the Class A Preferred Units.

18.  The Investor was not organized for the purpose of acquiring the Class A Preferred
Units.
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19. The Investor is a bona fide resident of the State of Ohio or
(insert state if other than Ohio).

20.  The Investor is authorizing Rocks Management, LLC (the “Manager”) to execute
the Company’s Limited Liability Company Agreement on behalf of the Investor and that the
Investor agrees to sign this Subscription Agreement and other Subscription Documents manually
or if so requested, electronically, in accordance with applicable state and federal electronic
signature acts and in so doing the Investor agrees to be bound as if manually signed.

The foregoing representations and warranties are true and accurate as of the date hereof,
shall be true and accurate as of the date of the acceptance hereof by the Company and shall survive
thereafter. If such representations and warranties shall not be true and accurate in any respect, the
Investor will, prior to such acceptance, give written notice of such fact to the Company specifying
which representations and warranties are not true and accurate and the reasons therefor.

E. ACCREDITED AND NON-ACCREDITED INVESTOR STATUS

The Investor represents and warrants that the Investor is an “accredited investor” as defined
in Rule 501(a) of Regulation D (“Accredited Investor”), or, if not an Accredited Investor, the
Investor either alone or with the Investor’s purchaser representative(s) has such knowledge and
experience in financial and business matters that the Investor is capable of evaluating the merits
and risks of the prospective investments. To be an Investor in the Company, the Investor must be
one of the following (please initial the appropriate line or lines):

A natural person whose individual net worth, or joint net worth with that person’s
spouse, at the time of his purchase exceeds $1,000,000, excluding the value of
the primary residence of such person(s);

A natural person who had an individual income in excess of $200,000 in each of
the two most recent years or joint income with that person’s spouse in excess of
$300,000 in each of those years and has a reasonable expectation of reaching the
same income level in the current year; '

A director, executive officer, or general partner of the issuer of the securities
being offered or sold, or any director, executive officer, or general partner of a
general partner or manager of that issuer; or

None of the above, but I have, either alone or with my purchaser
representative(s), such knowledge and experience in financial and business
matters that I am capable of evaluating the merits and risks of the prospective
investments.

F. DISQUALIFYING EVENTS

The Investor represents and warrants that the Investor has not been subject to any
disqualifying event specified in Rule 506(d) of the Securities Act and is not subject to any proceeding
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or event that could result in any such disqualifying event.! The Investor agrees to immediately notify
the Company in writing if the Investor becomes subject to a disqualifying event at any date after the
date hereof.

For purposes of this Section, reference to “Investor” shall include any person whose interest
in, or relationship to, the Investor is deemed to make such person a beneficial owner ofthe Company’s
securities under Rule 13d-3 of the Securities Exchange Act of 1934, as amended, and within the
meaning of Rule 506(d) of Regulation D. Under Rule 13d-3, a person is a beneficial owner of a
security if such person, among other things, directly or indirectly, through any contract, arrangement,
understanding, relationship, or otherwise, has or shares, or is deemed to have or share: (1) voting
power, which includes the power to vote, or to direct the voting of, such security; and/or (2)
investment power, which includes the power to dispose, or to direct the disposition of, such security.

! The investor is subject to a disqualifying event under Rule 506(d) of the Securities Act if the investor:

(a) has been convicted within ten years (or five years, in the case of the Company, its predecessors and affiliated
issuers) of the date hereof of any felony or misdemeanor (i) in connection with the purchase or sale of any
security, (ii) involving the making of any false filing with the SEC, or (iii) arising out of the conduct of the
business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or paid solicitor of
purchasers of securities;

(b) is subject to any order, judgment or decree of any court of competent jurisdiction entered within five years
of the date hereof that presently restrains or enjoins the subscriber from engaging or continuing to engage in
any conduct or practice (i) in connection with the purchase or sale of any security, (ii) involving the making
of any false filing with the SEC or (iii) arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser or paid solicitor of purchasers of securities;

(c) is subject to a final order of a state securities commission (or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks, savings associations, or credit unions; a state
insurance commission (or an agency or officer of a state performing like functions); an appropriate federal
banking agency; the Commodity Futures Trading Commission; or the National Credit Union Administration
that: (i) as of the date hereof, bars the investor from (A) association with an entity regulated by such
commission, authority, agency or officer, (B) engaging in the business of securities, insurance or banking or
(C) engaging in savings association or credit union activities, or (ii) constitutes a final order based on a
violation of any law or regulation that prohibits fraudulent, manipulative or deceptive conduct entered within
ten years of the date hereof;

(d) is subject to any order of the SEC pursuant to Section 15(b) or 15B(c) of the Exchange Act or Section 203(e)
or (f) of the Investment Advisers Act that as of the date hereof (i) suspends or revokes the investor’s
registration as a broker, dealer, municipal securities dealer or investment adviser, (ii) places limitations on
the activities, functions or operations of the investor or (iii) bars the investor from being associated with any
entity or from participating in the offering of any penny stock;

(e) is subject to any order of the SEC entered within five years of the date hereof, that, on the date hereof, orders
the investor to cease and desist from committing or causing a violation of or future violation of: any scienter-
based anti-fraud provision of the federal securities laws or (ii) Section 5 of the Securities Act;

(f) is suspended or expelled from membership in, or suspended or barred from association with a member of, a
registered national securities exchange or a registered national or affiliated securities association for any act
or omission to act constituting conduct inconsistent with just and equitable principles of trade;

(g) has filed (as a registrant or issuer), or was or was named as an underwriter in, any registration statement or
Regulation A offering statement filed with the SEC that, within five (5) years of the date hereof, was the
subject of a refusal order, stop order, or order suspending the Regulation A exemption, or is, on the date
hereof, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issue; or

(h) is subject to a United States Postal Service false representation order entered within five years of the date
hereof, or is, as of the date hereof, subject to a temporary restraining order or preliminary injunction with
respect to conduct alleged by the United States Postal Service to constitute a scheme or device for obtaining
money or property through the mail by means of false representations.
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The Investor hereby represents that the information contained in this Section F is complete
and accurate on the date hereof and may be relied upon by the Company and that the Investor will
notify the Company immediately of any change in any of such information.

G. INDEMNIFICATION

The Investor shall indemnify and hold harmless the Company, the Manager, or the
Company or Manager’s members, officers, employees, control persons, attorneys, other
professionals and others with similar position or duties (and any of such person’s similar persons
if such person is an entity) (all of the foregoing “Indemnified Persons™): (1) who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of or arising from
any actual or alleged misrepresentation or misstatement of facts or omissions to represent or state
facts made by the Investor to the Company concerning the Investor or the Investor’s financial
position in connection with the offering or sale of the Class A Preferred Units; or (2) any
unsuccessful claim by the Investor against any Indemnified Person. Indemnification shall be
against losses, liabilities and expenses, including, but not limited to, attorneys’ fees, judgments,
fines and amounts paid in settlement, expenses, as actually and reasonably incurred by any
Indemnified Person. In the event of any claim of indemnification by the Company (or by any
Indemnified Persons) against the Investor, the Company shall be entitled to set off any such
amounts due under this indemnification section against any income, capital or other accounts of
the Investor with the Company, and in advance of setting off or after a demand for indemnification
has been made by an Indemnified Person against the Investor, the Investor agrees the Company

may freeze the Investor’s accounts, pending further order pursuant to the Resolution of Disputes
Section.

H. POWER OF ATTORNEY

The Investor hereby designates, constitutes and appoints the Manager of the Company and
any successor manager to the Company as the Investor’s true and lawful attorney-in-fact (“Attormey-
in-Fact”) and in the Investor’s name, place and stead, to make, execute, sign, acknowledge, and file
all documents requisite to carry out the intention and purpose of this Agreement, including, without
limitation, joinder to the Company’s Limited Liability Company Agreement and any amendments to
the Company’s Limited Liability Company Agreement in accordance with its terms or the terms of
this Agreement or in accordance with the Company’s Limited Liability Company Agreement. The
Investor agrees that the Attorney-in-Fact may sign any document manually or electronically in
accordance with applicable state and federal electronic signature acts and in so doing the Investor
agrees the Investor is bound as if Investor had manually or electronically signed such documents.
If the Investor signs this Subscription Agreement electronically the Investor agrees the Investor is
bound as if manually signed. Representation and Warranty of the Investor (20) above is confirmed
to be within the authority of this Power of Attorney. The Investor accepts all such amendments.

The Investor acknowledges and agrees that the foregoing power of attorney is irrevocable and

is coupled with an interest, and will survive the disability of the Investor. The Investor will be bound
by any representations made by the Attorney-in-Fact acting pursuant to this power of attorney, and
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hereby waives any and all defenses which may be available to contest, negate, or disaffirm the action
of the Attorney-in-Fact taken under this power of attorney. The Investor acknowledges that the
foregoing power of attorney is separate and in addition to the power of attorney granted in the
Company’s Limited Liability Company Agreement.

L. MISCELLANEOUS

1. Acknowledgement and Consent. The Investor acknowledges and consents (and if
necessary, fully agrees) that Joseph D. Carney & Associates, LLC, an Ohio limited liability
company, (“JDCA”) has acted as legal counsel to the Company, the Manager, Kevin Wojtonand/or
all other related individuals or entities mentioned in the Memorandum or which may be involved
with the business of the Company, or which may be organized or operated in the future. JDCA
services have been in connection with this offering of Class A Preferred Units and related or
unrelated matters. The Investor understands that JDCA is not representing the Investor as an
attorney (or in any other fashion) expressly or in any implied fashion in connection with the
offering or in any manner or matter and that the Investor has been repeatedly encouraged to seek
independent legal counsel and consult the Investor’s other advisers with respect to its subscription
in the Class A Preferred Units. The Investor understands that the Investor has indemnified JDCA
and its attorneys and personnel pursuant to the indemnification provisions herein and may
indemnify them under the Company’s Limited Liability Company Agreement. The Investor
waives any concept of conflict associated with JDCA representing all of such entities, affiliates,
related persons etc. now or in the future and consents to all such actions and activities or non-
activities. The Investor understands that attorneys at JDCA may have been with other law firms
and may have represented these entities or persons via such firms (and their attorneys) and all of
such other firms (and their attorneys) are included within this acknowledgement and consent.

