
SUBSCRIPTION BOOKLET

BNTITY INVISTORS

Ilnphn Cnpital PD Lifc Scicnccs Furrd VI' LP
A Delnwnrc Lirnitcd Partncrship

lla;llra Cnpital ItB Lifc Scicnccs Fund GP' LLC
Gcncral Partncr

T[is Subscription Booklct contains a Subscriptiott Agtrctncnt and otlter invcstor doculttcnts for
use only in connection with the privatc ol'lbring bcing rnadc by Rapha Capital PE Life Sciences

Fund VI, LP, a Delaware linrited partnership (the"Purtncrship") to eligible investors pursuant to

a Confidential Private Placement Mcrnorandurn datcd Augtlst 2022 (thc "Mct tttrutrdunf'). This
Subscription Booklet must not be used il'it is not accotl'tpanied lry a copy of tlrc Mcntorandum.

Nothing in this Subscriptiorr Booklet constitutes or will be dcclned to cottstitt"tte an oflcr to sell or

the solicitation of an offerto purchasc securitics. Suclt an oflcr ntay be ntade only by mcans ol'
the Mernol'anduln and only to the pcrson to whom suclt Mclnorandunr is actually delivcred.
References irr this Subscription Booklct to atty "invcstor" rcl'cr ottly to potential or prospectivc

investors in the Partnership, and will not constitute or lre dcerned to constitute atly pcrson as an

ilvestor irr thc Partnershi;r, unlcss and until suclt pct'son is specifically acceptcd as a l.inritcd
Partner in the Partncrship.
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SUBSCRII'TION INSTRUCTIONS

RAPHA CAPITAL PE LIFE SCIENCES FUND VI, LP

PROSPECTIVE SUBSCRIBERS MUST FOLLOW THE INSTRUCTIONS BELOW. PLEASE
COMPLETE ALL FORMS WITH BLUE OR BLACK INK AND/OR TYPE ALL
INFORMATION.

l. Cornplete, sign and date the followirtg docutnents:
(d) the lnvestor Questionnaire (Section l)
(e) the Subscription Agreernerrt (Section 2)
(0 the lnvestor Signature Page, including the signature page for the Limited

Partrrership Agreement of the Partrrership (Section 3)

2. Provide all anti-rnoney laundering/due diligence documentation applicable to the

Subscriber. Please see Appendix A to this Subscription Booklet for details.

3. Investors that wislr to have communications related to the Partnership sent to more

than one person should complete Appendix B to this Subscription Booklet relating to
"Additional Infonrration Recipients."

4. A comnletcd conv of this Subscrintion Booklet must be rcturned in its entiretv.
Please submit one (l) copy of the completed Subscription Booklet via electronic PDF
to subscription@raphacap.colll with the subject line "Rapha Capital PE Life Sciences

Fund VI, LP -- Subscription Request." Alternatively, you may submit the cornpleted

Subscription Booklet by fax to (305) 675-3972. If you have questiotts about how to
subrnit the Subscription Booklet, please contact l(evin Slawin at (305) 809-6920.

5. All investors should keep a copy of the followirrg Additional Subscription Request

(Appendix C) for future reference.

6. Subscription funds should be subrnitted as follows:
(a) SUBSCRIPTION FUNDS MUST HAVE CLEARED THB

PARTNERSHIP'S ACCOUNT AT LEAST THREE (3) DAYS PRIOR TO
THE DESIRtrD CLOSING DATE (CLOSINGS ARE GBNERALLY
HELD ON THB FIRST DAY OF THB MONTH).

(b) Subscriptiorr funds rnay be sent by wire (p.t@) or by check, using tlre
instructions contained below.

Entity Subscription Booklet Instructions - I Rapha Capital PE Life Sciences Fund VI, LP
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B)' Wire

[ro BE PROVTDEDJ

By Check

Made payable to

Send to:

Rapha Capital PE Life Sciences Fund VI, LP

Rapha Capital PE Life Sciences Fund GP, LLC
951 I Collins Ave., #1403
Surfside, Florida 33 I 54

7. Upon your acceptance by the General Partner as an investor in Rapha Capital
PE Life Sciences Fund VI, LP, the General Partner (or the Administrator) rvill
contact you to acknowledge your acceptance and you will be forwarded a copy of
all executed subscription documcntation.

Please proceed to the Inveslor Queslionnairc (Seclian I).

X
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SBCTION I - INVBSTOR QUNSTIONNAIRE

RAPHA CAPITAL PB LIFE SCIDNCDS FUND VI' LP

ALL INFORMATION FURNISHED IS FOR THE, SOLE USE OF RAPHA CAPITAL PE LIFE

SCIENCES FUND GP, LLC AND ITS COUNSEL FOR PURPOSES OF DETERMINING TI{E

ELIGIBILITY OF THE INVESTOR TO PURCHASE AN INTEREST IN THE

PARTNERSHIP. THIS QUESTIONNAIRE WILL BE HELD IN CONFIDENCE BY THE

PARTNERSHIP AND ITS COLJNSEL, EXCEPT THAT THIS QUESTIONNAIRE MAY BE

FURNISHED TO SUCH PARTIES AS THE PARTNERSHIP AND ITS COUNSEL DEEM

NECESSARY TO ESTABLISH COMPLIANCE WITH FEDERAL OR STATE SECURITIES

LAWS OR TO THE EXTENT REQUIRED BY LAW.

The partnership Interests being offered by the Partrrership are not registered under the Securities

Act of 1933, as amended (the "securities Act"), in reliance upoll ceftain exemptions from

registration provided by the Securities Act. In order to obtain the facts needed to determine

wtether the Fartnership may accept an investor's investment, it is necessary for the investor (the

"Investor") to complete this Ilrvestor Questionnaire. Accordingly, the undersigned represents

and warrants to the Partnership that (i) the inforrnation contained herein is complete and accurate

and (ii) the undersigned witl notify the General Partner immediately of any change of any such

infornration occuring at any tirne during which the urrdersigned is a Lirnited Partner and, that

absent such notification, the inforrnation contained herein will be deemed cornplete and accurate'

The questionnaire should be signed, dated and forwarded to the Parhership'

Entity Subscription Booklet Questionnaire - I Rapha Capital PE Life Sciences Fund Vl, LP
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Answer all questions. Write "N/A" if not applicable.

*{< * {. * * * {. {. * **

***d.ltr{.******

A. INVESTOR INFORMATION

l. (a) Legal Name of lltvestor: 0\- LLa-

(b) Please indicate type of ownership:

Corporation

Partrrership

Lirnited Liability Company

Trust or Foundation (lf a revocable trust, an Investor Questionnaire (i.e.,
Section I from the Individual Subscription Booklet) must also be

completed on behalf of each grantor)

Employee Benefit Plan (as defined in ERISA)

(c) Please state the name of individual(s) making the investrnent decision on behalf of
the entity:

X t ).1"/ Vu,,tn An/

2. General Information.

Principal Business:

Principal Place of Business:
(Nurn Street)

n
n
F<
n

gt
(City)

Name of Authorized Representative/Agent

(State) (Zip Code) (County)

Address for Correspondence (if different):

(City) (State) (Zip Code) (County)

Telephone Numbers: nri'nury: Sl 6 - So 6 - t/?o J Fax (if an

Secondary Fax (if any

E-mailAddress
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E-mailAddress: 0 Co/n

State or Other Jurisdiction in Which

Date of lncorporation or Formatiott:

IRS Taxpayer ldentification Nurnber (if any): I l- ?24 A6f(,
Bank account details frorn which the subscription rnonies will be sent:

f\*rV bf *{t*rtct _

lncorporated pr Foqrned:

t lu6lts
lver,t/ Yo rlt

0

Name of Bank Ad of Bank

ORr a aqsl ? oB1 yq("???y4
ABA Number Account Number

,fr{LfLor conl,oraa! Nsrla'[<-, LLc oorf,va,li p<e,{
Name Under Which Accouttt Is Held

B. ERISA STATUS

l. Tlre undersigrred is an employee benefit plan (an "ERISA Plan") pursuant to Section

1003 of the U.S. Employee Retirement Income Security Act of 1974, as amended

(*EflISA"), or another plan to which Sectiorr 4975 of the Internal Revenue Code applies

(a"4975 PIan" and, together with ERISA Plans, an"Itrcluded Reliremeril Plan").

