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SUBSCRIPTION AGREEMENT 

 
THE PREFERRED UNITS ARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) AND 
REGULATION CROWDFUNDING OF THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”) AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR 
THE SECURITIES LAWS OF ANY STATE.  NO FEDERAL OR STATE SECURITIES 
ADMINISTRATOR HAS REVIEWED OR PASSED ON THE ACCURACY OR ADEQUACY OF THE 
OFFERING MATERIALS FOR THESE PREFERRED UNITS.  THERE ARE SIGNIFICANT 
RESTRICTIONS ON THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN AND 
NO RESALE MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE.  THE PURCHASE 
OF THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED 
ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE 
INVESTMENT.  
 
Trueline-Greenville L.L.C. 
 
 Re: Purchase of Preferred Units in Trueline-Greenville SPV, LLC 
 
Ladies and Gentlemen: 
 
 The undersigned subscriber (the “Subscriber”) understands that Trueline-Greenville SPV, LLC a 
South Carolina limited liability company (the “SPV Company”) headquartered in Greenville, South 
Carolina, is offering Preferred Units (the “Preferred Units” and each a “Preferred Unit”).  The SPV 
Company was formed as a crowdfunding special purpose vehicle by Trueline-Greenville L.L.C., a South 
Carolina limited liability company (“Trueline”), to facilitate its Regulation CF Offering.  All of the 
proceeds received by the SPV Company in this offering will be invested in Trueline with the goal of 
developing and operating a music venue at 401 Rhett Street, Greenville, S.C. 29601 (the “Venue”).  The 
offering is made to both accredited and non-accredited investors pursuant to the Form C, as amended, 
jointly filed by the SPV Company and Trueline with the U.S. Securities and Exchange Commission 
(“SEC”) and the offering memorandum, which is included therein (the “Form C”).  The SPV Company is 
offering the Preferred Units to prospective investors through the Vicinity, LLC crowdfunding portal, which 
is registered with the SEC (the “Portal”). 
 

To the extent this Subscription Agreement or any documents attached hereto and/or 
incorporated by reference herein or that have otherwise been provided to the Subscriber contain any pro 
forma financial information or predictions regarding, among other things, future income projections, 
the Subscriber understands and acknowledges that such pro forma financial information and income 
projections are speculative in nature.  The Subscriber understands and acknowledges that the 
Subscriber’s purchase of Preferred Units is an inherently speculative and risky investment and that any 
amounts that the Subscriber chooses to invest in Preferred Units may be lost.  The Subscriber 
acknowledges that the Subscriber has carefully reviewed the SPV Company’s Operating Agreement (the 
“SPV Company’s Operating Agreement”), Trueline’s Operating Agreement (“Trueline’s Operating 
Agreement” and together with the SPV Company’s Operating Agreement, the “Operating Agreements”), 
and the Form C. 
 
 This Subscription Agreement includes the following: 
 

• Annex A  –  Federal Income Tax Backup Withholding Form 
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 Based on these premises, the Subscriber hereby confirms its agreement with the SPV Company as 
follows: 
 
 1. On the date hereof, subject to the terms of this Subscription Agreement and the Form C, 
the Subscriber agrees to purchase from the SPV Company and, upon acceptance by the SPV Company of 
the Subscriber’s subscription and in reliance on the Subscriber’s representations, warranties, and covenants 
contained herein, the SPV Company agrees to issue and sell to the Subscriber the number of Preferred Units 
listed on the signature page to this Subscription Agreement at a price of $1.00 per Preferred Unit. 
 
 2. Upon acceptance of this Subscription Agreement by the SPV Company, the Subscriber 
shall purchase the Preferred Units by following the directions of the Portal to transfer the amount equal to 
the aggregate purchase price indicated on the signature page to this Subscription Agreement. 
 
 3. The Subscriber represents, warrants, and agrees as follows: 
 
  (a) The Subscriber understands and accepts that the purchase of the Preferred Units 
involves various risks, including the risks outlined in the Form C and this Subscription Agreement.  The 
Subscriber can bear the economic risk of this investment and can afford a complete loss thereof; the 
Subscriber has sufficient liquid assets to pay the full purchase price for the Preferred Units; and the 
Subscriber has adequate means of providing for its current needs and has no present need for liquidity of 
the Subscriber’s investment in the SPV Company. 
 