2. Construction. All pronouns and any variations thereof used herein shall be deemed
to refer to the masculine, feminine, singular, or plural as the identity of the person or persons may
require.

3. Modification/Amendment. Neither this Agreement nor any provisions hereof shall
be waived, modified, changed, discharged, terminated, revoked, or cancelled except by an
instrument in writing signed by the party against whom any change, discharge, or termination is
sought.

4. Notices. Notices required or permitted to be given hereunder shall be in writing and
shall be deemed to be sufficiently given when personally delivered or sent by registered mail,
return receipt requested, addressed to the other party at the address of such party set forth in the
Memorandum, as amended from time to time, or, in the case of the Investor, at the address provided
in this Agreement, or to such other address furnished by notice given in accordance with this

Section I. Any notices to the Investor may be given by regular mail and may be given by electronic
means including emails.

5. Waiver. Failure of the Company to exercise any right or remedy under this
Agreement or any other agreement between the Company and the Investor, or otherwise, or any
delay by the Company in exercising such right or remedy, will not operate as a waiver thereof. No
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waiver by the Company will be effective unless and until it is in writing and signed by the
Company.

6. Governing Law. This Agreement shall be enforced, governed and construed in all
respects in accordance with the laws of the State of Ohio, as such laws are applied by Ohio courts
to agreements entered into and to be performed in Ohio and shall be binding upon the Investor, the

Investor’s heirs, estate, legal representatives, successors, and assigns, and shall inure to the benefit
of the Company and its successors and assigns.

7. Resolution of Disputes Section. All claims you bring against the Company, the
Manager, any of its or his affiliates, or any Indemnified Person must be resolved in accordance
with this Resolution of Disputes Section. All claims, disputes and controversies between or among
you and any Indemnified Person, or among any of the Members, must be resolved by arbitration
as provided herein, but any litigation, if any, must occur in a court located in Cuyahoga County,

Ohio, or in the United States District Court for the Northern District for Ohio, Eastern Division, if
federal jurisdiction exists.

Any Indemnified Person against whom a claim is made may at its or their option demand
the initiating party dismiss the court litigation and instead initiate an AAA arbitration pursuant to
these provisions and pursuant to the commercial rules for management and for proceedings in
Cuyahoga County, Ohio. Any party initiating litigation shall dismiss or stay such action and initiate
the AAA arbitration pursuant to these provisions and the commercial rules.

8. Severability. In the event that any provision of this Agreement is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof.

9. Entire Agreement. This Agreement, the Subscription Documents, the
Memorandum, and the Company’s Limited Liability Company Agreement constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and supersede any

and all prior or contemporaneous representations, warranties, agreements and understandings in
connection therewith.

10.  Electronic Communication. At the option of the Company, I agree to electronic

communications with the Company pursuant to the Company’s current electronic communication
policy.

[Remainder of Page Intentionally Blank; Signature Page Follows]
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CLEVELAND ROCKS HOLDING, LLC
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

This page constitutes the signature page for the Agreement. The Investor represents to the
Company that: (1) the information contained herein is complete and accurate on the date hereof
and may be relied upon by the Company; (2) the Investor will notify the Company immediately of
any change in any of such information occurring prior to the acceptance of the subscription and
will promptly send the Company written confirmation of such change; (3) the Investor is not
subject to a disqualifying event as set forth in Rule 506(d) of Regulation D; and (4) the Investor
agrees to sign this Subscription Agreement, if electronically in accordance with applicable state
and federal electronic signature acts, and in so doing the Investor agrees to be bound as if manually
signed, or may sign manually by pen and ink. The Investor hereby certifies that the Investor has

read and understands the Memorandum, the Limited Liability Company Agreement and this
Agreement.

%
IN WITNESS WHEREOF, the Investor has executed this Agreement this /¢~ day of
gama\/? , 2018.

Number of Class A Preferred Units Subscribed for
(at $1.00/ Class A Preferred Unit):

e
Total Purchase Price: $ gDi au?

NAME OF PURCHASER: Mosi e. S NS
somcee IS hee

Signature: %“'4 {M
o 20 ey

Please include a copy of a certified corporate or enity resolution or other document

authorizing the above investment and signature and which evidences that it is a validly
existence entity.

Accepted by Cleveland Rocks Holding, LL.C:

By: Rocks Management, LLC

By: Kevin Wojton
Its: Manager
Date:
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CLEVELAND ROCKS HOLDING, LI.C
ENTITY AND TRUST INVESTOR SUITABILITY QUESTIONNAIRE

Cleveland Rocks Holding, LLC, an Ohio limited liability company, intends to offer to
suitable and qualified investors the opportunity to invest in Class A Preferred Units of the
Company for a subscription price of One Dollar ($1.00) per Class A Unit. Prior to investing in the
Company, each Potential 1nvestor must be qualified as to its ability to undertake an investment in
the Company and its capacity to evalate its merits and risks. The Company will rely vpon the
accuracy and completeness of the information provided herein, and any other information it
possesses, to establish that the issuance of the Class A Preferred Units is exempt from the
registration requirements of the Securitics Act of 1933, as amended (the “Sccuritics Act™), and
applicable siate securities laws. Accordingly, the Company requires that each Potential Investor
complete, execute, and date the following questionnaire.

PLEASE COMPLETE THIS SUITABILITY QUESTIONNAIRE FOR THE
ENTITY/TRUST. ADDITIONALLY, AT THE OPTION OF THE COMPANY (FOR WHICH
THE COMPANY WILL ADVISE YOU), EACH PARTNER, MEMBER, SHAREHOLDER, OR
BENEFICIARY OF THE ENTITY/TRUST SHALL COMPLETE A SUITABILITY
QUESTIONNAIRE TITLED “INDIVIDUAL AND IRA INVESTOR SUITABILITY
QUESTIONNAIRE.” PLEASE CONTACT THE COMPANY 1F THERE IS A LARGE
NUMBER. OF SUCH INDIVIDUALS TO DISCUSS IF THAT IS AN ISSUE FOR YOU.

ENTITY AND TRUST INVESTORS

(N Investor Type: The Class A Preferred Units will be held under the following type of
ownership (please check applicable option):

Corporation 1" Limited Liabtlity Company General Partnership
Limited Partnership Irrevacable Trust Revocable Trust!
Estate Other Specify

(2) Business Address: 2§79 Cewwriv ANe 3 Bug i
Cuwverond a4y

(3)  Telephone Number; REDACT

(4)  Taxpayer 1.D. No. {required for IRS Form W-9): REDACT
{In addition, you must still fill out Form W-9)
(5) Nature of Business: __€ecct E5veng

(6) State and Date of Organizalion or Incerporation:

oW Bliclea s

' (Revocable Trusts generally fill out the Individval and IRA Subscription Agreement)
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State: QH»‘C’
Date: _ D} 16 !7—0‘ o]

{7) Location of Principal Office (if different from above): Sor-t

(8)  Are all of the beneficial owners of the organization residents of the state of organization?
(please circle answer)

i

YL, NO

Ifnot, please indicate all other states the beneficial owners ofthe organization are residents
of:

Beneficial Owner State of Residence

/ \
NS X
//\‘_% ([~

(9) Do you have the power and authority to execute, deliver, and comply with the terms of the
Subscription Documents, the Company’s Limited Liability Company Agreement, and the
various other documents required on behalf of the entity investing in the Company? (please
circle answer)

D N

(10) Do you feel you have sufficient knowledge of investments in general, and investments
similar to the Company in particular, to evaluate the risks associated with investing in the
Company? (please circle answer)

- .

NO

(11) Does the entity have substantial or meaningful prior fnvestment experience in private
placement type programs? (please circle answer)

—

D o

(12 Does the Company understand from its discussions with the entity’s representatives that
the entity has prior investment experience in private placement type programs? (please
circle answer)
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Cad o
(13) Do you, and the other members, partners, or shareholders of the entity (or beneficiaries if
a trust), understand that there will be substantial restrictions on the ability to resell any Unit
in the Company purchased and that, in any event, the entity will not be able to resell any

Unit in the Company purchased unless an exemption from registration is available under
the federal securities laws and applicable state securities laws? (please circle answer)

NO

{14) Was this corporation or organization formed specifically to acquire the Class A Preferred
Units? (please circle any answer)

= (9

(15) The entity is an “accredited investor” as defined in Rule 501(a) of Regulation D
promulgated under the Securities Act. (See subscription agreement for definitions) (please
circle any answer)

YES§ NO

[Remainder of Page Intentionally Blank; Signature Page Follows]
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CLEVELAND ROCKS HOLDING, LLC
ENTITY AND TRUST INVESTOR SUITABILITY QUESTIONNAIRE SIGNATURE
PAGE

This page constitutes the signature page for the Suitability Questionnaire. The Investor
represents to the Company that: (1) the information contained herein is complete and accurate on
the date hereof and may be relied upon by the Company; (2) the Investor will notify the Company
immediately of any change in any of such information occurring prior to the Company’s
acceptance of the subscription and will promptly send the Company written confirmation of such
change; and (3) the Investor agrees to sign this Suitability Questionnaire, either manually, or if so
requested, electronically in accordance with applicable state and federal electronic signature acts,
and in so doing the Investor agrees to be bound as if manually signed.