True X False

If the answer to Question I above is "True," please indicate the type of plan applicable to

the undersigned using the options below:

ERISA Plan

4975 Plan

Other Irrcluded Retirernent Plan. Please describe

2. If the undersigrred is a corporation, partnership, lirnited liability company, trust or other

entity and is not itself an ERISA Plan or other Included Retiremerrt Plan (complete the

following):

tr
n
n
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V. lcss than 25o/o ol'the valuc of each class ol'cquity interests of the undcrsigned
(exiiuding fi'orn the computation thc value ol'any equity intcrests of any individual or

entity, other than an lncludcd Rctitcnrent Plan, witlr disuetionary authority or control

with respect to thc asscts of the undersigncd) is held by Includcd Retirernent Plans (a

" No tt-Pl n n A ssct S u bs c ri be r"); ot'

n % (25o/o or rnore) of the value of a class of equity interests of the

undersigrred (excluding fi'om the cornputation the value of any equity interests of any

individual or entity, other than an lncluded Retirement Plan, witlr discretionary authority
or control with respect to the assets of thc urrdersigned) is currently hcld by Included

Retirernent Plans (a "PInn Assel Suhscriher"\;

The undersigned shall notify the General Partner imnrediately if the undersigned was a

Norr-Plan Asset Subscriber at the time of the undersigned's admission to tlte Partnership

and becomes a Plan Asset Subscriber (or vice versa) or if the percentage of Included

Retirernent Plan owrrcrship indicatcd above changes.

C. ACCREDITED INVESTOR STATUS

As one of the qualifications of being an accredited investor, the undersigned has the financial
ability to bear the econontic risk of the undersigned's investment and has adequate means for
providing for the undersigned's current needs and possible personal and other contingencies.

Please indicate by ticking one or more of the following categories which are applicable to you.

lf no category is applicable, plcase check Nuntber 16, "Nonc."

Trusls, Porlncrships, Componies and Othcr Enlities:

Any organizatiott dcscribed irr Scctiorr 501(c)(3) of the Internal Revenue

Code of 1986, as amended (the "Code"), corporation, Massachusetts or
sirnilar business trust, or partnersltip, not formed for the specific purpose

of acquiring the securities ofl'ered, with total assets in excess of
$5,000,000;

2 Any trust, with total asscts in excess ol'$5,000,000, not formed f<rr the

specific purpose of acquiring tlte securities offered, whose purchase is

directed by a sophisticated person as described irr Rule 506(b)(2xii) undcr

the Securities Act;

A private business developrnetrt company as defined in Section 202(a)(22)

ol'the Advisers Act;
tr3
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n 4 Any "family office"l (i) with assets under rnanagement in excess of
$5,000,000, (ii) that is not fortned for the specific purpose of acquiring the

securities offered, and (iii) wltose prospective investment is directed by a

person who has suclt knowledge and experience in financial and business

nratters that such farnily office is capable of evaluating the rnerits and risks

of the prospective irtvesttnent;

Ds Any comparry, trust, estate, non-profit organization, charitable foundation,
charitable trust, or other charitable orgarrization that qualifies as a "family
client" of a fanrily office whose investnrcnt in the Partrrership is directed

by such farnily office;

Finan cia I Insl it ulions :

6 Any bank as defined in Section 3(aX2) of the Securities Act, or any

savings and loan associatiott or other institution as defined in Section

3(a)(sXA) of the Securities Act; any broker or dealer registered pursuant

to Section l5 of the Securities Excharrge Act of 1934, as amended;

n 7. Any insurance cornpany as defined in Sectiorr 2(13) of the Securities Act;

tr8. any investment company registered under the Investment Company Act of
1940 (the "Inveslment Contporty Acl") or Business Development
Company as defined irr Sectiorr 2(aXa8) of the Investment Cornpany Act;

Any Srnall Business lttvcstmettt Cornpalty licensed by the U.S. Srnall
Business Administration under Section 301(c) or (d) of the Small Busirress

lnvestment Act of 1958;

ne

10. Any investment adviser registered pursuant to Section 203 of the
Investnrent Advisers Act of 1940 (the "Advisers Acl");

I A "t'anrily o[Iice" ntcans a contpany (including its dircctors, partncrs, mcntbcrs, n]nnagcrs, trustccs, and cnrployccs acting

rvithin thc scopc olthcir position or cmploynrent) that:

(l) I'las no clicnts other than farnily clicnts; providcd that il"a person thal is not a larnily clicnt bccorncs a clicnt
olthe fanrily olTicc as a rcsult ofthc dcath ofa fanrily nrcrnbcr or key crnployce or othcr involuntnry translcr fronr a lirnrily
mcmber or kcy crnployce, that person rvill bc dccnrcd to bc a lanrily client for purposcs ofthis scction lor onc yenr

lollorving thc conrplction ofthc transfcrollegal title to lhc asscts rcsulting lrom thc involuntnry cvcnt;
(2) Is wholly owncd by fanrily clicnts and is cxclusivcly controllcd (dircctly or indircctly) by one or tnorc lanrill'

nrcnrbcrs and/or fanrily cntitics; and
(3) Docs not hold itsclfout to thc public as an investnlcttt ndviscr.

(4)
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lt Any irrvestment adviser relying on the exemptiott from registration with
the Securities and Exchange Commissiott under Sections 203(l) or (m) ol'
the Advisers Act;

t2. Any Rural Busirtess lttvestment Company as defined in Section 3844 of
the Consolidated Farm and Rural Development Act;

Benefit Plans:

n 13. Arry plan established and maintained by a state, its political subdivisions,
or any agency or instrumentality of a state or its political subdivisions, for
the benefit of its employees, if such plarr has total assets in excess of
$5,000,000; or any employee benefit plan within the meaning of ERISA, if
the investrnerrt decision is made by a plan fiduciary, as defined in Section
3(21) of ERISA, wlrich 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 investrnent decisions made solely by natural persons that would
themselves qualify as eligible investors. Subject to the sole discretion of
the General Padner, no eligible investor falling within the foregoing
categories will be admitted to the Partnership unless, if the investor is

subject to ERISA, such investment, taken together with those of all other
Beneficial Owners subject to ERISA, does not amount lo 25Yo or more of
all Partnership Interests;

Other:

n ru. Any errtity in which all of the equity owners are accredited investors;

l5 Any entity of a type not listed above, which was not formed for the
specific purpose of acquiring the securities offered, which owns permitted
investments in excess of $5,000,000; or

16. None.

D. QUALIFIED CLIBNT STATUS

The investor is (please check the applicable box):

A company or otlrer legal entity that imrnediately after errtering into the colltract
has at least $ I ,000,000 under the management of the Investment Manager;

A company or other legal entity that either:

n

T

d
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o Has a net wofih of more tltan $2,100,000 at the tirne the contract is entcrcd into;

or

o Is a qualilied purchaser as defined irr Section 2(a)(51)(A) ol tlte Investment

Cornpany Act at the tilne the contract is entered into; or

None.

E. INVESTMENT COMPANY AND "FLOW-THROUGH ENTITY'' STATUS

On both the date hereof and the date on which the undersigned is admitted as a Limited Partner

of the Partnership (after giving etfect to the undersigned's acquisition ol'its Partnership Interest

arrd tlre funding of all of its initial Capital Contribution), the undersigned is not and will not be

either:

an "investurent company" as that terrn is defined in Section 3(a) of the lnvestment
Cornpany Act; or

excluded fron, the definition of an "investment company" by the exceptions
provided for irr Section 3(cXl) or 3(cX7) of the Investment Cornpany Act.

2

True n False *

* Note: If the answer is false, the General Partner nray require additional information regarding the

undersigned and possibly its inveslors.

For Subscribers that are "F/arp-fllrnrgft Elf'r'ss"2 only and for which the proposed

investrnent in the Parlnership will represent greater than forty petcent (40%) of the value of such

Flow-tlrrough Entity's total assets, the Subscriber represents that the total number of beneficial
owners of Subscriber is as provided irnrnediately below arrd Subscriber hereby undertakes to
promptly notify the Paftnership of the amourrt of any change in such number.

Total nurnber of beneficial owners of Subscriber

F. ELECTRONIC DELIVERY AUTHORIZATION

The Partnership, the lnvestrnent Manager, tlte General Partner, and the Partrrership's accountants

or adlninistrators actitlg on their behalf, may provide you (and/or such other Person(s) as you

lnay authorize) statements, reports and other communicatiorrs relating to the Partnership and/or
your investment in the Partnership, irrcluding valuation irrformation, subscription and distribution

2 For tlris purposc, lhc tcrnl "Flor-through Entitf'ulcans a partncrship. linlitcd liability contpnlly, S corporation, or granlor

trusl.

{
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activity, atrnual tax statements (i.e., Schedules l(-l) and other updates of the Partnership's
policies and procedures in electtonic fornr, suclt as electronic mail ("U-mail") or by posting on a

secure web portal (with notificatiotr of the posting by E-mail). E-mail messages are not secure

and may contain cotnputer viruses or otlter defects, may not be accurately replicated on other

systems, or may be intercepted, deleted or interfered without the knowledge of the sender or the

irrtended recipient. The Partnership, tlre Investrnent Manager, the General Partner, and the

Partnership's accoulltants and administrators make no warranties in relation to these mafters.

The General Partner and the Partnership's accountants and adrninistrators reserve the right to
intercept, monitor and retain E-mail messages to and from its systems as permitted by applicable
law. If you lrave any doubts about the authenticity of an E-rnail purportedly sent by the

Partnership, the Investment Manager, the General Partner, or the Partnership's accountants or
adlninistmtors, you are required to contact the purported sender irnrnediately.

