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TAURUS MINING FINANCE FUND LLC 

 
SUBSCRIPTION INSTRUCTIONS 
FOR QUALIFIED U.S. PERSONS 

If, after you have carefully reviewed the Confidential Private Placement Memorandum, 
as amended or supplemented from time to time (the “Memorandum”) of Taurus Mining Finance Fund 
LLC (the “Fund”), you have decided to purchase a class A limited liability company interest (“Class A 
Interest”), class B limited liability company interest (“Class B Interest”) or class C limited liability 
company interest (“Class C Interest”) (each, an “Interest”) in the Fund, please observe the instructions 
below.  The information requested in these Subscription Papers is necessary to ensure exemption from 
registration under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and 
Regulation D thereunder, as well as to comply with other applicable law.  Subject to any applicable law, 
such information is confidential and will not be reviewed by anyone other than Taurus Mining Finance 
Fund GP Ltd (the “Managing Member”), Taurus Funds Management Pty Limited (the “Investment 
Manager”), the Managing Member’s and the Investment Manager’s affiliates, FundBPO Pte Ltd (the 
“Administrator”) and their directors, officers, employees and counsel, except as otherwise set forth 
herein.  All Subscription Papers must be completed correctly and executed or they will not be accepted. 

The minimum suitability standards to purchase an Interest are set forth in the 
Memorandum.  Only U.S. persons who are (i) “accredited investors” under Rule 501 of Regulation D 
under the Securities Act, and (ii) “qualified purchasers” as defined in Section 2(a)(51)(A) of the 
Investment Company Act of 1940, as amended, and the regulations thereunder  (the “Investment 
Company Act”) or “knowledgeable employees” as defined in Rule 3c-5 promulgated under the 
Investment Company Act, are eligible to participate in the Fund.  In lieu of an investment in the Fund, 
any organization exempt from U.S. federal income taxation should consult with the Managing Member 
or the Investment Manager regarding an investment in Taurus Mining Finance Fund Ltd (the 
“Offshore Fund”). 

The minimum investment commitment is USD1,000,000, although the Managing 
Member may, in its sole discretion, accept smaller subscription amounts.  Notwithstanding the amount 
subscribed for, the Managing Member reserves the right, in its sole discretion, to reduce the amount of 
any Subscriber’s subscription amount that is accepted by the Fund (the “Capital Commitment”).  
Furthermore, the Managing Member reserves the right to reject any subscription in whole or in part, as it 
deems appropriate.  Subscribers will be notified prior to the date on which all or any part of this 
subscription is accepted (the “Closing Date”) of the amount of the subscription that is being accepted. 

If you have any questions concerning the Subscription Papers or would like assistance in 
completing them, please contact the Administrator at FundBPO Pte Ltd, Level 36, 80 Raffles Place, 
Singapore 049 624, facsimile number marked for the attention of the Chief Executive Officer. 

_________________________ 

1. General Description of the Subscription Papers 

The Subscription Papers are comprised of (a) a Subscription Agreement; (b) a Purchaser 
Suitability Questionnaire for Individuals; (c) a Purchaser Suitability Questionnaire for Entities, including 
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an Anti-Money Laundering Certification and (d) a Form W-9, Request for Taxpayer Identification 
Number and Certification (in Appendix C). 

2. Subscription Agreement 

Every subscriber must deliver to the Administrator (as described below) a dated, 
completed and executed Subscription Agreement.  Please read the Subscription Agreement carefully and 
complete the relevant items including items I, VI and VIII, the appropriate signature page and the 
additional information page.  Please also complete the Form W-9, included as Appendix C.  Every 
subscriber must carefully review the representations and warranties contained in Item III of the 
Subscription Agreement.  If any representation or warranty cannot be made, please contact the 
Managing Member. Each subscriber must deliver the documentation requested in the applicable 
Purchaser Suitability Questionnaire. 

If there are joint purchasers and they are not either husband and wife or close relatives 
who have the same principal residence, each joint purchaser must complete a Subscription Agreement.  In 
any event, all joint purchasers must execute the appropriate signature page. 

Any subscriber who does not have such knowledge and experience in financial and 
business matters that such subscriber is capable of evaluating alone the merits and risks of an investment 
in the Fund must engage a financial adviser to assist such subscriber in evaluating an investment in the 
Fund.  Such adviser will be a “purchaser representative.”  Such financial adviser’s name and address must 
be listed in item VI of the Purchaser Suitability Questionnaire for Individuals or item VI of the Purchaser 
Suitability Questionnaire for Entities, as applicable, and such financial adviser must complete and execute 
a Purchaser Representative’s Questionnaire. 

