RFUEL, INC.
SUBSCRIPTION AGREEMENT FOR NON-U.S. PERSONS

SUBSCRIBER: ___________________________

The undersigned “Subscriber”, on the terms and conditions herein set forth, hereby irrevocable submits
this subscription agreement (the “Subscription Agreement”) to RFuel, Inc., a Delaware corporation (the
“Company”), in connection with a private offering by the Company (the “Offering”) to raise a maximum of
$_________________ through the sale to Subscriber as an “accredited investor” of RFuel Tokens (each, a “Token”
and, collectively the “Tokens”) of the Company, at USD $2.50 per Token. All figures given herein are in United
States Dollars.
The minimum subscription per investor is $625.00 for 250 Tokens, although the Company reserves the right to
accept subscriptions for a lesser number of Tokens.
1. Subscription for the Purchase of Tokens.
The undersigned hereby subscribes to purchase [Number of Tokens] Tokens at $2.50 per Token for a total
subscription of US$____________________ (the “Subscription Price”). In this regard, the Subscriber agrees to
forward payment in the amount of the Subscription Price either:
(a) by wiring payment of the Subscription Price to the account set forth below:
Bank Name:
Address:
ABA #:
Account #:
Account Name:
OR
(b) by mailing a certified check, payable to “RFuel, Inc.” as follows, to:
RFuel, Inc.
Attn: Phillip Brown
Address: 759 Shotgun Road, Sunrise, Florida 33326
The Subscription Price may also be paid via Bitcoin or Ether. If the Subscriber desires to make payment of
the Subscription Price via Bitcoin or Ether please contact Phillip Brown at the Company, at 786-309-7390, and
detailed instructions will be provided.
Regardless of whether paying by check, wire transfer, Bitcoin or Ether, you must also deliver a fully
completed and executed copy of this Subscription Agreement to the Company at the address directly above.
The Company’s private offering of Tokens is being made to “accredited” investors within the meaning of
Rule 506 of Regulation D promulgated by the Securities Exchange Commission under the Securities Act of 1933,
as amended (the “Securities Act”) and to non-U.S. persons pursuant to Regulation S promulgated under the
Securities Act. This Subscription Agreement is for use by non-U.S. Persons only.
The undersigned agrees to execute this Subscription Agreement and if by mail, send to the Company. You
as an individual or you on behalf of the subscribing entity are being asked to complete this Subscription Agreement
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so that a determination can be made as to whether or not you (it) are qualified to purchase the Tokens under
applicable federal and state securities laws. Subscriber’s answers to the questions contained herein must be true
and correct in all respects, and a false representation by Subscriber may constitute a violation of law for which a
claim for damages may be made against the Subscriber.
Subscriber’s answers will be kept strictly confidential; however, by signing this Subscription Agreement,
Subscriber will be authorizing the Company to present a completed copy of this Subscription Agreement to such
parties as they may deem appropriate in order to make certain that the offer and sale of the securities will not result
in a violation of the Securities Act or of the securities laws of any state.
All questions must be answered. If the appropriate answer is “None” or “Not Applicable,” please state so.
Please print or type your answers to all questions and attach additional sheets if necessary to complete your
answers to any item. Please initial any corrections.
2. Offer to Purchase. Subscriber hereby irrevocably offers to purchase the Tokens and tenders herewith the total
price noted above. Subscriber recognizes and agrees that (i) this subscription is irrevocable and, if Subscriber
is a natural person, shall survive Subscriber’s death, disability or other incapacity, and (ii) the Company has
complete discretion to accept or to reject this Subscription Agreement in its entirety and shall have no liability
for any rejection of this Subscription Agreement. This Subscription Agreement shall be deemed to be accepted
by the Company only when it is executed by the Company.
3. Effect of Acceptance. Subscriber hereby acknowledges and agrees that on the Company’s acceptance of this
Subscription Agreement, it shall become a binding and fully enforceable agreement between the Company and
the Subscriber. As a result, upon acceptance by the Company of this Subscription Agreement, Subscriber will
become the record and beneficial holder of the Tokens and the Company will be entitled to receive the
purchase price of the Tokens as specified herein.
4. Representations and Warranties of Non-U.S. Persons. Each Subscriber hereby represents and warrants to
the Company as of the date hereof that:
(a) Subscriber understands that the investment offered hereunder has not been registered under the Securities
Act and is acquiring the Tokens for Subscriber’s own account, for investment purposes only, and not with
a view towards resale or distribution.