Do you consent to receive deliveries of reports and other communications from the Partnership,
the Investment Manager, the General Partner, and the Paftnership's accountants and

admirristrators, including arrnual tax statements (r.e., Schedules K-l) exclusively in electronic
forrn without separate rnailing of paper copies? Your consent to electronic delivery of such

informatiorr may be revoked at any time upon written notice to the Partnership.

For subscribers that check "yes" below, it is your responsibility to provide timely updates to the

General Partner regarding changes to your e-mail address or other contact information.

F Yes n No

JEND OF QUBSTIONNAIREI
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SBCTION 2 - SUBSCRII'TION AGIIOIIMENT

Rapha Capital PE Life Scietrces lrrrnd GP, LLC
Gcrreral Partrrer, Raplra Capital PE Life Scienccs Fund Vl, LP

95ll Collirts Ave., #1403
Surfside, Florida 33 I 54

The undersigrred investor (the "Inveslor") hereby subscribes for a partnership interest
(the "Porlttership hfteresl") arrd irr consideration therefor hereby agrees to nrakc a Capital
Contribution of

$ l0 <r, caoo.oo
Iinsert arnount]

to Rapha Capital PE Lif'e Scienccs Fund VI, LP, a Delaware limited partnership (the
"Partnerslup") upon the terms and conditions set forth herein, in the Partnership's Confidential
Private Placement Memorandum dated August 2022 (the "Memoranclunt") and the Limited
Parlnerslrip Agreement dated August3A,2022 (as the same may be amended, supplemented or
revised from time to timc, Lhe"Parlnership Agreentent"), as such documents may be amended

frorn time to tirne. Capitalized terms used and rrot defined herein shall have the meaning

assigrred to such terms in the Partnership Agrcernent. This subscription agreement (the

"subscription Agreemcrrl") shall become effectivc and binding upon the acceptance hereof by
the Partrrership.

1. Renresentations and Wrrrrantics. ltr cortnection with the purchase of the Partnership

Intcrest, the undersigned hereby rcpresents and warrants to the Partnership and Rapha Capital PE

Life Sciences Futtd GP, LLC, as Ceneral Parttrer of the Partnership, that:

(a) The Partnership Intercst is being purchased for the undersigned's own account

without the participation of any other person, with the intent of holding the Partnership Interest

for investment and without the intent ol participating, directly or indirectly, in a distribution of
the Partnership Interests and not with a view to, or for resale in connection with, any distribution

of tfie Partnership Interests, nor is thc undersigned aware of thc existence of any distribution of
thc Partttership's securities.

(b) The undersigned has received and carefully read and is farniliar with the

Partnership Agreement and the Mernomndum. The undersigrred is purchasing an Interest

without relying on any offering literature, rnarketing materials or other oral or written

information other than the Pafinership Agreement and the Memorandum.

(c) The undersigned and its advisers have bccn givcn thc opportunity to asl< questions

ol, and rece ive answers fi'om, tlre Partrrership concenring the terms and conditions of the offering
and to obtain additional inl'orrnation necessary to verify the accuracy of the inforrnation
corrtaincd in the Partncrship Agrcemcnt arrd tlre Mcrnorandum. The uttdcrsigrred confirms that

Ent ity Subscriplion Booklct Agrcement - | t{apha Capital PE Life Scicnces Fund Vl, LP
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all irrforrlatiorr, documcnts, records and books pcrtairring to thc utrdersigned's ittvcsttttcnt irr tlre

Partnership arrd rcquested by The uttdersigned or its advisers lrave becn madc availablc or
provided. Norre oll any such written or oral in{brtnation provided to the undcrsigned and its
advisors is irrcorrsistent with the infonnation set forth in the Partncrship Agrcement attd the

Menrorandum. The undersigned has at no tinre bcen solicited with respect to investment in the

Partnership by a public promotional ruceting, newspaper, magazinc, radio or telcvision articlc or
advertisenrent, or otlrer lbnn of general solicitation or general advcrtising.

(d) Thc ulrdcrsigned's ovcrall commitnrent to investnrents which are not readily
lnarketablc is rrot disproportional to tlre undersigrred's net wofth, and the unde rsigncd's
acquisition of the Partnership Ilrtercst will not cause suclr overall cotntnittnent to bccome
excessive.

(e) None of the Investor, any dircctor, cxecutive officer, otlrer officer of the lnvestor,
arry beneficial owner of 20Yo or n"tot'e of the Investor's outstanding voting securities, calculated
on the basis of voting power, nor ally promoter (as tlrat terrn is defined irr Rule 405 under tlre
Securities Act) corrnected with the lrrvestor in any capacity (each, at1 "fnvestor Covered
Person"), atthe tiure of the lnvcstor's investmcnt in the Partnership, is sutrject to any of the "Bad
Actor" disqualifications clescribecl in Rule 506(dXlXi) to (viii)under the Securities Act (a
"DisqualiJicstiort Event"), except for a Disqualification Event covered by Rule 506(d)(2) or
(dX3). The Investor has exercised reasonable care to deterrnine whether any Investor Covered
Person is subject to a Disqualification Event.

(0 Tlre undersigned is arr "eligible investor" as tltat term is defined irr tlre
Menrorarrdrun. If nol on "cligible invcslor," slrikc through lhis seclion (fl.

(g) An investment irr the Partncrship involvcs a high degree of risk and the

undersigned can sustairr the loss of all or substantially all of its investment in the Partnership.
The undersigned is willing to bear the economic risk of its investment itt the Paftnerslrip lrrterest

for the entire terrn of the Partnership, as provided in the Partnership Agreetnent.

(h) The address set forth on thc signaturc page hereto is the urrdcrsigned's true and

correct address.

(i) If the lnvestor is or would be an invssttnent cornpany as defined by the

Investment Cornparry Act, the Invcstor represents that but for the exceptiorrs contained in Section

3(cXl) or Sectiorr 3(cX7) of that Act, it recognizes that the Partnership is restricted by law as to

the number of beneficial owners of the Partnership, and, that in detcrrnining the number of
beneficial owners, it rnay be necessary to count thc beneficial owners of the Investor if its

Partnership Interest is greater than l}Yo of tlte outstanding Partnership Interests held by all
Lirnited Partners. Accordingly, the lrrvestor agrees to take whatever action is requcsted by thc
Partnership to ensure that its Parlnership lnterest represerrts less tlran t0% ol'the total Partnership

lntcrests held by all Limited Partners and expressly agrees that the General Partner may require

the lnvestor to withdraw at any tinrc so rnuch of its Capital Account as is nccessary to keep such

Partrrership Intcrest below l0%.
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0) The cxecutiorr and delivcry of tlris Subscription Agrcelncnt by the undcrsigttcd

has bccn duly authorized, and this Subscriptiott Agreement constitutes tltc valid and binding
agreemcrrt ol'tlre undersigned enforceablc against thc undersigned in accordance with its terms.

(k) No provision of any applicable law, regulation, or document by which the

undersigned is bound prohibits the purcltase of the Partnership lnterest by the undersigrred.

(l) Further Represerrtations and Warranties by lrrvestors Subject to EIllSA.

(i) lf the undersigned is a pension plan or retiretnent fund, no individual or
ernploycr participating directly or indircctly in the plan or the l'und (collectively, the

"Plan"), actinq in his or its capacity as an individual or cmployer (recognizing thal wilh
respcct to roll-over and similar eccounls, lhe sole bene.ficiary may be acling in lhe

capacitlt of Plan Inve.slment Fiduciary, as dc.fined below), can direct the iltvestlnents of
the Plan (or any pensiorr plarr participating in the Plan); the initial decision to invest

assets of the Plan irr the Partnerslrip has been rnade, and the dccisiorr to make subscquent

investments of assets of the Plan in the Partnership will be nrade, by a fiduciary of the

Plan (unrelated to the General Partner) (the "Plott Inveslnrcnl Fiduciary") acting in the

exercise of its sole discretiorr to nrake such irrvestment decisions, and such fiduciary has

the authority and rnay, in its sole discretiorr, subsequently deterrnine to withdraw sucl't

investment from the Partrrership and to invest such assets clsewhere; the decision to
invest assets of the Plan irr the Partnership was not, and any subsequent decision to
withdraw assets frorn the Partnership will not be, made pursuant to the direction of any

individual or irrdividuals participatirrg in tlte Plan, and no individual or individuals
participating in the Plan will deterntine wltetlrer or how much of their assets will be

invested in the Partnership; neither the employer nor any other person associated with the

Plan shall have, or attempt to exercise, the power to influence or control the appointment
or removal of the General Partner, or any successor to any such persotr, tlre terlns of the

Partnership Agreement, the investment objectives, policies or restrictions of the

Partrrership, and the investment or management decisions regatding the Partrrership; and

neither the ernployer nor any other person associated with the Plan has tnade or will rnake

any representation to individuals participating in the Plan that all or ally specific portion

of their contributions will be invested in the Partnership. Tlte undersigned acknowledges

that it understands (and the General Partner agrees) that rreither the General Partner nor
any person acting on behalf of the Partnership or tlte General Partner will have any direct
contact with individuals as such participating in the Plan regarding investtncnt of
contributions to the Plan.