  (b) The Subscriber: (i) either qualifies as an “accredited investor” as defined by Rule 
501(a) promulgated under the Securities Act or has not exceeded the investment limit as set forth in Rule 
100(a)(2) of Regulation Crowdfunding; and (ii) has such knowledge and experience in financial and 
business matters that the Subscriber is capable of evaluating the merits and risks of the prospective 
investment. 
 
  (c) The Subscriber has received and reviewed a copy of the Form C and had an 
opportunity to ask questions of and receive answers about the SPV Company and Trueline concerning the 
investment in the Preferred Units.  The Subscriber understands and agrees that the SPV Company and 
Trueline are solely responsible for providing risk factors, conflicts of interest, and other disclosures that 
investors should consider when investing in Preferred Units issued by the SPV Company, and that the Portal 
has no ability to assure, and have not in any way assured, that any or all such risk factors, conflicts of 
interest and other disclosures have been presented fully and fairly, or have been presented at all.  The 
Subscriber also understands that the SPV Company and Trueline will, upon the Subscriber’s request, make 
available to the Subscriber or the Subscriber’s legal, tax, or financial advisors any information regarding 
the SPV Company or Trueline that the SPV Company or Trueline possesses or can obtain without 
unreasonable expense.  The Subscriber acknowledges that he has conducted his own due diligence (by 
means of consultation with Subscriber’s own legal, tax, or financial advisors) with respect to the SPV 
Company, Trueline, the Preferred Units, and any other matter that the Subscriber believes to be material to 
the Subscriber’s decision to invest in the SPV Company and further acknowledges that the Subscriber is 
making the investment decision based on this due diligence. 
 
  (d) The Subscriber understands that the Preferred Units in the SPV Company to be 
issued pursuant to this Subscription Agreement have not been passed on as to fairness or recommended or 
endorsed by any federal or state agency or any other entity or person, and the issuance of the Preferred 
Units will not be registered under the Securities Act or the securities laws of any state, in reliance upon 
exemptions from registration contained in the Securities Act and such state securities laws.  The SPV 
Company’s reliance upon such exemptions is based in part upon the representations, warranties, and 
agreements contained in this Subscription Agreement. 
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  (e) The Subscriber is purchasing the Preferred Units for the Subscriber’s own account 
and not for distribution or resale to others.  The Subscriber agrees that the Subscriber will not sell or 
otherwise transfer the Preferred Units unless the Preferred Units have been registered under the Securities 
Act and applicable state securities laws or, in the opinion of counsel to the SPV Company, an exemption 
therefrom is available. 
 
  (f) The Subscriber has had an opportunity to review the Operating Agreements with 
the Subscriber’s legal, tax, or financial advisors or has elected not to do so.  The Subscriber understands 
that upon acceptance of this Agreement by the SPV Company the Subscriber will be bound by the terms 
and conditions of the SPV Company’s Operating Agreement.  The Subscriber has also had an opportunity 
to ask questions and receive answers about the Operating Agreements.  The Subscriber acknowledges that 
the relative features of the Preferred Units are described in the SPV Company’s Operating Agreement and 
the Preferred Units are subject to restrictions as contained in the SPV Company’s Operating Agreement. 
 
  (g) The Subscriber confirms that it is not relying and will not rely on any 
communication of the SPV Company, Trueline, the Portal, or any of their respective affiliates, as investment 
advice or as a recommendation to purchase the Preferred Units.  The Subscriber understands that 
information and explanations related to the offering of Preferred Units provided by the SPV Company, 
Trueline, the Portal, or any of their affiliates shall not be considered investment advice or a recommendation 
to purchase the Preferred Units, and that neither the SPV Company, Trueline, the Portal, nor any of their 
affiliates is acting or has acted as an advisor to the undersigned in deciding to invest in the Preferred Units.  
The Subscriber acknowledges that neither the SPV Company, Trueline, the Portal, nor any of their 
respective affiliates have made any representation regarding the proper characterization of the Preferred 
Units for purposes of determining the Subscriber’s authority or suitability to purchase the Preferred Units. 
 