(b) Subscriber is not a “U.S. Person” which is defined as:
(i) Any natural person resident in the United States (as defined below);
(ii) Any partnership or corporation organized or incorporated under the laws of the United States;
(iii) Any estate of which any executor or administrator is a US Person;
(iv) Any trust of which any trustee is a US Person;
(v) Any agency or branch of a foreign entity located in the United States;
(vi) Any non-discretionary account or similar account (other than an estate or trust) held by a dealer or
other fiduciary for the benefit or account of a US Person;
(vii) Any discretionary account or similar account (other than an estate or trust) held by a dealer or
other fiduciary organized, incorporated, or (if an individual) resident of the United States; and
(viii) Any partnership or corporation if (i) organized or incorporated under the laws of any foreign
jurisdiction and (ii) formed by a US Person principally for the purpose of investing in securities not
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registered under the Securities Act, unless it is organized or incorporated, and owned, by accredited
investors (as defined in Rule 501(a) of Regulation D promulgated under the Securities Act) who are
not natural persons, estates or trusts.
“United States” means the United States of America, its territories and possessions, any State of
the United States, and the District of Columbia.
(c) Subscriber, as of the execution date of this Agreement, (i) is not located within the United States, and (ii)
is not purchasing the Tokens for the benefit of any US Person.
(d) Subscriber will not resell the Tokens except in accordance with the provisions of Regulation S (Rule 901
through 905 and Preliminary Notes thereto), pursuant to a registration under the Securities Act, or
pursuant to an available exemption from registration; and agrees not to engage in hedging transaction
with regard to such securities unless in compliance with the Securities Act.
(e) Subscriber has not acquired the Tokens as a result of, and will not itself engage in, any “directed selling
efforts” (as defined in Regulation S under the Securities Act) in the United States in respect of the Tokens
which would include any activities undertaken for the purpose of, or that could reasonably be expected to
have the effect of, conditioning the market in the United States for the resale of any of the Tokens;
provided, however, that the Subscriber may sell or otherwise dispose of the Tokens pursuant to
registration thereof under the Securities Act and any applicable state and federal securities laws or under
an exemption from such registration requirements.
5. Additional Representations and Warranties of Subscriber. Subscriber hereby represents and warrants to
the Company as follows:
(a) Subscriber has been furnished the Confidential Private Placement Memorandum for Accredited Investors
and Non-U.S. Person dated August 7, 2019 relating to the Company and the Tokens (the “Offering
Documents”) and, if requested by the Subscriber, other documents. The Subscriber has carefully read the
Offering Documents and any such other requested documents. Subscriber has been furnished with all
documents and materials relating to the business, finances and operations of the Company and information
that Subscriber requested and deemed material to making an informed investment decision regarding its
purchase of the Tokens. Subscriber has been afforded the opportunity to review such documents and
materials and the information contained therein. Subscriber has been afforded the opportunity to ask
questions of the Company and its management. Subscriber understands that such discussions, as well as
any written information provided by the Company, were intended to describe the aspects of the Company’s
business and prospects which the Company believes to be material, but were not necessarily a thorough or
exhaustive description, and except as expressly set forth in this Subscription Agreement, the Company
makes no representation or warranty with respect to the completeness of such information and makes no
representation or warranty of any kind with respect to any information provided by any entity other than
the Company. Some of such information may include projections as to the future performance of the
Company, which projections may not be realized, may be based on assumptions which may not be correct
and may be subject to numerous factors beyond the Company’s control. Additionally, Subscriber
understands and represents that he, she or it is purchasing the Tokens notwithstanding the fact that the
Company may disclose in the future certain material information that the Subscriber has not received,
including the financial results of the Company for their current fiscal quarters. Neither such inquiries nor
any other due diligence investigations conducted by such Subscriber shall modify, amend or affect such
Subscriber’s right to rely on the Company’s representations and warranties, if any, contained in this
Subscription Agreement. Subscriber has sought such accounting, legal and tax advice as it has considered