(ii) All of the types of investments to be made by the Partnership as described

in the Memorandurn are permitted urrder the tenns of the Plarr.

(iii) The undersigned is a named fiduciary, within tlte meanitrg of Section

402(a) of the Enrployee Retirernent lncorne Security Act of 1974, as atnerrded

(*ERISA"), of suclr Plan, and in accordalrce with Section 403 of ERISA, at least otre
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signatory for thc Plan hereutrder is a "trustcc" or "ittvesttttent ntannger" ol thc Plan as

defined in ERISA.

(iv) lf the undersigned is an ernployee benclit plan or rclated pa{nership
qualificd under Section 401(a) or 501(a) of the lntcrnal Revenuc Code of 1986, as

arrrerrded (the "Code"), respectively, tlte person excctttittg this Subscription Agreentettt

on behall'of the undersigrred rcpresertts that he or shc and tlre Plan lnvestrnent Fiduciary
Irave becn infornred of and undcrstand the Partnership's investmettt ob.icctives, policics
and strategies and that the decision to invest in the Partnership is consistetrt with the

provisions ol'the Code, ERISA, and the governing documents of the Plan and that he or
shc has the authority to execute this Subscription Agrcement on bchalf of the

undersigncd.

(v) The undersigned and/or the Plan lnvestrnertt Fiduciary will provide to the

General Partner upon acceptancc of this Subscription Agreement and from tirne-to-tilne
therealter upon reasonable noticc a list ol'the parties in interest, as defincd in ERISA

Section 3(14), of the Plan.

(vi) lf the undcrsigned is an insurance comparry invcsting tlre assets of its
general account in the Partncrship, no portion of the undersigned's general accoutlt

constitutes assets of an lncludecl Retircrnent Plan. If the undersigned is suclt an entity
and at any tirne any portiorr of its general account corrstitutes assets of arr Included
Retirernent Plan, it shall immcdiatcly disclose to thc Partnership tlte amount o1'lncludcd
Retirentent Plan asscts he ld in its general accoullt.

(rn) If the Investor is purchasing a Padrrcrship Interest with funds tltat cottstitute,

directly or indirectly, the assets of an entployec berrefit plan (an "ERISA Plan") subject to

ERISA, or an account (a "4975 Accourtl" and, togetlter with ERISA Plans, an, "Irtcluded
Retirenrcnt Accounl") subject to Section 4975 of the Code, thc lnvestor represents that:

(i) Based upon the assumption that the assets of the Partrrership do not

constitute "plon assets'o under Title I of ERISA or Section 4975 of tlte Code, neither the

execution and delivery of this Subscription Agrcemertt nor the purchasc of tlre Investor's
Partnerslrip Interest constitutes a prohibitecl transaction undcr Section 406 of ERISA or
Section 4975 of the Code for which an exemptiott is ttot availatrle. lf the Investor is

subject to Part 4 of Subtitle B of Title I of ERISA, the lnvcstot' acknowledges that rtonc

of the General Partnero the lnvestnrent Managcr, the Adntinistrator, nor any of their
respcctive affiliates is a "fiduciary" (within the meaning of ERISA) of the lnvestor itt
connection with the Investor's purchase ol'tlre Partnership Interest;

(ii) None of Investor or any of lrtvestor's fiduciaries, palticipants,

beneficiaries, or owners (collectively, "Inveslor Parlies") is relying on tltc Partttership,

the Ceneral Partncr, the lnvestrnent Manager', the Adrninistrator, or any agent of any of
them (collectively, "Fund Parlies") with respect to the legal, tax and otlter economic

corrsiderations involved in this investrnent, or whether the Parlncrship is an appropriate
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irrvestlnent for them. Investor has sole responsibility lor detennining whethcr thc
Parlnership is an appropriate investntent alrd thc antount of lttvestor's assets to allocate to
its Partnership investrnent, and whetlrcr or nol a Partnership Interest is appropriate for any
lncluded Retirenrent Account ol other tax deferlcd assets sub.ject to Investor's investntcnt

autlrority. No Fund Party has any responsibility with rcspect to those detenninations.
lnvestor firrther specifically represents and warrants that:

(A) No Fund Party has provided (directly or indirectly) to any Investor
Party: (l) a recornmendation as to the advisability of acquiring, holding, disposing
of, or exchanging any securities or any other property, including but not limited to

a Pailnership Interest; (2) a recommendation as to how securities or other
investment property should be invested after securities or other investmcnt
property have been rolled over, transferred, or distributed l'rom an lnvestor
retirement account or plan or other tax deferred account; (3) a recommendation as

to the management of securities or otlter investment property; or (4) a

recornnrendation as to the establishment of or transfer of assets into or out of an

Included Retirement Account;

(B) No Fund Party has representcd or acknowledged that it will act as a

fiduciary under ERISA or the Code with respect to any lnvestor Party or the
Partrrership, and llrvestor understands that no Fund Party will act as a fiduciary
under ERISA or the Code rvith respect to lnvestor's investment in the Partnership
or the Partrrership itself;

(C) No inlonnalion provided to any lnvestor Party by any Fund Party
is provided pursuant to a written or verbal agreement, arrangement or
understanding that such infonnation is based on the particular investment needs of
suclr Investor Party, and no such written or verbal agreement, armngernent or
understanding exists;

(D) No lnvestor Party has provided inl'onnation to any Fund Party with
respect to the financial condition or financial objectives of any lnvestor Party
except those rcpresentations and warranties set forth in this Subscription
Agreement;

(E) No inforrnation provided to any specific Investor Party by any

Fund Party pertains to the advisability of a particular investment or management

decision with respect to securities or other investnrent property of sr:ch lnvestor
Party; and

(F) No communicatiort ftom any Fund Party to any Investor Party

could, based on its content, context or presentation, viewed individually or as part

of a series of actions or commuttications by or frorn the Furrd Parties, be

reasonably vicwed as a suggestiorr that such Investor Party engage irr or refrain

fi'orn taking a particular course of action.
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(iii) lnvestor has corrsultcd counse I to thc extcnt it dcems necessary concerning

the propriety of rnaking an investrnent in tlte Partne rship and the appropriatencss of such

arr irrvestment urrder tlrc terms of the ERISA Plan and ERISA or the Code, including with
respect to a 4975 Account the possible risk of loss of the 4975 Account's tax-cxetnpt
status if alr invcstmcrrt irr the Partnership is found to violatc thc requiretncnts of the Code;

(iv) Qtlcase check ONE below thnt opplics):

n Yes, Investor is acting through arr lndepcndent Fiduciary (as

dcfirred below) with rcspect to this lrrcluded Retirement Account
subscriptiort and thc invcstmctrt contcmplated hercby.

tr No, Itrvestor is not actirrg through an Independent Fiduciary with
respect to this lncluded Retirernent Account subscription and the

irrvestnrent conternplated hereby.

Y Not applicable as thc Investor is not invcsting through an lrrcluded
{ Retirerncrrt Accouut.

(v) If you responded "Yss" to ltem (iv) above, lnvestor and thc Independent
Fiduciary acting on the lrrvestor's behalf with respect to this subscription arrd the
investnrent contemplated hereby ackrrolvlcdge and agree as contelnplated by subsections
(i) through (iii) above that no Funcl Partics interrd to provide investment advice in
connection with the subscriptiorr for or the investmcnt in the Partnership Interest
contemplated hereby. Notwithstarrding this intention, in the event that any activities of a
Fund Party are detennined to constitutc investment advice within the meaniltg of 29 CFR
2510.3-21(a), the Investor (or Independent Fiduciary, if cornpleting this Subscriptiorr
Agrcelrrent on Investor's behalf) represents that:

(A) tlre indepcrrdent plan fiduciary actirrg on tlte ltrvestor's behalf with
respect to this subscriptiorr and the investmcnt contemplated hereby is (l) a bank
as defined in scction 202 of the Advisers Act or sirnilar institution that is

regulated and supervised and subject to pcriodic examination by a state or lbderal
agency, (2) an insurance carricr which is qualificd under tlte laws of more than
one state to perfbrm the services of nranagirtg, acquiring or disposirrg of assets of
a plan, (3) an investmerrt adviser registered under the Advisers Act or, if not
registered as an invsstnrent adviser under the Advisers Act by reason of paragraph

(l) of sectiorr 203A of the Advisers Act, is registered as an investment adviser

under the laws of the state (referred to in such paragraph (l)) in which it
maintains its principal office and place of busiuess, (4) a broker-dealer registered

under the Securities Exchange Act of 1934, or (5) an indeperrdent plan fidrrciary
that holds, or has under trlanagernerrt or control, total assets of at least $50 rnillion
(and, if suclt Invcstor is an IRA, is not the owncr of such lRA) (an "htdependenl
Ficluciary"\;
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(B) thc lrrdcpendent Fiduciary is capable of evaluating investrnerrt risks

irrdependently, both in general and with regard to particular transactions and

investment strategies, including tlte subscription for and the investment irr the

