
SUBSCRIPTION AGREEMENT 

XTAGGED, INC. 
THIS SUBSCRIP ION AGREEMENT, entered into as of the "J.d. day of February, 2008 by and between GAB, 

LLC, a Utah limited liabili company (the "Subscriber"), and XTagged, Inc., a Wyoming corporation (tile "Company"). 

WITNESSETH: 

WHEREAS the Su criber, through its members and managers, has heretofore expended time, money and effort in 
incorporating this Compan and is desirous of becoming a shareholder of the Company and agrees to be legally bound hereby; 
and 

WHEREAS the Co any desires to sell, and the Subscriber is willing to accept and receive certair shares of the Company 
equal to ten percent (100/, of the Company (the "Securities"), upon the terms and subject to the co1hditions set forth in this 
Agreement; 

NOW, THEREFOR ,in consideration ofthe terms and mutual covenants set forth below, and for other good and valuable 
consideration, the receipt d sufficiency of which the parties hereby acknowledge; the parties hereby;agree as follows: 

1. Subscription. Ihe Subscriber does subscribe for and agrees to purchase the Securities, which equal ten percent 
(10%) ofthe C pany. I 

2. 

3. 

4. 

Purchase Pric 
Securities. Th 
thousand dolla 
($30,000.00). 
funds to the Co 

. The Company acknowledges a total purchase price of fifty thousand doll~rs ($50,000.00) for the 
ubscriber has heretofore tendered and the Company, through Andres Esquivel, has received twenty 
($20,000.00) in cash and cash equivalents and herewith tenders payment ofthirty thousand dollars 
is transaction shall be completed upon the execution hereof by both parties and the delivery of good 
pany. 

I 
Stock Certific 'e. The Company shall promptly issue to the Subscriber, upon execution herebf by both parties and the 
delivery of goo funds to the Company, a stock certificate representing the Securities purcHased by Subscriber. 

! 
Acknowledgm nts. To induce the Company to accept this subscription, the Subscriber he1ebY acknowledges that: 

4 .1 Busin ss Records. The Company has made available to it for inspection its financial statements and other 
financi I, corporate and business information and records. The Subscriber is acquiri,ng the Securities without 
being I rnished any sales literature or prospectus other than the Business Records. 

4.2 Famili rity with Company. The Subscriber is familiar with the business, histoJ and operations of, the 
Comp y, and is aware that an investment in the Company is highly speculative a~d subject to substantial 
risk. I 

4.3 Invest ent Purpose. Subscriber is acquiring the shares solely for Subscribers own account for investment 
purpo s and not with a view to resale or distribution of all or any part thereof. Subscriber has no present 
arrang ment, understanding or agreement for transferring or disposing of all or an~ part of the shares. 

4.4 Risko 
adequ 
need~ 
relatio 

I 
Investment. Subscriber is able to bear the economic risk inherent in its investment. Subscriber has 
e means of providing for Subscriber's current needs and possible personal cbntingencies and has no 
liquidity of this investment. The undersigned's commitment to illiquid inve~tments is reasonable in 

to the Subscriber's net worth. I 
4.5 Broke No broker or finder has acted for the undersigned in connection with the purchase of the Securities 

and n broker or finder is entitled to any broker's or finder's fees or other comtnissions in connection 
there h based on agreements between the undersigned and any broker or findert 

4.6 es Not Registered. The Securities have not been registered under the SJcurities Act of 1933, as 
d (the "Securities Act"), or any state securities or "blue sky" laws, and are being offered and sold to 
criber pursuant to exemptions from the registration requirements of the Sec~rities Act and applicable 

state s curities and blue sky laws, and: ' 
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(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

I 
the Subscriber may not sell, pledge, transfer or otherwise dispose ofthe Sh~res except (a) pursuantto 
an effective registration statement covering the Shares under the Securities Act and relevant state 
securities and blue sky laws or (b) upon delivery of a legal opinion t~at represents and such 
representation is acceptable to the Company that, with respect to a Rroposed transfer of the 
Securities, an exemption exists and registration is not required under the Securities Act or under the 
securities or blue sky laws of any state; 

he Company will make a notation upon its records and will place a restrictive legend upon the 
,ertificate or certificates representing the Securities so that transfers of the Securities will not be 
ffected without compliance with such restrictions on transferability and resale; 

, e Subscriber may have to bear the economic risk of its investment in the Company for an indefinite 
' eriod of time; 

ere is not currently any market for the Company's Securities, and no assurance has been given and 
o representations have been made that there will ever be a market for the resale of the Securities; 

I 
o representations, promises or agreements have been made to the SU,bscriber concerning the 
arketability or value of the Securities or that any of the Securities will be registered under the 
ecurities Act or any state securities or blue sky laws at any time in the future or will otherwise be 
ualified for sale under applicable securities laws; and 

e Company does not currently intend to make available to the public inform~tion concerning itself so 
s to permit the Subscriber to use Rule 144 under the Securities Act for the sale or transfer of the 
. ecurities. 