necessary to make an informed investment decision with respect to its investment in the Tokens.
Subscriber has full power and authority to make the representations referred to herein, to purchase the
Tokens and to execute and deliver this Subscription Agreement.
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(b) Subscriber has read and understood, and is familiar with, the Offering Documents, this Subscription
Agreement, the Tokens and the business and financial affairs of the Company.
(c) Subscriber, either personally, or together with his advisors (other than any securities broker/dealers who
may receive compensation from the sale of any of the Tokens), has such knowledge and experience in
financial and business matters as to be capable of evaluating the merits and risks of an investment in the
Tokens, is able to bear the risks of an investment in the Tokens and understands the risks of, and other
considerations relating to, a purchase of a Token. The Subscriber and its advisors have had a reasonable
opportunity to ask questions of and receive answers from the Company concerning the Tokens.
Subscriber’s financial condition is such that Subscriber is able to bear the risk of holding the Tokens that
Subscriber may acquire pursuant to this Subscription Agreement, for an indefinite period of time, and the
risk of loss of Subscriber’s entire investment in the Company.
(d) Subscriber has investigated the acquisition of the Tokens to the extent Subscriber deemed necessary or
desirable and the Company has provided Subscriber with any reasonable assistance Subscriber has
requested in connection therewith.
(e) The Tokens are being acquired for Subscriber’s own account for investment, with no intention by
Subscriber to distribute or sell any portion thereof within the meaning of the Securities Act, and will not be
transferred by Subscriber in violation of the Securities Act or the then applicable rules or regulations
thereunder. No one other than Subscriber has any interest in or any right to acquire the Tokens.
Subscriber understands and acknowledges that the Company will have no obligation to recognize the
ownership, beneficial or otherwise, of the Tokens by anyone but Subscriber.
(f) No representations or warranties have been made to Subscriber by the Company, or any representative of
the Company, or any securities broker/dealer, other than as set forth in this Subscription Agreement.
(g) Subscriber is aware that Subscriber’s rights to transfer the Tokens is restricted by the Securities Act and
applicable state securities laws, and Subscriber will not offer for sale, sell or otherwise transfer the Tokens
without registration under the Securities Act and qualification under the securities laws of all applicable
states, unless such sale would be exempt therefrom.
(h) Subscriber understands and agrees that the Tokens it acquires have not been registered under the Securities
Act or any state securities act in reliance on exemptions therefrom and that the Company has no obligation
to register any of the Tokens offered by the Company.
(i) Subscriber understands that no person other than the Company has been authorized to make any
representation and if made, such representation may not be relied on unless it is made in writing and
signed by the Company. The Company has not, however, rendered any investment advice to the
undersigned with respect to the suitability.
(j) Subscriber understands that the certificates or other instruments representing the securities included in the
Tokens shall bear a restrictive legend in substantially the following form (and a stop transfer order may be
placed against transfer of such stock certificates:
THESE SECURITIES WERE ISSUED IN AN OFFSHORE TRANSACTION TO PERSONS
WHO ARE NOT U.S. PERSONS (AS DEFINED HEREIN) PURSUANT TO REGULATION S
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933
ACT”). ACCORDINGLY, NONE OF THE SECURITIES TO WHICH THIS CERTIFICATE
RELATES HAVE BEEN REGISTERED UNDER THE 1933 ACT, OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR
SOLD IN THE UNITED STATES OR, DIRECTLY OR INDIRECTLY, TO U.S. PERSONS (AS
DEFINED HEREIN) EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT OR PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT
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SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND IN EACH
CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. IN
ADDITION, HEDGING TRANSACTIONS INVOLVING THE SECURITIES MAY NOT BE
CONDUCTED UNLESS IN ACCORDANCE WITH THE 1933 ACT.
The Subscriber hereby acknowledges and agrees to the Company making a notation on its records
or giving instructions to the registrar and transfer agent of the Company in order to implement the
restrictions on transfer set forth and described in this Subscription Agreement.
(k) Subscriber also acknowledges and agrees to the following:
(i) an investment in the Tokens is highly speculative and involves a high degree of risk of loss of the
entire investment in the Company; and
(ii) there is no assurance that a public market for the will be available and that, as a result, Subscriber may