Partrrership lnterest contcnrplated hereby;

(C) the Indeperrdent Fiduciary has been fairly infbrrned that rro Fund
Party is undertaking to provide impartial investmcnt advice, or to give advice in a
fiduciary capacity, irr corrnection with this subscription or the investment
conternplated hereby and of the existence and nature of any Fund Parly's financial
interests in connection with this subscription for a Partnership Interest and the

investment contemplated hereby;

(D) the lrrdeperrdent Fiduciary is a fiduciary under ERISA or thc Code,
or both, with respect to, and is responsible for exercisirrg irrdependent judgment in
evaluating, this subscription for a Partrrership Intercst and the investment
contemplated hereby;

(E) no Fund Parly receives a fee or other compensation directly frorn
any plan, plan fiduciary, plan participant or beneficiary, 4975 Account or 4975
Account owner that constitutes or is a benellcial owner of Investor for the
provision of investmerrt advice (as opposed to other services) in connection with
the decisiolr to rnake, hold, or dispose of the investrncnt contemplated hereby; and

(F) any investment advice provided to tlte Independent Fiduciary by a
Fund Party or the Partnership is provided in reliance upon the exemption from
fiduciary status for anl'l's length transactions bctween independent and

sophisticated finarrcial institutions contained in Section (cXl) of the Department
of Labor's final definition of fiduciary, 8l Fed. Reg. No. 68, at 20999 (April 8,

2016).

(n) Tlre Investor understands and agrecs that the Partrrersltip prohibits the investmcnt
of funds by any persons or entities that are actittg, directly or indirectly, (i) in cotrtravention of
any U.S. or internatiorral laws and regulations, including anti-money launderirrg regulations or
conventions, (ii) on behalf of terrorists or terrorist organizations, includirrg those persons or
entities that are included on the List of Specially Desigrrated Nationals and Blocked Persons

maintained by tlre U.S. Treasury Departrrrent's Office of Foreign Assets Controll ("OFAC'),as
such list may be amended fiom tirne to time, (iii) for a senior foreign political figure, any

member of a senior foreign political figure's intmediate family or any close associate of a senior

foreign political fignre2, unless the General Partner, after being specifically notified by the

I 'l'hc OFAC list nray bc acccsscd on thc rvcb at http:/lrvrvrv.trcas.gov/ofac.
2 Scnior lorcign politicat figurc nrcans a senior official in thc cxccutivc, lcgislative, adnrinislrativc, military or jrrdicial

brauclrcs of a lorcign govcnltrcnt (rvhether clcctcd or not), a scnior official ol a nta.ior foleign political party, or a scnior

cxccutivc of a forcign govcnlnrcnt-owncd corporation. In atldition, a scnior forcign political figurc incltrclcs any corporation.
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Irrvestor irr writing that it is suclt a person, conducts lirrtlrer duc diligcncc, and dctermincs that

suc6 investrnent shall bc pcrmittcd, or (iv) for a l'orcign shell banl<'(srrclr pcrsons or entitics in (i)

- (iv) are collectively refcrred to as"Proltibited Persons").

(o) ln addition to the lnternal Revenue Service Forrn W-9 or appropriate Forrn W-8
delivered with this Subscriptiorr Agreetnerrt, whiclt l-orm thc undersigned has fully and accurately

complcted, the Urrited States Foreign Acconnt Tax Compliance Act and the Regulations
(whether proposcd, ternporary or final), including any subsequent amendments, and

admirristrative guidance prornulgated thereuttder (or which may be promulgated in the future)
(*FATCA") inrpose or nlay irrrpose a nunrber of obligatiorls on tlte Partnership and the

undersigned including without lirnitation the potential irnposition of United States federal

rvithholdirrg tax with respect to the urrdersigned, and the urrdersigned agrees to provide such

additional informatiorr certified under penalties of perjury as tlte General Partner determines
appropriate irr its discretion for cornpliance purposes, which infonnation and/or documentation
rnay include, but is not limited to, information and/or documentation relating to or concerning
the undersigned, the urrdersigned's direct and indire ct beneficial owners (if any), the

undersigned's identity, residence (or jurisdiction of fonnation) and income tax status, which
infonnatiorl may be made available to Urrited States lnternal Revenue Service (or other
governmentalagelrcies of the United States). It rnay be necessary, under anti-money laundering,
FATCA, and similar laws, to disclose information about tlre undersigrred in order to accept

subscriptions from the undersigrred lnvestor. The Paftnership rnay also release inforrnation
about the Irrvestor il'directed to do so by the lnvestor, i{'compelled to do so by law, or in
connection with any government or self-regulatory organization request or investigation. The

Par-tnersl,ip's Privacy Notice (which tnay be changed fi'oln time to time in the General Par-tner's

sole discretion) is attached to the Mernorandum.

(p) If the lnvestor is a pension plan, IRA or othertax-exenrpt entity, it represcnts that
it is aware that it may be subject to Federal income tax on any unrelated business taxable income

from its investment irr the Partnership.

(q) lf the lnvestor is a corporation, the lnvestor is duly and validly organized, validly
existing and in good tax and corpomte standirrg as a corporatiott under the laws of the
jurisdiction of its incorpomtion with full power and autlrority to purchase thc Partnership Interest

and to execute and deliver this Subscription Agreetnent, arrd thc Investor agrees to furnish to the

General Paftner, upon request, documetrtation satisfactory to thc General Partner in the General

busincss or othcr cntity that has bccn lormcd by, or lor the bcncfit of, a scnior forcign political figurc. Thc irnrncrliatc family ola
scnior lbrcign political ligurc typically includcs thc polilical ligurc's parcnts, siblings, spousc, childrcn and in-lau's. A close

associatc of a sclior forcigr political ligurc is a pcrson who is witlcly and publicly kttowtt intcrtrationally to maintain nn

.unusually closc rclationship rvith thc scnior loreign polilical figurc, ancl includcs a pcrson who is in a position to condtlcl

substantial dorlcstic and intcrnational financial transactions on behalfofthc scnior forcign politicnl figurc'
3 l;orcign shcll baltk nrcans a lorcign bank rvithout a physical prcsencc in any country, bul docs nol inclutlc a rcgulatcd

affiliatc. A post ollicc box or clcctronic addrcss would not bc considcred a physical prcscnce. A regulatcd nfl'ilintc mcans a

lorcign shcll bank that: (l) is an afllliatc ola dcpository institution, crcdit union, or lorcign bank that ntaintains t physical

prcscncc in thc tJnitcd Statcs or a lorcign country, as applicablct and (2) is subjcct to supcrvision by a bnnking nuthority irr thc

country rcgulating such al'llliatctl dcpository institution. crcdit union, or lorcign bank.
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partner's reasonablc discretion, evidcncing such organization, existcncc, standing, powcr and

authority.

(r) If the lnvestor is a partnership or lirrrited liability company, the representations,

warranties, agreetnents and understarrdings set forth herein are frue with respect to all partners or
members in the lnvestor (and if any such partner or member is itself a partnersltip or lirnited
liability cornpany, all persons holding an interest in such partnership or lirnited liability
company, directly or irrdirectly, including through one or more partnerships or limited liability
cornpanies), alrd the person executing this Subscription Agreement has made due inquiry to
determine the truthfulness of the representations and warmnties made hereby, and the Investor

agrees to furnish to the Generat Partner, upon request, documentation satisfactory to the General
Paftner in the Celreral Partner's reasonable discretion, supporting the truthfulncss of such

representatiorrs and warranties with respect to all such partners or metnbers in the Investor.

(s) If the Investor is purchasing in a representative or fiduciary capacity, the

representations and warranties herein shall be deented to have been made on behalf of the person

or persons for whom the lltvestor is so purchasing, and the lnvestor agrees to furnish to the

General Partner, upon request, documerrtation satisfactory to the General Partner in the Geneml

Partner's sole discretion, supporting the truthfulness of such represetttations and warranties as

made on behalf of such person or persons.

(t) All of the infornration provided by the Investor in the Investor Questionnaire and

all of the representations, wamarrties and agreements set forth in this Subscription Agreement are

true and accurate as of the date lrereof and contain no omissions of material fact. Should the

foregoing statement cease to be true in arry respect,.the undersigned will promptly notify the

Partnership.

2. Acknorvledqments. Theundersignedackrrowledges

(a) Receipt of all information requested of the Partnersltip, and furtlter acknowlcdges

tlrat no representations or warranties have been made to the undersigned by the Partnerslrip, the

General Paftner or any representative or agent of tlte Partnerslrip, other than as set forth in the

Memorandurn and the Partnership Agreernerrt.

(b) That the undersigrred nrust continue to bear the econotnic risk of the investment in
ttre Partnership for the term of the Partnership and recognizes that the Partnership Interests are

being: (i) sold without registration of securities for sale; (ii) issued and sold in reliance on

exernptions fi'om registration under applicable state securities laws; and (iii) issued and sold in
reliance on certain exelnptions from registration, including Regulation D, under the Securities

Act of I933, as antended (the "Securilies Acl").