IN WITNESS WHEREOF, the Investor has executed this Agreement as of the date written
below.

NAME OF PURCHASER: L« el (oo-v~y LLT

o (D

Name: _ CevniS  Laisg =

Its: Mon e g&v

Dated: 8)wm | 1820
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APPENDIX C
ENTITY AND TRUST INVESTOR SUBSCRIPTION AGREEMENT
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THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE, AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH STATE LAWS. THE SECURITIES OFFERED HEREBY
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY
OR ADEQUACY OF THE PRIVATE PLACEMENT MEMORANDUM TO WHICH THIS
SUBSCRIPTION AGREEMENT RELATES, ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

AN INVESTOR SHOULD BE PREPARED TO BEAR THE ECONOMIC RISK OF AN
INVESTMENT IN THE COMPANY FOR AN INDEFINITE PERIOD OF TIME BECAUSE
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
THE LAWS OF ANY OTHER JURISDICTION AND, THEREFORE, CANNOT BE SOLD
UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THERE IS NO OBLIGATION OF THE COMPANY TO
REGISTER THE SECURITIES UNDER THE SECURITIES ACT OR THE LAWS OF ANY
OTHER JURISDICTION. TRANSFER OF THE SECURITIES IS ALSO RESTRICTED BY
THE TERMS OF THE OPERATING AGREEMENT RELATING THERETO.

CLEVELAND ROCKS HOLDING, LLC
ENTITY AND TRUST INVESTOR SUBSCRIPTION AGREEMENT

This Agreement is entered into by and between Cleveland Rocks Holding, LLC, an Ohio
limited liability company, and the undersigned Prospective Investor in coanection with the
Investor’s purchase of the Class A Preferred Units in the Company pursnant to the Memorandum
for the Company, which shall include all exhibits and any amendments thereof and supplements
thereto.

In consideration of the Company’s agreement to accept the Investor as a Member of the
Company upon the terms and conditions set forth herein, pursuant to the Limited Liability
Company Agreement of the Company (signed by the Investor via the Power of Attorney contained
in this Agreement) and as further set forth in the Memorandum, the Investor agrees, represents and
warrants as follows:

DEFINITIONS

For purposes of this Agreement, unless the context clearly indicates otherwise, all of the
capitajized words in this Agreement will have the meanings set forth in the provisions of this
Agreement in which they first appear, or, if not defined in this Agreement, such words will have
the meanings set forth in the instructions to this Subscription Booklet or the Memorandum, which
shall include all exhibits and any amendments thereof and supplements thereto.

B. ACKNOWLEDGEMENTS
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The Investor hereby acknowledges, agrees, represents, and warrants that:
1. The Investor has carefully reviewed the Memorandum;

2. The Investor has been given a copy of the Company’s Limited Liability Company
Agreement of the Company, and has carefully reviewed the same to the extent that the Investor and
the Investor’s professional advisors have deemed necessary and prudent; and further understands that
the Investor will be bound by it in its final form if its current form is not final;

3. The Investor has had an opportunity to consult with the Investor’s tax, legal, financial,
and business advisors regarding the provisions of the foregoing documents and each of the other
agreements and documents referred to in the Memorandum,;

4. Any questions regarding the Memorandum, the proposed business of the Company,
the methods of operations of the Company, or the governing documents of either have been answered
to the Investor’s full satisfaction and the satisfaction ofthe Investor’s tax, legal, financial, and business
advisors; and

5. No oral or written statement or inducement contrary to the information set forth in the
Memorandum has been made to the Investor by or on behalf of the Company, or if made, the Investor
is not relying on any such information contrary to what is contained in the Memorandum,.

C. SUBSCRIPTION AND ACCEPTANCE

1. The Investor hereby subscribes for and agrees to purchase the Class A Preferred
Units set forth on the signature page hereto for a subscription price of One Dollars ($1.00) per
Class A Unit. The aggregate purchase price for the Class A Preferred Units shall be made payable
to the order of the Company by personal or certified check, wire transfer of immediatetly available
funds, or other means approved by the Company, and shall be delivered together with executed
copies of this Agreement and the other Subscription Documents to:

Cleveland Rocks Holding, LLC
Attn: Rocks Management, LLC
Attn: Kevin Wojton

1236 Ford Rd.,

Lyndhurst, OH 44124

Email: kfwojton@gmail.com
Phone: (423)598-6668

2. The Investor hereby acknowledges that this Agreement may be rejected, in whole or
in part, in the sole discretion of the Company prior to the termination date of this offering as
defined in the Memorandum, notwithstanding priot receipt by the Investor of notice of acceptance
of the Investor’s subscription
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3. This subscription is revocable until accepted by the Company. In the event the
Company accepts this Agreement, the Company shall, upon receipt of the purchase price, deliver
confirmation and/or other documents representing the Class A Preferred Units to the Investor. To
revoke your proposed subscription, deliver written notice to the Company prior to the acceptance
of your subscription and your funds will be returned. After acceptance, this Agreement is
irrevocable.

4. The Company may only accept subscriptions from persons who meet certain
suitability standards. Therefore, certain information is requested in the Suitability Questionnaires.
In furnishing such information, the Invesior acknowledges that the Company will be relying
thereon in determining, among other things, whether there are reasonable grounds to believe that
the Investor qualifies as an “accredited investor” under Rule 501(a) of the Securities Act for the
purposes of the proposed investment.

3. The Class A Preferred Units will be issued under the definitive Limited Liability
Company Agreement of the Company. The Investor hereby requests and authorizes the Company
to enter the Investor’s name in the books and records of the Company as a holder of the Class A
Preferred Units.

6. The Class A Preferred Units to be issued on account of this Agreement shall be
issued only in the name of the Investor, and the Investor agrees to comply with the terms of the
Limited Liability Company Agreement of the Company and to execute any and all further
documents necessary in connection with becoming a Member of the Company.

D. REPRESENTATIONS AND WARRANTIES

The Investor hereby represents and warrants to, and covenants with, the Company,
existing investors, and all of the other purchasers of the Class A Preferred Units as follows:

1. The Investor, if a corporation, limited liability company, partnership, trust, or other
entity, is duly orpanized, validly existing and in good standing under the laws of the state of its
organization or incorporation, and is qualified to do business in every jurisdiction in which it is
required to be so qualified.

2. The Investor has full power and authority to make the representations in this
Agreement, to purchase the Class A Preferred Units pursuant to this Agreement and the
Memorandum, and to execute and deliver this Agreement.

3, The execution and delivery of this Agreement, the consummation of the
transactions contemplated by this Agreement and the Memorandum, and the performance of the
obligations hereunder will not conflict with or result in any violation of or default under any
provision of any other agreement or instrument 1o which the Investor is a party or any license,
permit, franchise, judgment, order, writ or decree, or any statute, rule or regulation applicable to
the Investor.
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4. The Class A Preferred Units are being purchased for the Investor’s own account,
for investment purposes only, and not for the account of any other person (if the Investor is
acquiring the Class A Preferred Units as a trustee, then the Class A Preferred Units are being
purchased solely for the account of the trust), and not with a view to distribution, assignment, or
resale to others or to fractionalization in whole or in part, and that the offering and sale of the Class
A Preferred Units is intended to be exempt from registration under the Securities Act by virtue of
Section 4(a)(2) and the provisions of Regulation D promulgated thereunder (“Regulation D7), and
applicable state securities Jaws.

5. Unless otherwise disclosed to the Company, no other person has or will have a
direct or indirect heneficial interest in the Class A Preferred Units, and the Investor will not sell,
hypothecate, or otherwise transfer the Class A Preferred Units except in accordance with the
Securities Act and applicable state securities laws or unless, in the opinion of counse] for the
Company, an exemption from the registration requirements of the Securities Act and such laws is
available.

6. The Company is under no obligation to register the Class A Preferred Units on
behalf of the Investor or to assist the Investor in complying with any exemption from registration.

7. The Investor has been furnished with and has carefully read the Memorandum. In
evaluating the suitability of an investment in the Company, the Investor has not relted upon any
representations or other information (whether oral or written) from the Company or any of its
agents other than as set forth in the Memorandum, and no oral or written representation or
information has been made or furnished to the Investor or the Investor’s advisors in connection
with the offering of the Class A Preferred Units which is in any way inconsistent with the
Memorandum, or if so, any information inconsistent with the Memorandum is not being relied
upon by the Investor.

8. The Company has made available to the Investor all documents and information
that the Investor has requested relating to an investment in the Company.

9. The Investor recognizes the Company has only recently been organized, that it has
little financial or operating history and that an mvestment in the Company involves substantial
risks, and the Investor is fully cognizant ot and understands all of the risk factors related to the
purchase of the Class A Preferred Units, including, but not limited to, those set forth under the
*Risk Factors” section in the Memorandum. Accordingly, Investors understand that they could
lose their entire investment in the Company and represent that they have the financial capacity to
withstand the occurrence of such event.

10.  The Investor has carefully considered and has, to the extent the Investor believes
such discussion necessary, discussed the suitability of an investment in the Company for the
Investor’s particular tax and financial situation with the Investor’s professional legal, tax, financial,
and business advisors, and the Investor has determined that the Class A Preferred Units are a
suitable investment for the Investor.
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11.  If the Investor is a pension plan, Individual Retirement Account, or other tax-
exempt entity, the Investor is aware that it may be subject to federal income tax on any unrelated
business taxable income from an investment in the Company.