not be able to liquidate Subscriber’s investment in the Tokens should a need arise to do so.
(l) Subscriber is not dependent for liquidity on any of the amounts Subscriber is investing in the Tokens.
(m) Subscriber’s address set forth below is its, his or her correct residence address.
(n) Subscriber has full power and authority to make the representations referred to herein, to purchase the
Tokens and to execute and deliver this Subscription Agreement.
(o) Subscriber understands that the foregoing representations and warranties are to be relied upon by the
Company as a basis for the exemptions from registration and qualification of the sale of the Tokens under
the federal and state securities laws and for other purposes.
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6. Representations and Warranties Regarding Patriot Act; Anti-Money Laundering; OFAC. The
Subscriber should check the Office of Foreign Assets Control (“OFAC”) website at http://www.treas.gov/ofac
before making the following representations. Subscriber hereby represents and warrants to the Company as
follows:
(a) The Subscriber represents that (i) no part of the funds used by the Subscriber to acquire the Tokens or to
satisfy his/her capital commitment obligations with respect thereto has been, or shall be, directly or
indirectly derived from, or related to, any activity that may contravene United States federal or state or
non-United States laws or regulations, including anti-money laundering laws and regulations, and (ii) no
capital commitment, contribution or payment to the Company by the Subscriber and no distribution to the
Subscriber shall cause the Company to be in violation of any applicable anti-money laundering laws or
regulations including, without limitation, Title III of the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT ACT) Act of 2001 and
the United States Department of the Treasury Office of Foreign Assets Control regulations. The Subscriber
acknowledges and agrees that, notwithstanding anything to the contrary contained in the Offering
Documents or any other agreement, to the extent required by any anti-money laundering law or regulation,
the Company may prohibit capital contributions, restrict distributions or take any other reasonably
necessary or advisable action with respect to the Tokens, and the Subscriber shall have no claim, and shall
not pursue any claim, against the Company or any other person in connection therewith. U.S. federal
regulations and executive orders administered by OFAC prohibit, among other things, the engagement in
transactions with, and the provision of services to, certain foreign countries, territories, entities and
individuals. The lists of OFAC prohibited countries, territories, persons and entities can be found on the
OFAC website at http://www.treas.gov/ofac. In addition, the programs administered by OFAC (the
“OFAC Programs”) prohibit dealing with individuals1 or entities in certain countries regardless of whether
such individuals or entities appear on the OFAC lists.
(b) To the best of the Subscriber’s knowledge, none of: (1) the Subscriber; (2) any person controlling or
controlled by the Subscriber; (3) if the Subscriber is a privately-held entity, any person having a beneficial
interest in the Subscriber; or (4) any person for whom the Subscriber is acting as agent or nominee in
connection with this investment is a country, territory, individual or entity named on an OFAC list, or a
person or entity prohibited under the OFAC Programs. Please be advised that the Company may not
accept any amounts from a prospective investor if such prospective investor cannot make the
representation set forth in this paragraph. The Subscriber agrees to promptly notify the Company should
the Subscriber become aware of any change in the information set forth in these representations. The
Subscriber understands and acknowledges that, by law, the Company may be obligated to “freeze the
account” of the Subscriber, either by prohibiting additional subscriptions from the Subscriber, declining
any redemption requests and/or segregating the assets in the account in compliance with governmental
regulations, and any broker may also be required to report such action and to disclose the Subscriber’s
identity to OFAC. The Subscriber further acknowledges that the Company may, by written notice to the
Subscriber, suspend the redemption rights, if any, of the Subscriber if the Company reasonably deems it
necessary to do so to comply with anti-money laundering regulations applicable to the Company or any
Broker or any of the Company’s other service providers. These individuals include specially designated
nationals, specially designated narcotics traffickers and other parties subject to OFAC sanctions and
embargo programs.
(c) To the best of the Subscriber’s knowledge, none of: (1) the Subscriber; (2) any person controlling or
controlled by the Subscriber; (3) if the Subscriber is a privately-held entity, any person having a beneficial
interest in the Subscriber; or (4) any person for whom the Subscriber is acting as agent or nominee in