(c) That this subscription may be accepted or rejected in whole or in part in thc sole

discretion of the Ceneral Partner.
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(d) That thc undersigned is aware tlrat the Partne rship ltttercst rnay only bc

transl.erred witlr ttre General Parttter's prior cottscttt, wlticlt rnay be withhcld in thc Ccncral

Partner's sole discretion, under the Partnership Agreenrent.

(e) That there is not currently, nor is there cxpectcd to arise, any public market for thc

Partnership Intercsts, arrd the undersigrted tnay have to hold thc Partnership Interest indcfinitcly,

and it may not be possible for the undclsigncd to liquidatc its ittvcstment in the Partnership

lnterests.

(l) That the undersigned understands tlrat the Limited Partners ltavc no right to
amend or terminatc the Partnership Agreement or to appoitttn select, votc for or rctnovc the

General Partlrer or its agents or to otherwisc participate irr the business decisions of the

Partrrership.

(g) That pursuant to the Partnership Agreenrent, thc Censral Partner will excrcise all

rights, powers and privileges of ownership in all Partrrership property, including the right to vote,

give asserrt, execute and deliver proxies, and that the Partnership's proxy voting policies override

the urrdersigrred's proxy voting poticics. The undersigned hercby adopts the voting policies of
the Partnership for purposes of its investment in the Partnership.

(h) The lnvestor recognizcs that norr-public inforrnation concernirrg the lnvestor set

lorth in this Subscription Agreernent or otherwise disclosed by the Investor to the Partnership, or

otlrer agents of the Partnership (the "Informotiort") (such as the Investor's narne, address, tax

identification number, assets and incorne) rnay be disclosed (i) to the Paftnership's Ceneral

Partner, attorneys, accountants, distributors, and third party adrninistrators in furtherance of the

Parlnership's business and (ii) as otltenvise required by law, including to relevatrt taxing
authorities under FATCA or sirnilar laws. 'fhe Partnership and Cencral Pafttter restrict access to

the Information to their ernployees who need to know the inlornratiott to provide services to the

Partrrership, and maintairr physical, etectronic and procedural safeguards that cornply with U.S.

federal standards to guard the infonnation.

(i) lf any of the foregoing represerttations, warranties or covenants ceases to be truc

or if the Partnership no longer reasonably believes that it has satisfactory evidence as to their

truth, notwithstanding any other agrecmcnt to the contrary, tlte Partnership rnay be obligated to

freeze tfie Investor's investment, either by prohibiting additional ittvestments and/or segregating

the assets constituting the investment in accordance with applicable regulatiolls, or the Investor's

investment may immediately be involuntarily witlrdrawn by the Partnership, and the Partnership

may also be required to report such action and to disclose the Investor's identity to OFAC or

another authority. In the event that thc Partnership is required to takc arry of the foregoing

actions, the Investor understands and agrees that it shall have tro claim against the Partnership,

tfie General Partner and their respective affiliates, directors, tnembers, pafttrers, sltareholders,

officers, employees and agents for any form of damages as a result of any of the alorementioned

actions.
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0) The undersigncd furthcr acknowledgcs that tltc Partnership or tlrc General Partner

may rcquirc the lnvestor to provide artd/or update as required any lbnn, cert.ificatiort or other

irrfornration rcquested by tlrc Partnership or its agents that is ttcccssary lor the Partncrship to: (i)
prevent withholding or qualil'y lbr a rcduced ratc of withholding or backup witlrholding in any
jurisdiction fronr or through r,vhich the Partttership receives paytnents; (ii) comply with any due

diligence, r'eporting or othcr obligations undcl FA'I"CA (or any sirnilar legislation, either
inrplernentcd or yet to be irnplemcntcd, in any jurisdiction which rnay impact the Partncrship or
to which the Partncrship voluntarily agrecs to bc subjcct); or (iii) malce payments to the Investor
frcc o{' withholdirrg or deductiott.

(k) The undcrsigned furthcr acknowledges that, if thc lnvestor fuils to comply in a
tilncly t'nalulel' with any inforrnation or other request from the Partrrership, the Gcneral Parttter,

the lnvestment Managcr, or the Adrninistrator and thc Partnership suflbrs or incurs directly or
indirectly any deduction as a conscquencc, the Gcneral Partncr rnay take such actiott as either the

Partnership or the Gerreral Partrrer considers ueccssary in accordaltce with applicable law
including, without linritatiorr, to convcrt, rcdccnl, withhold against, or otlrerwise adjust the

lntercst or Capital Account of the lrrvestor to ensure that any withholding tax payable by the

Partnership, and any related costs, interest, penalties and other losses and liabilities sul'fered by
the Partnership, thc Ccneral Partner, tlrc Investrnent Manager, tlre Administrator, or any agent,

dclegate, enrployee, director, otfrccr or affiliatc of any ol'the foregoing persons, arising (directly
or indirectly) from such Investor's t'ailurc to provide arly requested docuntcntation or otlter
inlonnation to tltc Parlrtership, is econonrically bornc by the lrrvestor.

(l) J'he discussion of the tax conscqucnces arising li'orn investment in the Parlnership
set forth in the Memorandurn is gcneral in ttature, tnay not addrcss tlre tax consequences specific
to the Investor and does not addrcss all of thc tax issues that may arise. The tax consequcnces to
the urrdersigncd of tlre investrrrcnt in thc Partnership will depcnd on tlte undersigned's particular
circumstances.

(rn) The Investor should not construe tlre contents of the Mctnorandum, or any prior or
subsequent communication lrom the Ceneral Partner or ally of its respective agents, oft'icers or
reprcscntatives, as legal or tax advice. Tlte lnvestor should consult his. her or its own advisors as

to legal arrd tax tnattcrs concerning an investmerrt in the Partnership.

(n) lf tlre lnvestor is a pension plan, IRA orotltcrtax-exelnpt ctttity, it rcprescnts that

it is aware that it nray lrc subject to Federal income tax on any unrelated business taxable income

lrom its investmcnt irr tlrc Partnership.

(o) Tlrat tlrc undersigned has received and rcviewed thc Partnersltip's Privacy Notice,

attached to thc Mcmotandutn.

(p) That thc Gcncml Partner is rclying on the information provided in thc Invcstot'

Qucstionrraire and thc agreelncnts, rcprcsentations and warranties set forth in this Srrbscription

Agrccment by thc lrrvestor as a basis for the Partncrship's eligibility to lcly on certain

excnrptiorrs fi'orn registration requircrncnts discussed in lhe Menroranclunr.
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3. Agrccntents. The undersigtted hereby agrees as lollows:

(a) If the undersiglred's purcltasc of the Partncrship Interest is accepted by the

General Partner, the urrdersigncd lnvestor shall become a Lirnited Padner and in connection

thercwith, the undersigned shall adopt and be bound by all the terms and provisions of thc

Partnership Agreement, and any anrendments thereto, including the prohibition on transfers of
the Partnership Interest, and will perlorm all obligations therein irnposed upon the undersigncd

with respect to tlre undersigncd's Partnerslrip Interest,

(b) The Partrrership Interest will not be offered for sale, sold or transferred other than

in accordance with the Partnership Agreernent and pursuant to: (i) an effbctive registration under
the Securities Act or in a transactiorr which is otherwise in cornpliance with the Securities Act;
arrd (ii) evidence satisfactory to the Partnerslrip of compliance with the applicable securities laws

of other jurisdictions. The Partnership shall bc entitled to rely upon an opirrion of counsel

satisfactory to it with respect to compliance witlr the above laws and may, if it so desires, refuse

to perntit the transfer of the Partncrship Interest unlcss the rcquest for the tmnsfer is

accompanied by an opirrion of counsel acceptable to the Padnership to the effect that neither the

sale nor the proposed transfer will result in any violation of the Securities Act or the securities
laws of any other jurisdiction.

(c) A legcnd indicating that the Parlrrership Intelest has not been registered under

such laws and referring to tlre rcstrictions on transferability and sale of the Partnerchip Interest

may be placed on any certificate(s) or other docurnent delivered to the undersigned or any

substitute therefiore arrd the General Partner ol'thc Paflnership or any transfer agent may bc

instructed to require compliance therewith.

(d) The urrdersigned hereby agrees that any representation made hereunder will be

deemed to be reaffirrned by the undersigned at any time the undersigned makes an additional
Capital Contribution to the Partnership and the act of makirrg such additional Capital
Corrtribution will be evidence of such reaffirntatiott.

(e) Tlre undersigned undcrstands and agrecs that legal counsel for the Ceneral

Partrrer, the Investment Manager, and their respective affiliates has not and will not serve as

counsel for or represent the interests of the Limited Partners or the Partncrship in connection

with the orgarrizatiorr or business of the Partncrship or any offering of lnterests, and that srrch

counsel disclaims any fiduciary or attorney-client relationship with the Limited Partners. The

Partnership's Lirnited Partners and the Paltnership itself lravc not becn represented by separate

counsel and the Partrrership will not have separate counsel as regards any matter subject to a

conflict of interest between the Limited Paftners or the Partnership and the General Partner, the

lnvestrnent Manager, and their respective affiliates. Prospective Linrited Partners slrould obtain
the advice of their own counsel regarding all Partnership legal rnatters.