12.  All information which the Investor has provided to the Company concerning the
Investor and the Investor’s financial position is correct and complete as of the date set forth below,
and if there should be any change in such information prior to the acceptance of this Agreement
by the Company, the Investor will immediately provide such information to the Company.

13.  The Investor, including its partners, members, and principal shareholders, (1) to the
best of such persons’ knowledge, is not in violation of any laws, executive orders or regulations
relating to terrorism or money laundering, including Executive Order No. 13224 — Blocking
Property and Prohibiting ‘I'ansactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism, effective September 24, 2001 (the “Executive Order™) and/or the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Public Law 107 56) (the “USA Patriot Act”), enacted October 26, 2001,
as amended, and the Investor has not been designated as a “Specially Designated National and
Blocked Person” or other banned or blocked person, entity, nation, or transaction pursuant to the
Executive Order, the USA Patriot Act or any other law, order, rule, or regulation; (2) is currently
in compliance with and will remain in compliance with the Executive Order, the USA Patriot Act
and regulations of the Office of Foreign Assets Control of the United States Department of the
Treasury, and any statute, executive order and other governmental action relating thereto; and (3}
is not engaged in this transaction, directly or indirectly on behalf of, or instigating or facilitating
this transaction, directly or indirectly on behal{ of, any such person, group, entity, or nation.

14.  The Investor, either alone or together with its purchaser representative, has such
knowiedge and experience in financial and business matters in general, and financial and business
matters relating to the Company’s proposed business in particular, that the Investor is capable of
evaluating the merits and risks of an investment in the Class A Preferred Units.

15.  The Invesior: (1) does not have an overall commitment to investments which are not
readily marketable that is disproportionate to the Investor’s net worth, and the Investor’s investment
in the Class A Preferred Units will not cause such overall commitment to become excessive; and (2)
has adequate net worth and means of providing for the Investor’s current needs and personal
contingencies to sustain a complete loss of the Investor’s investment in the Class A Preferred Units.

16. The Investor understands that the failure to complete and return the attached IRS Form
W-9 to the Company in accordance with the instructions thereon may result in the imposition of
backup withholding of any payment made in respect of the Class A Preferred Units.

17. The Investor is fully aware of any and all restrictions imposed by the Company on the
further distribution, transfer or resale of the Class A Preferred Units,

18.  The Investor was not organized for the purpose of acquiring the Class A Preferred
Units.

Electronically Filed 01/09/2024 10:07 / / CV 24 991052 / Confi(l’;ﬁgtion Nbr. 3056617 / CLSH1



19.  The Investor is a corporation, limited liability company, partnership, trust or

other entity duly organized and validly existing in the State of Ohie or
/')L (insert state if other than Ohio

20.  The Investor is authorizing the Manager, (the “Manager”), Rocks Management,

LLC or any prior or successor Manager, to execute the Company’s Limited Liability Company

Agreement on behalf of the Investor and that the Investor agrees to sign this Subscription

Agreement and other Subscription Documents manually or at the election of the Company,

electronically in accordance with applicable state and federal electronic signature acts and in so
doing the Investor agrees to be bound as if manually signed.

The foregoing representations and warranties are true and accurate as of the date hereof,
shali be true and accurate as of the date of' the acceptance hereof by the Company and shall survive
thereafter. If such representations and warranties shall not be true and accurate in any respect, the
Investor will, prior to sach acceptance, give written notice of such fact to the Company specifying
which representations and warranties are not true and accurate and the reasons therefor,

E. ACCREDITED AND NON-ACCREDITED INVESTOR STATUS

The Investor represents and warrants that the Investor is an “accredited investor” as defined
in Rule 501(a) of Regulation D (*Accredited Investor™), or, if not an Accredited Investor, the
Investor either alone or with the Investor’s purchaser representative(s) has such knowledge and
experience in financial and business matters that the Investor is capable of evaluating the merits
and risks of the prospective investments. To be an Investor in the Company, the Investor must be
one ofthe following (please initial the appropriate line or lines):

A trust, with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the securities offered, whose purchase is directed by a
person who has such knowledge and experience in financial and business matters
capable of evaluating the merits and risks ofthe prospective investment;

A bank as defined in Section 3(a)(2) of the Securities Act, or a savings and loan
association or other institution as defined in Section 3{a)(5)(A) of the Securities
Act whether acting in its individual or fiduciary capacity; a broker or dealey
registered pursuant to section 15 of the Securities Exchange Act of 1934; an
insurance company as defined in Section 2(13) of the Securities Act; an
investment company registered under the Investment Company Act of 1940 or a
business development company as defined in Section 2{a)}{48) of that Act; a
Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) ofthe Small Business Investment Act
of 1958; a plan established and maintained by a state, its political subdivision, or
any agency or instrumentality of a state or its political subdivisions, for the
benefit of its employees, if such plan has total assets in excess of $3,000,000;

An organization described in Section 501(c)(3) of the Internal Revenue Code,
corporation, Massachusetts or similar business trust, or company, nct formed for
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the specific purpose of acquiring the securities offered, with total assets in excess
of $5,000,000;

A private business development company as defined in section 202{(a)(22) ofthe
Investment Advisers Act of 1940;

An employee benefit plan within the meaning of the Employee Retirement
Security Act of 1974, if the investment decision is made by a plan fiduciary, as
defined in section 3(21) of such Act, which is either a bank, savings and loan
association, insurance company, or registered invesument adviser, or if the
employee henetit plan has total assets in excess 0f $5,000,000 or, if a self-directed
plan, with investment decisions made solely by persons that are accredited

investors;
\/ An entity in which all of the equity owners, or a iving trust or other revocable

trust in which all of the grantors and trustees are accredited investors; or

None ofthe above, but have, either alone or with a purchaser representative, such
knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of the prospective investments.

F. DISQUALIFYING EVENTS
The Investor represents and warrants that the Investor has not been subject to any

disqualifying event specified in Rule 506(d) ofthe Securities Act and is not subject to any proceeding
or event that could result in any such disqualifying event,” The Investor agrees to immediately notify

2 The investor is subject to a disqualifying event under Rule 506(d) of the Securities Act if the investor:

{a) has been convicted within ten years (or five years, in the case of the Company, its predecessors and affiliated
issuers) of the date hereof of any felony or misdemeanor (i) in connection with the purchase or sale of any
security, (ii) involving the making of any false filing with the SEC, or (iii) arising out of the conduct of the
business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or paid solicitor of
purchasers of securities;

{b} is subject to any order, judgment or decree of any court of competent jurisdiction entered within five years
of the date hereof that presentiy restrains or enjoins the subscriber from engaging or contimiing to engage in
any conduct or practice (i) in connection with the purchase or sale of any security, (i} involving the making
of any false filing with the SEC or (iii) arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser or paid solicitor of purchasers of securities;

{c) is subject to a final order of a state securities commission {or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks, savings associations, or credit unions; a state
insurance commission {or an agency or officer of a state performing like functions); an appropriate federal
banking agency; the Commeodity Futures Trading Commission; or the National Credit Union Administration
that: (i) as of the date hereof, bars the investor from (A) association with an entity regulated by such
commission, authority, agency or officer, (B) engaging in the business of securities, imsurance or banking or
(C) engaging in savings association or credit union activities, or (ii) constitutes a final order based on a
victation of any law or regulation that prohibits fraudulent, manipulative or deceptive conduct entered within
ten years of the date hereof;

{d) is subject 1o any order of the SEC pursvant to Section 15(b) or 15B{(c) of the Exchange Act or Section 203(e)
or (f) of the Investment Advisers Act that as of ihe date hereof (i) suspends or revokes the investor’s
registration as a broler, dealer, municipal securities dealer or investment adviser, (i) places limitations on
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the Company in writing if the Investor becomes subject to a disqualifying event at any date after the
date hereof,

For purposes of this Section, reference to “Investor” shall include any person whose interest
in, or relationship to, the Investor is deemed to make such person a beneficial owner of the Company’s
securities under Rule 13d-3 of the Securities Exchange Act of 1934, as amended, and within the
meaning of Rule 506(d) of Regulation D. Under Rule 13d-3, a person is a beneficial owner of a
security if such person, among other things, directly or indirectly, through any contract, arrangement,
understanding, relationship, or otherwise, has or shares, or is deemed to have or share: (1) voting
power, which includes the power to vote, or to direct the voting of, such security; and/or (2)
investment power, which includes the power to dispose, or to direct the disposition of, such security.

The Investor hereby represents that the information contained in this Section I is complete
and accurate on the date hereof and may be relied upon by the Company and that the Investor will
notify the Company immediately of any change in any of such information.