1

These individuals include specially designated nationals, specially designated narcotics traffickers and other parties subject
to OFAC sanctions and embargo programs.
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connection with this investment is a senior foreign political figure2, or any immediate family3 member or
close associate4 of a senior foreign political figure, as such terms are defined in the footnotes below.
(d) If the Subscriber is affiliated with a non-U.S. banking institution (a “Foreign Bank”), or if the Subscriber
receives deposits from, makes payments on behalf of, or handles other financial transactions related to a
Foreign Bank, the Subscriber represents and warrants to the Company that: (1) the Foreign Bank has a
fixed address, other than solely an electronic address, in a country in which the Foreign Bank is authorized
to conduct banking activities; (2) the Foreign Bank maintains operating records related to its banking
activities; (3) the Foreign Bank is subject to inspection by the banking authority that licensed the Foreign
Bank to conduct banking activities; and (4) the Foreign Bank does not provide banking services to any
other Foreign Bank that does not have a physical presence in any country and that is not a regulated
affiliate.
(e) The Subscriber acknowledges that, to the extent applicable, the Company will seek to comply with the
Foreign Account Tax Compliance Act provisions of the U.S. Internal Revenue Code and any rules,
regulations, forms, instructions or other guidance issued in connection therewith (the “FATCA
Provisions”). In furtherance of these efforts, the Subscriber agrees to promptly deliver any additional
documentation or information, and updates thereto as applicable, which the Company may request in order
to comply with the FATCA Provisions. The Subscriber acknowledges and agrees that, notwithstanding
anything to the contrary contained in the Offering Documents, any side letter or any other agreement, the
failure to promptly comply with such requests, or to provide such additional information, may result in the
withholding of amounts with respect to, or other limitations on, distributions made to the Subscriber and
such other reasonably necessary or advisable action by the Company with respect to the Tokens (including,
without limitation, required withdrawal), and the Subscriber shall have no claim, and shall not pursue any
claim, against the Company or any other person in connection therewith.
ANTI MONEY LAUNDERING REQUIREMENTS
The USA PATRIOT Act

What is money
laundering?

How big is the problem
and why is it important?

2

A “senior foreign political figure” is defined as a senior official in the executive, legislative, administrative, military or
judicial branches of a foreign government (whether elected or not), a senior official of a major foreign political party, or a
senior executive of a foreign government-owned corporation. In addition, a “senior foreign political figure” includes any
corporation, business or other entity that has been formed by, or for the benefit of, a senior foreign political figure.

3

“Immediate family” of a senior foreign political figure typically includes the figure’s parents, siblings, spouse, children and
in-laws.

4

A “close associate” of a senior foreign political figure is a person who is widely and publicly known to maintain an
unusually close relationship with the senior foreign political figure, and includes a person who is in a position to conduct
substantial domestic and international financial transactions on behalf of the senior foreign political figure.
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The USA PATRIOT Act is designed to
detect, deter, and punish terrorists in the
United States and abroad. The Act imposes
new anti-money laundering requirements on
brokerage firms and financial institutions.
Since April 24, 2002, all brokerage firms
have been required to have new,
comprehensive
anti-money
laundering
programs.
To help you understand these efforts, we want
to provide you with some information about
money laundering and our steps to implement
the USA PATRIOT Act.

Money laundering is the
process
of
disguising
illegally obtained money so
that the funds appear to
come
from
legitimate
sources
or
activities.
Money laundering occurs
in connection with a wide
variety of crimes, including
illegal arms sales, drug
trafficking, robbery, fraud,
racketeering, and terrorism.

The use of the U.S.
financial
system
by
criminals to facilitate
terrorism or other crimes
could well taint our
financial
markets.
According to the U.S.
State Department, one
recent estimate puts the
amount of worldwide
money
laundering
activity at US$1 trillion a
year.

What are we required to do to eliminate money laundering?
As part of our required program, we may ask you
to provide various identification documents or
other information.
Until you provide the
information or documents we need, we may not be
able to effect any transactions for you.