  (h) The Subscriber has had an opportunity to ask questions of the Manager regarding 
the business plan of the SPV Company and Trueline.  The Subscriber understands that the SPV Company 
will be using all of the proceeds of this offering to invest in Trueline with the goal of developing and 
operating the Venue.  The Subscriber understands that Trueline’s business plan is subject to change 
depending on a variety of circumstances, and Trueline may need additional capital in connection with its 
business.  The Subscriber understands and acknowledges that, in the event that Trueline sells additional 
units or membership interests, the SPV Company’s interest in Trueline would then be diluted on a pro rata 
basis with other members of Trueline, and, consequentially, the Subscriber’s indirect ownership percent in 
Trueline would be subsequently reduced.  There can be no assurance that Trueline will succeed in obtaining 
any such additional capital or, if it obtains such capital, that the terms and conditions tied to the capital will 
be favorable to Trueline. 
 
  (i) The Subscriber understands that adverse market, financial, economic, and 
operational events could lead to a partial or total failure of the SPV Company, resulting in a partial or total 
loss of the Subscriber’s investment in the SPV Company.  The Subscriber confirms that no representations 
or warranties about SPV Company success have been made to the Subscriber and that the Subscriber has 
not relied upon any representation or warranty in making or confirming the Subscriber’s investment in the 
SPV Company. 
 
  (j) The Subscriber has all requisite power and authority to execute, deliver, and 
perform the Subscriber’s obligations under this Subscription Agreement and the SPV Company’s Operating 
Agreement and to subscribe for and purchase or otherwise acquire the Preferred Units.  The Subscriber 
agrees and acknowledges that the Subscriber has been encouraged to and has had the opportunity to receive 
the advice and counsel of Subscriber’s own legal, tax, and financial advisors and that the Subscriber has 
not relied on the advice of anyone else in making a decision to invest in the Preferred Units.  Upon 

DocuSign Envelope ID: D17FF528-99FC-4982-8A46-ED532D0CF497



 

4 
 

acceptance of this Subscription Agreement by the SPV Company, this Subscription Agreement and the 
SPV Company’s Operating Agreement will be valid, binding, and enforceable against the Subscriber in 
accordance with their terms.  If the Preferred Units are to be jointly owned, whether as joint tenants, tenants 
in common, or otherwise, the representations, warranties, and obligations set forth in this Subscription 
Agreement shall be joint and several representations, warranties, and obligations of each owner. 
 
  (k) The Subscriber understands that the Preferred Units are restricted from transfer for 
a period of time under the Securities Act and applicable state securities laws.  The Subscriber understands 
that the SPV Company has no obligation or intention to take any action to permit subsequent sales of the 
Preferred Units pursuant to the Securities Act or applicable state securities laws.  The Subscriber agrees to 
not sell, assign, pledge, or otherwise transfer the Preferred Units, or any interest therein, except in 
compliance with Regulation Crowdfunding or the SPV Company’s Operating Agreement. 
 
 4. The Subscriber acknowledges that the SPV Company and Trueline and their Managers, 
Members, founders, officers, employees, agents, and affiliates are relying on the truth and accuracy of the 
foregoing representations and warranties in offering Preferred Units for sale to the Subscriber without 
having first registered the issuance of the Preferred Units under the Securities Act or the securities laws of 
any state.  The Subscriber also understands the meaning and legal consequences of the representations and 
warranties in this Subscription Agreement, and the Subscriber agrees to indemnify and hold harmless the 
SPV Company, Trueline, and each of their Managers, Members, founders, officers, employees, agents, and 
affiliates from and against any and all loss, damage or liability, including costs and expenses (including 
reasonable attorneys’ fees), due to or arising out of a breach of any such representations or warranties or 
any failure to fulfill any covenants or agreements contained in this Subscription Agreement.  All 
representations, warranties, and covenants made by the Subscriber contained in this Subscription 
Agreement and the indemnification contained in this Paragraph 4 shall survive the acceptance of this 
Subscription Agreement and the sale of the Preferred Units. 
 