G. INDEMNIFICATION

The Investor shall indemnify and hold harmless the Company, the Manager, or the
Company or the Manager’s members, officers, employees, control persons, attorneys, other
professionals and others with similar positions or duties) (and any of such person’s similar persons
if such person is an entity) (all of the foregoing “Indemnified Persons™): (1) who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of or arising from
any actual or alleged misrepresentation or misstatement of facts or omissions to represent or state
facts made by the Investor to the Company concerning the Investor or the Investor’s financial
position (including to any party who issues the verification of Accredited Investor status) in
connection with the offering or sate of the Class A Preferred Units; or (2) any unsuccessful claim
by the Investor against any Indemnified Person. Indemnification shall be against losses, liabilities
and expenses, inchiding, but not limited to, attorneys’ fees, judgments, fines and amounts paid in

the activities, functions or operations of the investor or (iii) bars the investor from being associated with any
entity or from participating in the offering of any penny stock;

{e} is subject to any order of the SEC entered within five years of the date hereof, that, on the date hereof, orders
the investor to cease and desist from committing or causing a violation of or fiuture violation of: any scienter-
based anti-fraud provision of the federal securities laws or (i) Section 5 of the Securities Act;

{(f) is suspended or expelled from membership in, or suspended or barred from association with a member of, a
registered national securities exchange or a registered nationai or affiliated securities association for any act
or omission to act constituting conduct inconsistent with just and equitable principles of trade;

(g} has filed {as a registrant or issuer), or was or was named as an underwriter in, any registration statement or
Regulation A offering statement filed with the SEC that, within five (5} years of the date hereof, was the
subject of a refusal order, stop order, or order suspending the Regulation A exemption, or is, on the date
hereof, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issue; or

(h) is subject to a United States Postal Service false representation order entered within five years of the date
hereof, or is, as of the date hereof, subject to a temporary restraining order or preliminary injunction with
respect to conduct alleged by the United States Postal Service to constitute a scheme or device for obtaining
money or property through the mail by means of false representations.
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settlement, expenses, as actually and reasonably incurred by any Indemnified Person. In the event
of any claim of indemnification by the Company (or by any Indemnified Persons) against the
Investor, the Company shall be entitled ta set off any such amounts due under this indemnification
section against any income, capital or other accounts of the Investor in the Company, and in
advance of setting off or after a demand for indemnification has been made by an Indemnified
Person against the Investor, the Investor agrees the Company may freeze the Investor’s accounts,
pending further order pursuant to the Resolution of Disputes Section,

H. POWER OF ATTORNEY

The Investor hereby designates, constitutes and appoints the Manager of the Company and
any predecessor or successor manager to the Company as the Investor’s true and lawful attorney-in-
fact (“Attorney-in-Fact”) and in the Investor’s name, place and stead, to make, execute, sign,
acknowledge, and file all documents requisite to carry out the intention and purpose of this
Agreement, including, without limitation, joinder to the Company’s Limited Liability Company
Agreement and any amendments to the Company’s Limited Liability Company Agreement in
accordance with its terms or the terms of this Agreement or in accordance with the Company’s
Limited Liability Company Agreement. The Investor agrees that the Attomey-in-Fact may sign any
document manually or electronically in accordance with applicable state and federal electronic
signature acts and in so doing the Investor agrees to be bound as if Investor had manually or
electronically signed such documents. If the Investor signs this Subscription Agreement
electronically the Investor agrees to be bound as if manually signed. Representation and Warranty
(20) above is confirmed to be within the authority of this Power of Attorney. The Investor accepts
all such amendments.

The Investor acknowledges and agrees that the foregoing power of attorney is irrevocable and
is coupled with an interest, and will survive the disability of the Investor. The Investor will be bound
by any representations made by the Attorney-in-Fact acting pursuant to this power of attorney, and
hereby watves any and all defenses which may be available to contest, negate, or disaffirm the action
of the Attorney-in-Fact taken under this power of attomey. The Investor acknowledges that the
foregoing power of attorney is separate and in addition to the power of aftomey granted in the
Company’s Limited Liability Company Agreement.

I MISCELLANEOUS

i. Acknowledgement and Consent. The Investor acknowledges and consents (and if
necessary, fully agrees) that Joseph D. Carney & Associates, LLC, an Ohio limited liability
company, (“JDCA”) has acted as legal counsel to the Company, the Manager, Kevin Wojton and
and/or all other related individuals or entities mentioned in the Memorandum or which may be
involved with the business of the Company, or which may be organized or operated in the future,
JDCA services have been in connection with this offering of Class A Preferred Units and related
or unrelated matters. The Investor understands that JDCA is not representing the Investor as an
attorney (or in any other fashion) expressly or in any implied fashion in connection with the
offering or in any manner or matter and that the Investor has been repeatedly encouraged to seek
independent legal counsel and consult the Investor’s other advisers with respect to its subscription
in the Class A Preferred Units. The Investor understands that the Investor has indemnified JDCA
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and its attorneys and personnel pursuant to the indemnification provisions herein and may
indemnify them under the Company’s Limited Liability Company Agreement. The Investor
waives any concept of conflict associated with JDCA representing all of such entities, affiliates,
related persons etc. now or in the future and consents to all such actions and activities or non-
activities. The Investor understands that attorneys at JDCA may have been with other law firms
and may have represented these entities or persons via such firms {and their attorneys) and all of
such other firms (and their attorneys) are included within this acknowledgement and consent.

2. Construction. All pronouns and any variations thereof used herein shall be deemed
to refer to the masculine, feminine, singular, or plural as the identity of the person or persons may
require.

3 Modification/dAmendment. Neither this Agreement nor any provisions hereof shall

be waived, modified, changed, discharged, terminated, revoked, or cancelled except by an
instrument in writing signed by the party against whom any change, discharge, or termination is
sought.

4, Notices. Notices required or permitted to be given hereunder shall be in writing and
shall be deemed to be sufficiently given when personally delivered or sent by registered mail,
return receipt requested, addressed to the other party at the address of such party set forth in the
Memorandum, as amended from time to time, or, in the case of'the Investor, at the address provided
in this Agreement, or to such other address furnished by notice given in accordance with this
Section I. Any notices to the Investor may be given by regular mail and may be given by electronic
means including emails.

5. Waiver. Failure of the Company to exercise any right or remedy under this
Agreement or any other agreement between the Company and the Investor, or otherwise, or any
delay by the Company in exercising such right or remedy, will not operate as a waiver thereof. No
waiver by the Company will be effective unless and until it is in writing and signed by the
Company.

6. Governing Law. This Agreement shall be enforced, governed and construed in all
respects in accordance with the laws of the State of Ohio, as such laws are applied by Ohio courts
to agreements entered into and to be performed in Ohio and shall be binding upon the [nvestor, the
Investor’s heirs, estate, legal representatives, successors, and assigns, and shall inure to the benefit
of the Company and its successors and assigns.

7. Resolution of Disputes Section. All claims you bring against the Company, the
Manager, any of its or his affiliates, or any Indemnified Person must be resolved in accordance
with this Resolution of Disputes Section. All claims, disputes and controversies between or among
you and any Indemnified Person, or among any of the Members, must be resolved by arbitration
as provided herein, but any litigation, if any, must occur in a court located in Cuyahoga County,
Ohio, or in the United States District Court for the Northern District for Ohio, Eastern Division, if
federal jurisdiction exists.
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Any Indemnified Person against whom a claim is made may it or their option demand the
initiating party dismiss the court litigation and instead initiate an AAA arbitration pursuant to these
provisions and pursnant to the commercial rules for management and for proceedings in Cuyahoga
County, Ohio. Any party initiating litigation shall dismiss or stay such action and initiate the AAA
arbitration pursuant to these provisions and the commercial rules.

8. Severability. In the event that any provision of this Agreement is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof,

9, Entire Agreement. This Agreement, the Subscription Documents, the
Memorandum, and the Company’s Limited Liability Company Agreement constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and supersede any
and all prior or contemporaneous representations, warranties, agreements and understandings in
connection therewith.

10.  Electronic Communication. | agree to electronic communications with the Company

pursuant to the Company’s current electronic communication policy at the option of the Company.

[Remainder of Page Intentionally Blank; Signature Page Follows]
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CLEYELAND ROCKS HOLDING, LLC
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

This page constitutes the signature page for the Agreement. The Investor represents to the
Company that: (1) the information contained herein is complete and accurate on the date hereof
and may be relied upon by the Company; (2) the Investor will notify the Company immediately of
any change in any of such information occurring prior to the acceptance of the subscription and
will promptly send the Company written confirmation of such change; (3) the Investor is not
subject to a disqualifying event as set forth in Rule 506(d)} of Regulation D; and (4) the Investor
agrees to sign this Subscription Agreement, if electronically in accordance with applicable state
and federal electronic signature acts, and in so doing the Investor agrees to be bound as ifmanually
signed, or may sign manually by pen and ink. The Investor hereby certifies that the Investor has
read and understands the Memorandum, the Limited Liability Company Agreement and this
Agreement.

IN WITNESS WHEREOF, the Investor has executed this Agreement this /~  day of
puqost M ZorS

Number of Class A Preferred Units Subscribed for
(at $1.00/ Class A Preferred Unit): ‘250, 0o

Total Purchase Price: $ Z%o, 0c 6

Automatically reinvest distributions into new

Class A Preferred Units at $1.00/Class A Unit: Yes: No; l/

NAME OF PURCHASER: By: Lt e (ap Lo\ La o
Print Name: Coni € [ oo i v
Its: Mereyt

Please include a copy of a certitied corporate or entity resolution or other document
authorizing the above investment and signature and which evidences that it is a validiy
existence entity.

Accepted by Cleveland Rocks Holding, LLC:

By: Rocks Management, LLC

By: Kevin Wojton
Its: Manager
Date:
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Cleveland Rocks Holding LL.C , LL.C

INDIVIDUAL IRA and COMPANY INVESTOR SUBSCRIPTION
BOOKLET

INDEX TO SUBSCRIPTION BOOKLET

Instructions to Subscription BooKIet..............c..oooooiiii i Appendix A
Investor Suitability QUEStIONNAITE ...............cciiiiiiiiiei e Appendix B
Investor Subscription AGreemMEnt..............cccoiviiiiieiie e e Appendix C
TIRS FOrm W= L. et e e ene e Appendix D
Consent for Electronic Transactions, Records, and Signatures......................c..coo.... Appendix E
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APPENDIX A

INSTRUCTIONS TO SUBSCRIPTION BOOKLET

Cleveland Rocks Holding LLC , LLC, an Ohio limited liability company (the “Company”), is
delivering this subscription booklet (“Subscription Booklet™) to you in connection with its offer
and sale of its Class A Preferred Membership Interests of the Company (“Class A Preferred
Units”) pursuant to the terms set forth in the confidential private placement memorandum
(“Memorandum”). Each investor desiring to purchase Class A Preferred Units (“Investor” or
“Potential Investor”) must complete and deliver an originally executed copy of the documents in
this Subscription Booklet, which shall consist of the following:

(1) a completed and executed individual and IRA investor suitability questionnaire (“Suitability
Questionnaire”™);

(2) a completed and executed individual and IRA investor subscription agreement
(“Agreement”); and

(3) a completed and executed IRS Form W-9 (collectively referred to as the “Subscription
Documents”). Each of the Subscription Documents may be electronically signed in accordance
with applicable state and federal electronic signature acts and in so doing each Investor agrees to
be bound as if manually signed. They may also be manually signed.