(0 Thc undcrsigned understands and agrees that tlrc attonreys, accoutrtattts and othcr
persons who perforrn serviccs fbr the Pa(ncrship often also perfornr services for the Ceneral
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Paftner, the Investrncnt Manager, and their respective alfiliates, and nolte of them rcprcscnt or
pcrfornr scrvices for the Partnership's Lirnited Partllers irtdividually. Except as exprcssly

disclosed ip tfte Mernorarrdurn, rrone of the attorneys, accoutttants, or otlter porsons who perform

services lbr the Parlnership or the Getteral Partner, the lnvestment Manager, and their respective

afliliates have: (i) corrfirrned the accuracy or completcness ol the disclosures nradc to
prospective or current investors in the Partnership; (ii) evaluated or endorsed in any way the

investmelrt objectives or strategies to be ernployed irr the nranagement of the I'artnership; (iii)
undertakerr to nronitor or report on the adhercnce by the Partncrship to thc invcstrnent objectives
or strategies disclosed in the Memorandunr; (iv) served as sponsors or promotcrs of the

Partrrership;or (v) evaluated orendorsed the rnerits of an investment in the Partnership.

4. Gencral Partner Renrcsentations and Warrantics. The General Partner reprcsents
artd warrants to Investor as of the date hercof as follows:

(i) There are no outstanding regulatory or legal proceedings pending or threatened
against any of Keviu Slawin (the "Principal"), the Ceneral Paftner, the Parlnerslrip or the

Investment Manager (each a "Rapha Party," and collectively, the "Rapha Parties"), or any of
their respective affiliates (includirrg arry pooled investrnent vehicle previously fonned or
managed by any of the foregoing persons) thatwould reasonably be expected to have a rnaterial
adverse effect on any of thern.

O No Prirrcipal, Rapha Party or any of their respective al'filiates (including any
pooled investment vehicle previously fornred or managed by any of the forcgoing pcrsons) is or
has been the subject of, or a defendant in: (i) an cnforcement actiolt or prosecution (or settlement
in lieu thereof) brought by a governmental authority relating to a violation of securities, tax,

fiduciary or criminal laws or (ii) a civil actiort (or settlement in licu thereof) brought by investors
in a conrrnon investmelrt vehicle for violation of duties orved to such investors,

(k) Neither the General Partner nor the Partnership is in default (nor so far as the

Ceneral Partner is aware has any event occulred which witlr notice, lapse of tirne or both, would
constitute a delault) of arry material obligation, agreentent or conditiorr of the Partrrerslrip

Agreement, or any agreemont, liccnse, permit, fi'anchisc or ccrlillcate, to which it is party, or by

which it is bound or to which its properties are subject, nor is such entity in violation of any

statute, regulatiorr, law, order, writ, injunction, .iudgrnent or decrcc to which such entity is
subject, which default or violatiorr would rnaterially adversely afl'cct thc business or financial
copdition of the Ceneral Partner or the Pa{nership or rnatcrially inrpair such person's ability to
carry out is obligations set out in the Memorandurn, tlrc Parlncrship Agreement and this

Agreemcnt

(l) The Rapha Parlies and the Principal have all applicable licenses, consents and

authorizatiol'rs neccssaty or desirable under any applicablc laws for the perforrnarrce of thcir
duties arrd exercise ol'their discretions under the Partnership Agreetnent and this Agrcement.

(rn) As ol' the date hereof and to thc General Partner's knowledge and belief, the

Menrorandurn, tlre Partrrership Agrecrnent and the Managcmerrl Agreement, do not, taken
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together, contairr any untrue statenrent of a ntatcrial fact or ornit to statc a matcrial lact ncccssary

to prevent any staternents contained thereirr (takcn as a wholc) fi'orn bcing nrislcading in light of
the circurnstances under which it was nrade.

(n) Each of thc Rapha Parties is duly qualified under the laws of each jurisdiction

rvhere its ownership, lease or operatiorr of propcrty or the conduct of its business requircs suclt

qualification, cxcept wlrere tlre failure to be so qualified would not ltave a material adversc effect
on its business, operations, financial condition, properties orassets taken as a whole or its ability
to perlorm its obligations under tlrc Mernorandum, the Partnemhip Agrccrnent and this
Agreemcnt.

(o) Upolr execution and delivery of this Agreemcnt shall have been duly executed and

delivered by the Partnership and, assuming this Agreement is a valid and legally binding
obligation of the Subscriber, is a valid and legally binding obligation of the Partnership,

errforceable against it in accordarrcc with its terrns.

(p) The execution, delivery and performance o1'this Agreemcnt and the Partnership

Agreernent and the issuarrce ol'an Intercst in the Partnership to thc lnvestor pursuant thercto will
not require the Partnership or thc General Partner to obtain or tnal<e any autltorization, consent,

approval, licerrsc, exemptiorr ol' or filing or registration with any court or governmental
departnrent, comrnission, board, bureau, agcncy or instrumentality that has not been lawfully and

validly obtained other than noticc filings under applicable securitics laws.

5. Indentnification. The unclersignccl urrderstands tltc nreaning and legal consequences of
the represerrtations, rvarranties, and othcl ilgreenlcnts rnade by the undersigned herein, and tltat

the Paftnership and General Pa(ner arc rell,irtg olt suclt rcpresentations and warranties in making
their detennination to acccpt or rejcct this subscriptiort. Tlte undersigned hereby agrees to

irrdernnify and hold hannless the Partncrship. thc Cencral Partner, and atty agent. director,
officer or employee thereof, including attorneys, accountaltts, and other pcrsons retained to
provide seruices to the Partnership, horn and agaittst atty and all loss, damage, expense

(including without limitation attorney's fees) or liability due to or arising out of a breach of any

representation, warraltty or agreernent of thc undersigtted contained in this Subscription
Agreemerrt. Tlre fcderal arrd state securities laws irnpose liabilities under certairr circunrstances

on persons who act in good faith; nothirrg in this Subscription Agreernetrt shall constitute a

waiver or lirnitation of any rights whiclt tltc undersigned nray ltave under applicable federal and

state securities laws. If the urrdersigned is a Plan, tltis indemnificatiorr obligation in this
paragraph 4 applies to tlte Plan's sponsor.

6. trffcctivc Date of Contribution. Thc undersigrted shall become a Limited Partner in tlte
Partnership as of a Closing Date only to tlte extent that the Ceneml Parttter receivcs irnrnediately
availablc funds attributable to such subscription on such date in an amount equal to otte huttdrcd

percent (100%) of the undersigrred's Capital Contribution and such funds arc actually credited to

the Partncrship, so long as Partnership lras received, in good ordcr. a contpleted strbscription

package from the lnvcstor (including any required anli-rttottey laundering and dtrc diligcncc
inl'ormatiorr) and tlrc Gcncral Partncr has accepted tlte subscription.
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7. Governins Larv. This Subscription Agrecurent and all arncndtnetrts hereto shall bc

governed by aud construed in accordarrce with the laws of the Statc of Delaware arrd, together
with the rights arrd obligations of thc parties hcreunder, shall be construcd undcr and governed

by the laws of such state without giving effcct to any choice or conflict of law provisions or rules
that would cause tlre application of thc domestic substantive laws of any other jurisdiction.

8. Siqnature antl Confirnration. The agreernents arrd replesentations rnade by the

undersigned herein extend to and apply to all of the Capital Contributions now or hereafter tnade

to the Pa(uership by the undersigned. The signature by thc undersigned shall constitutc a

coufirmation by the undersigncd that all agreernents, representations atrd warranties made herein

shall be true and correct as of tlre date hereof. lf the undersigned is a Plan, the signature of its
sponsor represents the sponsor''s obligation to lrc bourrd by the provisions of paragraph 4 hereof.

[Slgrrrlrrrc.s o n ./b I I ov, i n g pa ge.l
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SBCTION 3 _ INVESTOR SIGNATURB PAGE

FOR SUBSCRIPTION AGREEMENT

For Investors otlter than Individuals:

bn 4\ [\srtfd< LLC

Narne of

Authorized Si

By:

For Plan Investors:

of Trustee or Investment Manager

Name of Plan Sponsor

By:

Title: Print Name:

THE PARTNERSHIP INTERESTS REFERRED TO IN THIS SUBSCRIPTION
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT, OR
UNDER APPLICABLE STATE SBCURITIES LAWS. SUCH PARTNERSHIP
INTERESTS ARE BEING OFFERED AND SOLD UNDER EXEMPTIONS FROM
REGISTRATION PROVIDED BY SBCTION a@)Q) OF THE SECURITIES ACT AND
REGULATION D PROMULGATED THEREUNDER. ACCORDINGLY, THE
PARTNERSHIP INTERESTS CANNOT BE RESOLD OR TRANSFERRED BY ANY
INVESTOR WITHOUT REGISTRATION OF THE SECURITIES UNDER THE
SECURITIES ACT AND APPLICABLE STATB LAWS, OR IN A TRANSACTION
WHICH IS EXEMPT FROM SUCH LAWS.