 6. This Subscription Agreement constitutes the entire agreement between the parties hereto 
with respect to the subject matter hereof and may be amended or modified only by a writing executed by 
the party to be bound thereby.  This Subscription Agreement may be executed in multiple counterparts, 
each of which shall constitute an original, but all of which shall constitute but one and the same instrument.  
This Subscription Agreement may be executed and delivered by facsimile or email transmission, which 
will constitute the legal delivery hereof.  This Subscription Agreement shall be governed by and construed 
in accordance with the laws of the State of South Carolina. 
 
 7. If any provision of this Subscription Agreement or application thereof to anyone or under 
any circumstances is adjudicated to be invalid or unenforceable in any jurisdiction, such invalidity or 
unenforceability shall not affect any other provisions or applications of this Subscription Agreement that 
can be given effect without the invalid or unenforceable provision or application and shall not invalidate or 
render unenforceable the invalid or unenforceable provision in any other jurisdiction or under any other 
circumstance. 
 
 8. Correspondence addressed to the Subscriber should be sent to the address listed below until 
such time as the Subscriber shall notify the SPV Company, in writing, of a different address to which such 
correspondence and notices are to be sent. 
 
 9. The Subscriber acknowledges that (i) this Subscription Agreement is a subscription to 
purchase Preferred Units in the aggregate amount set forth below and (ii) this Subscription Agreement will 
not be deemed to be accepted until it is signed by the SPV Company and returned to the Subscriber. 
 

[Signature page follows.]  
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SIGNATURE PAGE 
TO 

SUBSCRIPTION AGREEMENT WITH 
TRUELINE-GREENVILLE SPV, LLC 

 
 IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement for the 
purchase of Preferred Units as of this date _____________________________. 
      
  
       
Name of Subscriber (Print or Type) 
 
 
       
Signature 
 
Number of Preferred Units: 
 
              
 
Aggregate Purchase Price: 
 
$       
 
Address:    
       
 
       
 
             
 
 
Phone Number:         
 
 
Email Address:          
     
 
 
AGREED TO AND ACCEPTED this date ________________________. 
 
Trueline-Greenville SPV, LLC 
                                                                                                                            
 
By: Trueline-Greenville Manager, LLC., its Manager 
 
 
             
 By: Michael Grozier, Manager 
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Annex A 
 

FEDERAL INCOME TAX BACKUP WITHHOLDING FORM 
 
 In order to prevent the application of federal income tax backup withholding, each subscriber must 
provide us with a correct Taxpayer Identification Number (“TIN”).  An individual’s social security number 
is his or her TIN.  The TIN should be provided in the space provided in the Substitute Form W-9 below.  
Under federal income tax law, any person who is required to furnish his or her correct TIN to another 
person, and who fails to comply with such requirements, may be subject to a $50.00 penalty imposed by 
the IRS. 
 
 Backup withholding is not an additional tax.  Rather, the tax liability of persons subject to backup 
withholding will be reduced by the amount of tax withheld.  If backup withholding results in an 
overpayment of taxes, a refund may be obtained from the IRS.  Certain taxpayers, including all corporations, 
are not subject to these backup withholding and reporting requirements.  If the shareholder has not been 
issued a TIN and has applied for a TIN or intends to apply for a TIN in the near future, “Applied For” 
should be written in the space provided for the TIN on the Substitute Form W-9. 
 

SUBSTITUTE FORM W-9 
 
 Under penalties of perjury, I certify that: (i) the number shown on this form is my correct Taxpayer 
Identification Number (or I am waiting for a Taxpayer Identification Number to be issued to me); and (ii) 
I am not subject to backup withholding because: (a) I am exempt from backup withholding; (b) I have not 
been notified by the Internal Revenue Service (“IRS”) that I am subject to backup withholding as a result 
of a failure to report all interest or dividends; or (c) the IRS has notified me that I am no longer subject to 
backup withholding. 
 
 You must cross out item (ii) above if you have been notified by the IRS that you are subject to 
backup withholding because of underreporting interest or dividends on your tax return.  However, if, after 
being notified by the IRS that you were subject to backup withholding, you received another notification 
from the IRS that you are no longer subject to backup withholding, do not cross out item (ii). 
 
 Each subscriber should complete this section. 
 

SUBSCRIBER (if an individual): 
 
 
       
Signature of Individual Subscriber  
 
 
       
Print Name of Subscriber   
 
 
SSN:          

 
 
 

PLEASE SIGN AND RETURN THIS PAGE 
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