Investors must also deliver, if requested by the Company, additional documentation to establish
the suitability of the Investor and to ensure compliance with federal and state securities laws
applicable to the offering.

All information supplied in the Subscription Documents should be typed or printed in ink. You
must carefully read the Subscription Documents prior to execution. If there is anything in the
Subscription Documents that you do not understand, you are encouraged to seek clarification
from the Company.

Suitability Questionnaire:

The Suitability Questionnaire is the document which provides the Company with necessary
information that allows it to determine whether you meet certain suitability requirements for the
offer and sale of the Class A Preferred Units. The information contained in the Suitability
Questionnaire also assists the Company in determining whether the Class A Preferred Units are
exempt from registration under applicable state and federal securities laws.

Please answer all questions in the Suitability Questionnaire. Once completed, please sign and
date the signature page

Subscription Agreement:

Electronically Filed 01/09/2024 10:07 / / CV 24 991052 / Confirmation Nbr. 3056617 / CLSH1

Doc ID: 5b5a7412697 3e9d7cb5c68f0fc6c960fd195e181



The subscription agreement is the document by which you subscribe for the Class A Preferred
Units in the Company and make representations indicating that you are qualified to hold the
Class A Preferred Units. In completing the Agreement, please fill out the documents completely
in the applicable spaces to insert responsive information. In addition, please fill in the
information on the signature page with the number of Class A Preferred Units you wish to
subscribe for and the total purchase price. Finally, please sign and date the signature page to the
Agreement.

IRS Form W-9:

The IRS Form W-9 allows the Company to obtain your taxpayer identification number so that it
may prepare or cause to be prepared a partnership return in accordance with applicable tax laws.
Please complete, sign, and date the form (Note — do not send the form to the IRS).

Deliverv of Subscription Booklets:

Completed Subscription Booklets, along with your payment for the Class A Preferred Units,
should be delivered to the Company or directly to the Manager on or before the Offering
Termination Date (as defined in the Memorandum) to the following address:

Cleveland Rocks Holding LLC
Attn: Kevin Wojton
2831 Franklin Blvd, Cleveland, Ohio, 44113

Email: kfwojton@gmail.com Phone: (216) 392-0278

If your subscription is not accepted, the Subscription Documents shall have no force or effect. If
your subscription is accepted, however, a copy of the accepted Subscription Documents by the
Company will be returned to you for your records.

For additional information concerning subscriptions or the Subscription Booklets, you should
contact Kevin Wojton, the Company’s Manager at the contact information provided above.

APPENDIX B

INDIVIDUAL AND IRA INVESTOR SUITABILITY QUESTIONNAIRE
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Cleveland Rocks Holding LLC , LLC, an Ohio limited liability company, intends to offer to
suitable and qualified investors the opportunity to invest in Class A Preferred Units in the
Company for a subscription price of one dollar and ninety cents ($1.90) per Class A Preferred
Unit. Prior to investing in the Company, each Potential Investor must be qualified as to its ability
to undertake an investment in the Company and its capacity to evaluate its merits and risks. The
Company will rely upon the accuracy and completeness of the information provided herein, and
any other information it possesses, to establish that the issuance of the Class A Preferred Units is
exempt from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”), and applicable state securities laws. Accordingly, the Company requires that
each Potential Investor complete, execute, and date the following questionnaire.

IF THE POTENTIAL INVESTOR IS A CORPORATION, LIMITED LIABILITY COMPANY,
TRUST OR OTHER ENTITY, PLEASE COMPLETE THE SUITABILITY QUESTIONNAIRE
TITLED “ENTITY AND TRUST INVESTOR SUITABILITY QUESTIONNAIRE” FOR THE
ENTITY/TRUST AND COMPLETE THIS “INDIVIDUAL AND IRA INVESTOR
SUITABILITY QUESTIONNAIRE” FOR EACH MEMBER, PARTNER, SHAREHOLDER,
OR BENEFICIARY OF SUCH ENTITY/TRUST. PLEASE CONTACT THE COMPANY IF
THERE IS A LARGE NUMBER OF SUCH INDIVIDUALS TO DISCUSS IF THAT IS AN
ISSUE FOR YOU.

THIS QUESTIONNAIRE IS NOT AN OFFER TO SELL, A SOLICITATION OF AN OFFER
TO BUY, OR A SALE OF THE CLASS A PREFERRED UNITS.

1. Name:  Jaeger Creek LLC
2.Age: NA
3. Residence Address: REDACT

4. Business Address: 1822 Revere Place

5. To which Address should mailed notices and tax filings be sent to? :  repact
6. Phone Number: REDACT

7. Main Email Address:  soc T

8. SSN (also needs tobe on w9): REDACT

9. Ohio State Driver’s License #:  NA
(if not Ohio resident please submit state level identification)

10. T am an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated under
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the Securities Act. (See subscription agreement for definitions) (please circle)(The Company is
permitted an unlimited number of accredited investors and up to 35 non accredited investors for
your information.)

Yes / No

11. Do you feel you have sufficient knowledge of investments in general, and investments
similar to the Company in particular, to evaluate the risks associated with investing in the
Company? (please circle answer)

Yes / No

12. Does the Company understand from its discussions and interactions with you that you have
experience in private placements and have you discussed these experiences with the
Company?(please circle answer)

Yes / No

13. Do you understand that there will be substantial restrictions on your ability to resell any
Class A Preferred Unit in the Company you purchase and that, in any event, you will not be able
to resell any Class A Preferred Units in the Company you purchase unless an exemption from
registration 1s available under the federal securities laws and applicable state securities laws?
(please circle answer)

Yes / No

14. Is your overall commitment to investments which are not readily marketable excessive in
view of your net worth and financial circumstances? (please circle answer)

Yes No /

15. Would the purchase of the Class A Preferred Units of the Company cause your overall
commitment to investments which are not readily marketable excessive? (please circle answer)
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Yes No /

16. If you answered “yes” to question 15, do you acknowledge that you have the financial
wherewithal and sophistication to withstand such excessive commitment? (please circle answer)

Yes No

Cleveland Rocks Holding LLI.C INDIVIDUAL AND IRA INVESTOR SUITABILITY
QUESTIONNAIRE SIGNATURE PAGE

This page constitutes the signature page for the Suitability Questionnaire. The Investor
represents to the Company that: (1) the information contained herein is complete and accurate on
the date hercof and may be relied upon by the Company; (2) the Investor will notify the
Company immediately of any change in any of such information occurring prior to the
Company’s acceptance of the subscription and will promptly send the Company written
confirmation of such change; and (3) the Investor agrees to sign this Suitability Questionnaire, if
clectronically in accordance with applicable state and federal clectronic signaturce acts, and in so
doing the Investor agrees to be bound as if manually signed.

IN WITNESS WHEREOF, the Investor has executed this Agreement as of the date written

below.

| yrew s
Signature:
NamC' Jaeger Creek LLC

Date: 1/29/2022
APPENDIX C - INDIVIDUAL AND IRA INVESTOR SUBSCRIPTION AGREEMENT

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE, AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH STATE LAWS. THE SECURITIES OFFERED HEREBY
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY
OR ADEQUACY OF THE PRIVATE PLACEMENT MEMORANDUM TO WHICH THIS
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SUBSCRIPTION AGREEMENT RELATES. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

AN INVESTOR SHOULD BE PREPARED TO BEAR THE ECONOMIC RISK OF AN
INVESTMENT IN THE COMPANY FOR AN INDEFINITE PERIOD OF TIME BECAUSE
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
THE LAWS OF ANY OTHER JURISDICTION AND, THEREFORE, CANNOT BE SOLD
UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THERE IS NO OBLIGATION OF THE COMPANY TO
REGISTER THE SECURITIES UNDER THE SECURITIES ACT OR THE LAWS OF ANY
OTHER JURISDICTION. TRANSFER OF THE SECURITIES IS ALSO RESTRICTED BY
THE TERMS OF THE OPERATING AGREEMENT RELATING THERETO.

INDIVIDUAL AND IRA INVESTOR SUBSCRIPTION AGREEMENT

This Agreement is entered into by and between Cleveland Rocks Holding LLC , LLC, an Ohio
limited liability company, and the undersigned Prospective Investor in connection with the
Investor’s purchase of the Class A Preferred Units in the Company pursuant to the Memorandum
for the Company, which shall include all exhibits and any amendments thereof and supplements
thereto.

In consideration of the Company’s agreement to accept the Investor as a Member of the
Company upon the terms and conditions set forth herein, pursuant to the Limited Liability
Company Agreement of the Company (signed by the Investor via the Power of Attorney
contained in this Agreement) and as further set forth in the Memorandum, the Investor agrees,
represents and warrants as follows:

A. DEFINITIONS

For purposes of this Agreement, unless the context clearly indicates otherwise, all of the
capitalized words in this Agreement will have the meanings set forth in the provisions of this
Agreement in which they first appear, or, if not defined in this Agreement, such words will have
the meanings set forth in the instructions to this Subscription Booklet or the Memorandum,
which shall include all exhibits and any amendments thereof and supplements thereto.