ACCEPTED on the day of 

-,20-.

Rapha Capital PE Life Sciences Fund VI, LP

By: Rapha Capital PE Life Sciences Fund GP,

LLC
Ceneral Partner

By:

Name:

Title:

cs0

Entity Subscription Booklet Agreement - l6 Rapha Capital PE Life Sciences Fund Vl, LP

DocuSign Envelope ID: D7B839FB-E4CB-4074-A5BC-B56810A6798B

Manager

10/11/2022

Kevin Slawin



INVBSTOR SIGNATURE PAGE (Continued)

RAPHA CAPITAL PE LIFE SCIENCES FUND VI, LP

LIMITBD PARTNBRSHIP AGREEMENT

IN WITNESS WI-IEREOF, the undersigned has executed this Agreement as of the _ day
20-.

For Investors other than Individuals: For Plan Invcstors:

a Lt-c
Legal Name of of Trustee or Investment Manager

Name of Plan Sponsor

of

By:

cf,

A

By:

Title: Print Narne

THE PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT, OR UNDER APPLICABLE STATB SECURITIES LAWS. SUCH
PARTNERSHIP INTERESTS ARB BEING OFFBRED AND SOLD UNDER
EXEMPTIONS FROM REGISTRATION PROVIDED BY SECTION a@)Q) OF THE
SECURITIES ACT AND REGULATION D PROMULGATED THEREUNDER.
ACCORDINGLY, THE PARTNERSHIP INTDRESTS CANNOT BE RESOLD OR
TRAI{SFERRED BY ANY INVESTOR WITHOUT REGISTRATION OF THE
SECURITIES UNDER THE SECURITIES ACT AND APPLICABLE STATE LAWS, OR
IN A TRANSACTION WHICH IS EXEMPT FROM SUCH LAWS.

c_-(0
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APPBNDIX A - ANTI.MONEY LAUNDIRING i DUE DILIGENCE
DOCUMENTS REQUIRDD

You must return with your signed and completed subscription application, legible copies of the

following docuntents, as applicable:

FOR ALL ENTITIES
. Plrotocopy of a valid US Driver's License or State ID, or a copy of a valid Passport for

each signatory olr the account with respect to such entity or institution

FORM W-9 / W-8
(To Be Completed By All Prospective Subscribers)

IRS Form and Instructions. Please complete and sign IRS Form W-9 Request for Taxpayer
Identification Number (for U.S. persons, including resident aliens) or the appropriate Form W-8
(for non-U.S. persons).

Egg4t: h ttp ://wwrv. i rs. eov/pu b/i rs-pd f7fiv9. pd f

For Prospective Subscribers thol ore Non-U,5. Persons:

There are five types of Forrn W-8 for use by non-U.S. Persons. A brief description of each type
is set forth below. Each non-U.S. Person Subscriber must determine the type of fonn that
applies to thern. The following general descriptions are subject to respective Form instructions
arrd the advice of the Subscriber's tax advisor.

W-8BEN Used by a non-U.S. individual (or a single-member entity disregarded for U.S.

tax purposes) that is a direct beneficial owner.

I nstru ctions : http ://www. i rs. gov/pu b/i rs-pdf/iw8 bcn.pdf
Fo rm : lrttp ://www. i rs. gov/pu b/i rs-pd fl fiv8 ben.pd f

W-8BBN-B Used by a nolt-U.S. entity that is a direct beneflcial owner.

Instructions : http :l/www. i rs.qov/pub/il's-pd fl iw8 bene.pd f
&,9: http ://www. i rs. qov/pu b/ i rs-pd f/fw8bene. pd f
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W-8IMY A lbreign llorv-through entity such as a partnership, a foreign sirnple trust, or a
foreign grantor trust or that is acting as a foreiglt interrnediary (that is, acting not for your own

account, but for the account ol'othcrs aS atl agent, llomillee, or custodiarr).

Instmctions: lrttp://rvww. irs.qov/pub/i rs-pd f/iw8 inty.pdf

bg1: lrttp ://www. i rs. qov/pu b/i rs-pd 17lw8 i rny.pd f

W-8ECI Used prirnarily by a non-U.S. individual or entity payee or beneficial owner
indicating that all the income listed on tlre form is effectively connected with the conduct of a
trade or business within the United States (unless clainring treaty benefits).

Instructions: http://www. irs.qov/pub/i rs-pd f/iwSeci.pd f
Fo rnr : http ://wrwv. i rs. eov/pu b/ i rs-pd f/fw8ec i.pd f

W-8EXP A foreign governrnent, international organization, foreign central bank of issue,

foreign tax-exempt orgarrization, foreigrr private foundation, or government of a U.S. possession

claimirrg the applicability of section(s) ll5(2), 501(c), 892,895, or 1443(b). These entities
should use Form W-8ECI if they received effectively corrnected income and are not eligible to
claim an exernption for chapter 3 or 4 purposes on Fortn W-8EXP.

Instructions : lrttp://www. i rs, gov/pub/irs-pdfl iw8

M: http ://rvrvw. i rs. eo v/pu b/i rs-pd f/lw8exp. rrcl f

Note: Your subscription application rvill not be dccmed cornplete until all of the required
documentation listed above is received by the Administrator. Upon approval of your
subscription and verificatiort of your identity, you will receive confirmation of the Intcrest
purchased. If the subscription is not acceptcd, payment will be returned to you. The
General Partner (or the Administrator acting on its bchalf) rescrves the right to request
additional information, to rcquest that you updatc your inforrtration if it is determined that
your information is outdated, and to rvaivc any infornrational rcquirentertt abovc.

Ent ity Subscription Booklet App A - 2 Raplra Capital PE Life Sciences Fund VI, LP

DocuSign Envelope ID: D7B839FB-E4CB-4074-A5BC-B56810A6798B



APPENDIX B - ADDITIONAL INFORMATION RECIPIENTS

All correspondence and reporting by the General Partner and the Administrator will be

delivered to the individual executing the Subscription Agreement at the address specified in

Section I of the Subscription Booklet or the primary contact for the Investor.

Additional recipients of correspondence and reporting information may be listed below. These

recipients will receive copies of communication from the General Partner and the

Administrator until such time as you notify the General Partner otherwise.

gL'o r-A€ *a[of.@rh
E-mailName

er
Contact Name

Contact Name

Contact Name

Contact Name

q v f. os f4
E-rnail

E-mail

E-mail

E-mail
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APPENDIX C - ADDITIONAL SUBSCRIPTION RtrQUEST

Rapha Capital PE Life Sciences Fund CP, LLC
General Partner, Rapha Capital PE Life Sciences Fund Vl, LP

951 I Collins Ave.o #1403
Surfside, Florida 33 154

Rc: Itapha Capital PE Life Sciences Fund VI' LP
Rcquest for Additional Subscription

Kevin Slawin, Manager:

Reference is made to the Lilnited Partnership Agreement dated as of August 30,2022 (as

tlre sanre may be anrended, supplemented or revised fronr time to tinre, the "Porlnership
Agrecment") of Rapha Capital PE Lifc Sciences Fund Vl, LP, a Delaware linrited partnership

(tlre "Parlrrcrship"). All capitalized terrns used but not defined herein shall have the meanings

given to them in the Parlnerslrip Agreement

Tlre undersigned is a Partner in the Partnership and, pursuant to Section 2.02 of the

Partnership Agreenrent, hereby requests to make an additional Capital Contribution to the

Partnership. The undersigned acknowledges that (i) the minimum additional Capital

Contribution is $50,000, unless otherwise agreed by the Ceneral Partnero and (ii) subscription

amounts will be credited to the Partnership on the day of the next Subsequent Closing, except as

provided by the General Parlner, and (iii) such additional subscription must include any Cost of
Carry Contribution then required under Section 2.02 of the Partnership Agreement.

The undersigned subrrrits the following subscription amount:

$

Payment must be tendered by wire transfer.

Wiring instructions lo be provided by the General Porlner upon requesl

Bank:
Bank Address:
ABA No.:
Account Name:
Account Number:
FFC:

IBank Narne]

IBank Address]

IABA Nurnber]
Rapha Capital PE Life Sciences Fund VI, LP

[Bank Account Number]

[Name of Subscriber]

l. Please have your bank identify your name on the wire transfer.

2. The General Partner ol the Partnership recomtnends that your bank charge its

wiring fee separately so that the full amount you have elected to invest ntay be
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invested in the Partnership.

Furthermore, the undersigned reaffinrs as of the date hereof all of the representations,

warranties and acknowledgernents previously made in the Subscription Agreement executed by

the undersigned.

w{ a(,

Legal N Limited

Date

Print name uthorized Signatory

o ?7-

I

S

CEO
Title of Authorized Signatory
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