4.7 Excl ion of Representations, Etc. No representations, warranties, promises o~ agreements have been 
made 0 the Subscriber with respect to either of the following: ! 

(i) e approximate or exact length of time that the Subscriber will be required to remain as owner of the 
ecurities; or . 

(ii) e percentage of profit or the amount or type of consideration (including dividends), profit or loss 
ncluding tax write-offs or tax benefits} that the Subscriber will realize, if any, as a result of my 
vestment in the Securities. 

4.8 Not a ax Shelter. The Company is not intended to be a tax shelter and it is unlikely that there will be any 
I tax benefits available to the Subscriber by virtue of the business, operations or financial results of the 
ny. i 

4.9 te Review or Approval. No federal or state agency has reviewed + made any finding or 
ination as to the fairness for investment or any recommendation or endorsement of the Securities. 

I 

I 

5. Bankruptcy, iquidation, Sale, etc. This Agreement and the Subscriber's obligation to purchase the Securities 
hereunder sh ,I automatically terminate in the event that the Company (a) makes an assign\'nent for the benefit of its 
creditors, (b) lies a voluntary petition in bankruptcy or any answer or petition seeking any reorganization, 
arrangement, om position or other insolvency relief under the present Federal, state or oth~r insolvency statute, law 
or regulation, ffers an adjudication as a bankrupt, ( c) has any proceeding commenced aga;inst it under any such act 
or statute, la or regulation, which proceeding shall remain unstayed for a period of ni~ety (90) days after the 
commenceme t thereof, (d) has a receiver, trustee or liquidator appointed in respect of all or any part of its assets; or 
(e) at the Sub riber's option, upon the adoption by the Company's board of directors or sha~eholders of a resolution 
to liquidate th assets of the Company, to sell all or substantially all of the Company's ass~ts or stock, or to merge 

6. 

with another e tity. . 

6.1 

6.2 

6.2 

! 
Capti s. The captions used herein are for ease of reference only and shall not define or limit the provisions 

hereo I I 
Survi I. This Agreement shall survive the purchase of the shares by the undersi~ned. 

I 
I 

Gover ing Law. This Subscription Agreement shall be construed in accordance wi1th, and governed by the 
substa tive laws of, the State of Utah, without reference to prinCiples governing ch<j>ice or conflicts of laws. 
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6.3 Assi t ments. This Subscription Agreement shall be binding upon and shall inure to the benefit of each of 
the p ~ies and their respective legal representatives, successors, agents, heirs and assigns. Neither this 
Subs iption Agreement nor any benefits or obligations hereunder may be assigned or delegated by 
Subs iber. 

6.4 

6.5 

Disp 
such 
court 

as co 
writte 

I 
es. In the event of a dispute between the parties arising under this Agreement, the party prevailing in 
Ispute shall be entitled to collect such party's costs from the other party, including without limitation 
osts and reasonable attorneys' fees. 

~greement. This Subscription Agreement constitutes the entire agreement between the parties hereto 
pect to the subject matter contained herein, and there are no covenants, terms or conditions, express 
ed, other than as set forth or referred to herein. This Subscription Agreement supersedes all prior 
ents between the parties relating to all or part of the matters covered by herein. No representations, 
ritten, modifying or contradicting the terms of this Subscription Agreement have been made except 

ained herein. This Subscription Agreement may not be amended, modified or canceled except by 
agreement signed by both parties. 

IN WITNESS WHE EOF, the parties have executed this Subscription Agreement as of the date first written above. 

SUBSCRIBER: 
GAB, LLC 

By: Gene Allen Brady " . (/ 
Its: Member/Manager 

N', ' () 
~Jff~/?-
By: Georgia J. Brady 
Its: Memtrer/Manager 

STATE OF UTAH ) 
: 55. 

COUNTY OF SALT L KE ) 

On February)? 
who each being duly swor 
each has read and knows 
his/her personal knowledg 
each acknowledged to me 

I 

2008, personally appeared before me Andres Esquivel , Gene Allen Brad~, and Georgia J. Brady, 
aid and duly acknowledged to me that each is an authorized agent for their ~espective company, that 
e contents of the foregoing instrument, that the contents thereof are true and accurate based upon 
information and belief, that each has appropriate authority to sign the foreg0ing instrument, and that 

hat he/she executed the same. I 

TARY f'lI&LlC 
NN!FORD 

5SO S 1:>.00 E 
ndy. UT 84094 
'on EJcpires: 10-01·2011 
ta~e of U~ah 

~ 

I 
1 

Residing in: c:~n t} I (J lo, C6LHI-rJl-
c . • fj 

J c. 
u 
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