B. ACKNOWLEDGEMENTS

The Investor hereby acknowledges, agrees, represents, and warrants that:
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1. The Investor has carefully reviewed the Memorandum;

2. The Investor has been given a copy of the Company’s Limited Liability Company
Agreement, and has carefully reviewed the same to the extent that the Investor and the
Investor’s professional advisors have deemed necessary and prudent; and further
understands that the Investor will be bound by it in its final form if its current form is not
final.

3. The Investor has had an opportunity to consult with the Investor’s tax, legal, financial,
and business advisors regarding the provisions of the foregoing documents and each of
the other agreements and documents referred to in the Memorandum;

4. Any questions regarding the Memorandum, the proposed business of the Company, the
methods of operations of the Company, or the governing documents of either have been
answered to the Investor’s full satisfaction and the satisfaction of the Investor’s tax, legal,
financial, and business advisors; and

5. No oral or written statement or inducement contrary to the information set forth in the
Memorandum has been made to the Investor by or on behalf of the Company, or if made,
the Investor is not relying on any such information contrary to what is contained in the
Memorandum

C. SUBSCRIPTION AND ACCEPTANCE

1. The Investor hereby subscribes for and agrees to purchase the Class A Preferred Units set
forth on the signature page hereto for a subscription price of one dollar and ninety cents ($1.90)
per Class A Preferred Unit. The aggregate purchase price for the Class A Preferred Units shall be
made payable to the order of the Company by personal or certified check, wire transfer of
immediately available funds, or other means approved by the Company, and shall be delivered
together with executed copies of this Agreement and the other Subscription Documents to the
Manager

2. The Investor hereby acknowledges that this Agreement may be rejected, in whole or in part, in
the sole discretion of the Company prior to the termination date of this offering as defined in the
Memorandum, notwithstanding prior receipt by the Investor of notice of acceptance of the
Investor’s subscription
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3. This subscription is revocable until accepted by the Company. In the event the Company
accepts this Agreement, the Company shall, upon receipt of the purchase price, deliver
confirmation and/or other documents representing the Class A Preferred Units to the Investor. To
revoke your proposed subscription, deliver written notice to the Company prior to the acceptance
of your subscription and your funds will be returned. After acceptance, this Agreement is
irrevocable.

4. The Company may only accept subscriptions from persons who meet certain suitability
standards. Therefore, certain information is requested in the Suitability Questionnaires. In
furnishing such information, the Investor acknowledges that the Company will be relying
thereon in determining, among other things, whether there are reasonable grounds to believe that
the Investor qualifies as an “accredited investor” under Rule 501(a) of the Securities Act for the
purposes of the proposed investment.

5. The Class A Preferred Units will be issued under the definitive Limited Liability Company
Agreement of the Company. The Investor hereby requests and authorizes the Company to enter
the Investor’s name in the books and records of the Company as a holder of the Class A
Preferred Units.

6. The Class A Preferred Units to be 1ssued on account of this Agreement shall be issued only in
the name of the Investor, and the Investor agrees to comply with the terms of the Limited
Liability Company Agreement of the Company and to execute any and all further documents
necessary in connection with becoming a Member of the Company.

D. REPRESENTATIONS AND WARRANTIES

The Investor hereby represents and warrants to, and covenants with, the Company, existing
investors, and all of the other purchasers of the Class A Preferred Units as follows:

1. The Investor, if a corporation, limited liability company, partnership, trust, or other entity, is
duly organized, validly existing and in good standing under the laws of the state of its
organization or incorporation, and is qualified to do business in every jurisdiction in which it is
required to be so qualified.

2. The Investor has full power and authority to make the representations in this Agreement, to
purchase the Class A Preferred Units pursuant to this Agreement and the Memorandum, and to
execute and deliver this Agreement.
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3. The execution and delivery of this Agreement, the consummation of the transactions
contemplated by this Agreement and the Memorandum, and the performance of the obligations
hereunder will not conflict with or result in any violation of or default under any provision of any
other agreement or instrument to which the Investor is a party or any license, permit, franchise,
judgment, order, writ or decree, or any statute, rule or regulation applicable to the Investor.

4. The Class A Preferred Units are being purchased for the Investor’s own account, for
investment purposes only, and not for the account of any other person (if the Investor is
acquiring the Class A Preferred Units as a trustee, then the Class A Preferred Units are being
purchased solely for the account of the trust), and not with a view to distribution, assignment, or
resale to others or to fractionalization in whole or in part, and that the offering and sale of the
Class A Preferred Units is intended to be exempt from registration under the Securities Act by
virtue of Section 4(a)(2) and the provisions of Regulation D promulgated thereunder
(“Regulation D), and applicable state securities laws.

5. Unless otherwise disclosed to the Company, no other person has or will have a direct or
indirect beneficial interest in the Class A Preferred Units, and the Investor will not sell,
hypothecate, or otherwise transfer the Class A Preferred Units except in accordance with the
Securities Act and applicable state securities laws or unless, in the opinion of counsel for the
Company, an exemption from the registration requirements of the Securities Act and such laws is
available.

6. The Company 1s under no obligation to register the Class A Preferred Units on behalf of the
Investor or to assist the Investor in complying with any exemption from registration.

7. The Investor has been furnished with and has carefully read the Memorandum. In evaluating
the suitability of an investment in the Company, the Investor has not relied upon any
representations or other information (whether oral or written) from the Company, or any of its
agents, other than as set forth in the Memorandum, and no oral or written representation or
information has been made or furnished to the Investor or the Investor’s advisors in connection
with the offering of the Class A Preferred Units which is in any way inconsistent with the
Memorandum, or if so, is not being relied upon by the Investor.

8. The Company has made available to the Investor all documents and information that the
Investor has requested relating to an investment in the Company.
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9. The Investor recognizes the Company has only recently been organized, that it has little
financial or operating history and that an investment in the Company involves substantial risks,
and the Investor 1s fully cognizant of and understands all of the risk factors related to the
purchase of the Class A Preferred Units, including, but not limited to, those set forth under the
“Risk Factors” section in the Memorandum. Accordingly, Investors understand that they could
lose their entire investment in the Company and represent that they have the financial capacity to
withstand the occurrence of such event.

10. The Investor has carefully considered and has, to the extent the Investor believes such
discussion necessary, discussed the suitability of an investment in the Company for the Investor’s
particular tax and financial situation with the Investor’s professional legal, tax, financial, and
business advisors, and the Investor has determined that the Class A Preferred Units are a suitable
investment for the Investor.

11. If the Investor is a pension plan, Individual Retirement Account, or other tax- exempt entity,
the Investor is aware that it may be subject to federal income tax on any unrelated business
taxable income from an investment in the Company.

12. All information which the Investor has provided to the Company concerning the Investor and
the Investor’s financial position is correct and complete as of the date set forth below, and if
there should be any change in such information prior to the acceptance of this Agreement by the
Company, the Investor will immediately provide such information to the Company.

13. The Investor, including its partners, members, and principal shareholders, (1) to the best of
such persons’ knowledge, is not in violation of any laws, executive orders or regulations relating
to terrorism or money laundering, including Executive Order No. 13224 — Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism,
effective September 24, 2001 (the “Executive Order”) and/or the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of
2001 (Public Law 107 56) (the “USA Patriot Act”), enacted October 26, 2001, as amended, and
the Investor has not been designated as a “Specially Designated National and Blocked Person” or
other banned or blocked person, entity, nation, or transaction pursuant to the Executive Order, the
USA Patriot Act or any other law, order, rule, or regulation; (2) is currently in compliance with
and will remain in compliance with the Executive Order, the USA Patriot Act and regulations of
the Office of Foreign Assets Control of the United States Department of the Treasury, and any
statute, executive order and other governmental action relating thereto; and (3) is not engaged in
this transaction, directly or indirectly on behalf of, or instigating or facilitating this transaction,
directly or indirectly on behalf of, any such person, group, entity, or nation.
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14. The Investor, either alone or together with its purchaser representative, has such knowledge
and experience in financial and business matters in general, and financial and business matters
relating to the Company’s proposed business in particular, that the Investor is capable of
evaluating the merits and risks of an investment in the Class A Preferred Units.

15. The Investor: (1) does not have an overall commitment to investments which are not readily
marketable that is disproportionate to the Investor’s net worth, and the Investor’s investment in
the Class A Preferred Units will not cause such overall commitment to become excessive; and
(2) has adequate net worth and means of providing for the Investor’s current needs and personal
contingencies to sustain a complete loss of the Investor’s investment in the Class A Preferred
Units.

16. The Investor understands that the failure to complete and return the attached IRS Form W-9
to the Company in accordance with the instructions thereon may result in the imposition of
backup withholding of any payment made in respect of the Class A Preferred Units.

17. The Investor is fully aware of any and all restrictions imposed by the Company on the further
distribution, transfer or resale of the Class A Preferred Units.

18. The Investor was not organized for the purpose of acquiring the Class A Preferred Units.

19. The Investor 1s a bona fide resident of the State of Ohio or Ohio

(insert state if other than Ohio).