Under new rules required by the USA PATRIOT
Act, our anti-money laundering program must
designate a special compliance officer, set up
employee training, conduct independent audits, and
establish policies and procedures to detect and
report suspicious transaction and ensure compliance
with the new laws.

The foregoing representations and warranties are true and accurate as of the date hereof and shall survive such
date. If any of the above representations and warranties shall cease to be true and accurate prior to the acceptance
of this Subscription Agreement, Subscriber shall give prompt notice of such fact to the Company by telegram, or
facsimile or e-mail, specifying which representations and warranties are not true and accurate and the reasons
therefor.
7. Indemnification. Subscriber acknowledges that Subscriber understands the meaning and legal consequences
of the representations and warranties made by Subscriber herein, and that the Company is relying on such
representations and warranties in making the determination to accept or reject this Subscription Agreement.
Subscriber hereby agrees to indemnify and hold harmless the Company and each employee and agent thereof
from and against any and all losses, damages or liabilities due to or arising out of a breach of any
representation or warranty of Subscriber contained in this Subscription Agreement.
8. Transferability. Subscriber agrees not to transfer or assign this Subscription Agreement, or any interest
herein, and further agrees that the assignment and transferability of the Tokens acquired pursuant hereto shall
be made only in accordance with applicable federal and state securities laws.

9. Termination of Agreement; Return of Funds. In the event that, for any reason, this Subscription Agreement
is rejected in its entirety by the Company, this Subscription Agreement shall be null and void and of no further
force and effect, and no party shall have any rights against any other party hereunder. In the event that the
Company rejects this Subscription Agreement, the Company shall promptly return or cause to be returned to
Subscriber any money tendered hereunder without interest or deduction.
10. Notices. All notices or other communications given or made hereunder shall be in writing and shall be
delivered or mailed by registered or certified mail, return receipt requested, postage prepaid, or delivered by,
facsimile or e-mail to Subscriber at the address set forth below and to the Company at the address set forth on
the first page of this Agreement, or at such other place as the Company may designate by written notice to
Subscriber.
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11. Amendments. Neither this Subscription Agreement nor any term hereof may be changed, waived, discharged
or terminated except in a writing signed by Subscriber and the Company.
12. Governing Law. This Subscription Agreement and all amendments hereto shall be governed by and
construed in accordance with the laws of the State of Delaware, without application of the conflicts of laws
provisions thereof.
13. Headings. The headings in this Subscription Agreement are for convenience of reference, and shall not by
themselves determine the meaning of this Subscription Agreement or of any part hereof.
14. Counterparts. This Subscription Agreement may be executed in any number of counterparts with the same
force and effect as if all parties had executed the same document. The execution and delivery of a facsimile or
other electronic transmission of this Subscription Agreement shall constitute delivery of an executed original
and shall be binding upon the person whose signature appears on the transmitted copy.
[Remainder Of Page Intentionally Left Blank]
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INDIVIDUALS
In witness whereof, the parties hereto have executed this Agreement as of the dates set forth below.

Dated: ____________, 2019.
Signature(s):
Signature(s):
Name(s) (Please Print):
Name(s) (Please Print):
Residence Address:

Phone Number:

(______) _______-_________________

Cellular Number:

(______) _______-_________________

Social Security Number(s):
Social Security Number(s):
Email address:

________________@__________________________
ACCEPTANCE
RFuel, Inc.
Accepted at _____________________________
(location outside the U.S.)

Date: ____________, 2019.
By:
Name: _________________________________
Title: __________________________________
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CORPORATIONS, PARTNERSHIPS, TRUSTS OR OTHER ENTITIES
In witness whereof, the parties hereto have executed this Agreement as of the dates set forth below.

Dated: ____________, 2019.
Name of Purchaser (Please Print):
By:
Name (Please Print):
Title
Address:

Phone Number:

(______) _______-___________

Cellular Number:

(______) _______-___________

Taxpayer ID Number:
Email address:

________________@__________________________
ACCEPTANCE
RFuel, Inc.
Accepted at _____________________________
(location outside the U.S.)

Date: _______________________, 2019.

By:
Name: _________________________________
Title:

_________________________________
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