20. The Investor is authorizing Rocks Management, LLC (the “Manager”) to execute the
Company’s Limited Liability Company Agreement on behalf of the Investor and that the
Investor agrees to sign this Subscription Agreement and other Subscription Documents manually
or if so requested, electronically, in accordance with applicable state and federal electronic
signature acts and in so doing the Investor agrees to be bound as if manually signed.
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The foregoing representations and warranties are true and accurate as of the date hereof, shall be
true and accurate as of the date of the acceptance hereof by the Company and shall survive
thereafter. If such representations and warranties shall not be true and accurate in any respect, the
Investor will, prior to such acceptance, give written notice of such fact to the Company
specifying which representations and warranties are not true and accurate and the reasons
therefor.

E. ACCREDITED AND NON-ACCREDITED INVESTOR STATUS

The Investor represents and warrants that the Investor is an “accredited investor” as defined in
Rule 501(a) of Regulation D (“Accredited Investor™), or, if not an Accredited Investor, the
Investor either alone or with the Investor’s purchaser representative(s) has such knowledge and
experience in financial and business matters that the Investor is capable of evaluating the merits
and risks of the prospective investments. To be an Investor in the Company, the Investor must be
one of the following (please initial the appropriate line or lines):

___Anatural person whose individual net worth, or joint net worth with that person’s spouse, at
the time of his purchase exceeds $1,000,000, excluding the value of the primary residence of
such person(s);

A natural person who had an individual income in excess of $200,000 in each of the two
most recent years or joint income with that person’s spouse in excess of $300,000 in each of
those years and has a reasonable expectation of reaching the same income level in the current
year;

i A director, executive officer, or general partner of the issuer of the securities being offered
or sold, or any director, executive officer, or general partner of a general partner or manager of
that issuer; or

i None of the above, but I have, either alone or with my purchaser representative(s), such
knowledge and experience in financial and business matters that I am capable of evaluating the
merits and risks of the prospective investments.
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F. DISQUALIFYING EVENTS

The Investor represents and warrants that the Investor has not been subject to any disqualifying
event specified in Rule 506(d) of the Securities Act and is not subject to any proceeding or event
that could result in any such disqualifying event. The Investor agrees to immediately notify the
Company in writing if the Investor becomes subject to a disqualifying event at any date after the
date hereof.

For purposes of this Section, reference to “Investor” shall include any person whose interest in,
or relationship to, the Investor 1s deemed to make such person a beneficial owner of the
Company’s securities under Rule 13d-3 of the Securities Exchange Act of 1934, as amended, and
within the meaning of Rule 506(d) of Regulation D. Under Rule 13d-3, a person is a beneficial
owner of a security if such person, among other things, directly or indirectly, through any
contract, arrangement, understanding, relationship, or otherwise, has or shares, or is deemed to
have or share: (1) voting power, which includes the power to vote, or to direct the voting of, such
security; and/or (2) investment power, which includes the power to dispose, or to direct the
disposition of, such security.

1 The investor is subject to a disqualifying event under Rule 506(d) of the Securities Act if the investor:

(a) has been convicted within ten years (or five years,in the case of the Company,its predecessors and
affiliated issuers) of the date hereof of any felony or misdemeanor (i) in connection with the purchase or
sale of any security, (i) involving the making of any false filing with the SEC, or (iii) arising out of the
conduct of the business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or
paid solicitor of purchasers of securities;

(b) is subject to any order,judgment or decree of any court of competent jurisdiction entered within five
years of the date hereof that presently restrains or enjoins the subscriber from engaging or continuing to
engage in any conduct or practice (i) in connection with the purchase or sale of any security, (i) involving
the making of any false filing with the SEC or (iii) arising out of the conduct of the business of an
underwriter, broker, dealer, municipal securities dealer, investment adviser or paid solicitor of purchasers of
securities;

(c) is subject to a final order astate securities commission(or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks, savings associations, or credit unions; a
state insurance commission (or an agency or officer of a state performing like functions); an appropriate
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federal banking agency; the Commodity Futures Trading Commission; or the National Credit Union
Administration that: (i) as of the date hereof, bars the investor from (A) association with an entity regulated
by such commission, authority, agency or officer, (B) engaging in the business of securities, insurance or
banking or (C) engaging in savings association or credit union activities, or (ii) constitutes a final order
based on a violation of any law or regulation that prohibits fraudulent, manipulative or deceptive conduct
entered within ten years of the date hereof;

(d) is subject to any order of the SEC pursuant to Section15(b) or 15B(c) of the Exchange Actor Section
203(e) or () of the Investment Advisers Act that as of the date hereof (i) suspends or revokes the investor’s
registration as a broker, dealer, municipal securities dealer or investment adviser, (ii) places limitations on
the activities, functions or operations of the investor or (iii) bars the investor from being associated with
any entity or from participating in the offering of any penny stock;

(e) is subject to any order of the SEC entered within five years of the date hereof that,on the date hereof,
orders the investor to cease and desist from committing or causing a violation of or future violation of: any
scienter- based anti-fraud provision of the federal securities laws or (ii) Section 5 of the Securities Act;

(f) is suspended or expelled from membership in, or suspended or barred from association with a member
of, a registered national securities exchange or a registered national or affiliated securities association for
any act or omission to act constituting conduct inconsistent with just and equitable principles of trade;

(g) has filed (as a registrant or issuer), or was or was named as an underwriter in, any registration statement
or Regulation A offering statement filed with the SEC that, within five (5) years of the date hereof, was the
subject of a refusal order, stop order, or order suspending the Regulation A exemption, or is, on the date
hereof, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issue; or

(h) is subject to a United States Postal Service false representation order entered within five years of the
date hereof, or is, as of the date hereof, subject to a temporary restraining order or preliminary injunction
with respect to conduct alleged by the United States Postal Service to constitute a scheme or device for
obtaining money or property through the mail by means of false representations.

The Investor hereby represents that the information contained in this Section F is complete and
accurate on the date hereof and may be relied upon by the Company and that the Investor will
notify the Company immediately of any change in any of such information.

G. INDEMNIFICATION
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The Investor shall indemnify and hold harmless the Company, the Manager, or the Company or
Manager’s members, officers, employees, control persons, attorneys, other professionals and
others with similar position or duties (and any of such person’s similar persons if such person is
an entity) (all of the foregoing “Indemnified Persons”): (1) who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of or arising from any actual or alleged
misrepresentation or misstatement of facts or omissions to represent or state facts made by the
Investor to the Company concerning the Investor or the Investor’s financial position in
connection with the offering or sale of the Class A Preferred Units; or (2) any unsuccessful claim
by the Investor against any Indemnified Person. Indemnification shall be against losses,
liabilities and expenses, including, but not limited to, attorneys’ fees, judgments, fines and
amounts paid in settlement, expenses, as actually and reasonably incurred by any Indemnified
Person. In the event of any claim of indemnification by the Company (or by any Indemnified
Persons) against the Investor, the Company shall be entitled to set off any such amounts due
under this indemnification section against any income, capital or other accounts of the Investor
with the Company, and in advance of setting off or after a demand for indemnification has been
made by an Indemnified Person against the Investor, the Investor agrees the Company may
freeze the Investor’s accounts, pending further order pursuant to the Resolution of Disputes
Section.

H. POWER OF ATTORNEY

The Investor hereby designates, constitutes and appoints the Manager of the Company and any
successor manager to the Company as the Investor’s true and lawful attorney-in-fact (“Attorney-
in-Fact”) and in the Investor’s name, place and stead, to make, execute, sign, acknowledge, and
file all documents requisite to carry out the intention and purpose of this Agreement, including,
without limitation, joinder to the Company’s Limited Liability Company Agreement and any
amendments to the Company’s Limited Liability Company Agreement in accordance with its
terms or the terms of this Agreement or in accordance with the Company’s Limited Liability
Company Agreement. The Investor agrees that the Attorney-in-Fact may sign any document
manually or electronically in accordance with applicable state and federal electronic signature
acts and in so doing the Investor agrees the Investor is bound as if Investor had manually or
electronically signed such documents. If the Investor signs this Subscription Agreement
electronically the Investor agrees the Investor is bound as if manually signed. Representation and
Warranty of the Investor (20) above is confirmed to be within the authority of this Power of
Attorney. The Investor accepts all such amendments.

The Investor acknowledges and agrees that the foregoing power of attorney is irrevocable and 1s
coupled with an interest, and will survive the disability of the Investor. The Investor will be
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bound by any representations made by the Attorney-in-Fact acting pursuant to this power of
attorney, and hereby waives any and all defenses which may be available to contest, negate, or
disaffirm the action of the Attorney-in-Fact taken under this power of attorney. The Investor
acknowledges that the foregoing power of attorney is separate and in addition to the power of
attorney granted in the Company’s Limited Liability Company Agreement.

I. MISCELLANEOUS

1. Acknowledgement and Consent. The Investor acknowledges and consents (and if necessary,
fully agrees) that Joseph D. Carney & Associates, LLC, an Ohio limited liability company,
(“JDCA”) has acted as legal counsel to the Company, the Manager, Kevin Wojtonand/or all other
related individuals or entities mentioned in the Memorandum or which may be involved with the
business of the Company, or which may be organized or operated in the future. JDCA services
have been in connection with this offering of Class A Preferred Units and related or unrelated
matters. The Investor understands that JDCA is not representing the Investor as an attorney (or in
any other fashion) expressly or in any implied fashion in connection with the offering or in any
manner or matter and that the Investor has been repeatedly encouraged to seek independent legal
counsel and consult the Investor’s other advisers with respect to its subscription in the Class A
Preferred Units. The Investor understands that the Investor has indemnified JDCA and its
attorneys and personnel pursuant to the indemnification provisions herein and may indemnify
them under the Company’s Limited Liability Company Agreement. The Investor waives any
concept of conflict associated with JDCA representing all of such entities, affiliates, related
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