3. Purchaser Suitability Questionnaire 

Every subscriber must deliver to the Administrator (as described below) a dated, 
completed and executed Purchaser Suitability Questionnaire for Individuals or Purchaser Suitability 
Questionnaire for Entities, as appropriate. 

If there are joint purchasers and such purchasers are husband and wife or close relatives 
who have the same principal residence, only one purchaser need complete the Purchaser Suitability 
Questionnaire and the requested information should be furnished with respect to such purchaser.  
Otherwise, each joint purchaser must complete a Purchaser Suitability Questionnaire. 

Each entity subscriber must deliver the documentation required by item III of the 
Purchaser Suitability Questionnaire for Entities. 

Non-U.S. Persons may not invest in the Fund.  Non-U.S. Persons should consult with the 

Managing Member or the Investment Manager regarding an investment in the Offshore Fund. 

4. Delivery of Subscription Papers 

For new investors: please return the Subscription Papers to the Administrator at 
FundBPO Pte Ltd, Level 36, 80 Raffles Place, Singapore 049 624, Attention Chief Executive Officer, at 
least three Business Days prior to the applicable closing date.  It is recommended that the Subscription 
Agreement and investor identity verification documentation are sent via email to registry@fundbpo.com 
prior to sending the originals.  Originals are required. 
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For existing investors making subsequent investments: please return the Additional 
Subscription Form (see Appendix B) to the Administrator at the same address / email as shown above at 
least three Business Days prior to the applicable closing date.   

“Business Day” shall mean a day on which commercial banks and foreign exchange 
markets settle payments and are open for general business (including dealings in foreign exchange and 
foreign currency deposits) in the Cayman Islands and New York City. 

5. Purchaser Representative Questionnaire and Acknowledgment 

In the event that the subscriber has used a Purchaser Representative in making a decision 
to investment in the Fund, such Purchaser Representative must complete the Purchaser Representative 
Questionnaire and Acknowledgment, a form of which may be obtained from the Managing Member.  The 

Purchaser Representative Questionnaire and Acknowledgment need not be completed if the subscriber 

did not use a representative in making an investment decision. 

6. Payments 

Payments must be made by wire transfer of immediately available funds, denominated in 
USD, in accordance with the instructions on page SA-2. 

7. Privacy Policy  

The Investment Manager’s privacy policy is included as Appendix D or as otherwise 
notified to you in writing from time to time.   

 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 



 

Subscription Agreement SA-1 

43754683v3 

TAURUS MINING FINANCE FUND LLC 

 
SUBSCRIPTION AGREEMENT 

 

Taurus Mining Finance Fund LLC 
c/o Taurus Funds Management Pty Limited 
Suite 2, Level 40 
88 Phillip Street 
Sydney NSW 2000 
Australia 
 
Ladies and Gentlemen: 

This subscription is being submitted in connection with the capital raising activities of 
Taurus Mining Finance Fund LLC, a Delaware limited liability company (the “Fund”).  Taurus Mining 
Finance Fund GP Ltd, a Cayman Islands exempted company incorporated with limited liability, is the 
managing member of the Fund (the “Managing Member”). Taurus Funds Management Pty Limited, an 
Australian proprietary company, is the investment adviser or investment manager of the Fund (the 
“Investment Manager”).  The offer and sale of class A limited liability company interests (“Class A 
Interests”), class B limited liability company interests (“Class B Interests”), and class C limited liability 
company interests (“Class C Interests”; and together with the Class A Interests and Class B Interests, 
“Interests”) in the Fund to each subscriber, as such term is used to reference an applicant, whether an 
individual, joint applicants, or an entity (“Subscriber”), is not being registered under any federal or state 
securities law and is being made privately to eligible investors on the basis of the Confidential Private 
Placement Memorandum of the Fund dated June 2014, as the same may be updated or modified from time 
to time (the “Memorandum”).  Terms used herein without definition are as used or defined in the 
Memorandum.  All references to “USD” and “$” are to the United States dollar. 

The Subscriber understands that the information requested in this Subscription 
Agreement is needed in order to ensure compliance with applicable laws and regulations, including, but 
not limited to, applicable anti-money laundering laws and regulations.  The Subscriber acknowledges that 
it will receive or have access to confidential proprietary information concerning the Fund (“Confidential 
Information”), which is proprietary in nature and non-public.  The Subscriber agrees that it shall not 
disclose or cause to be disclosed any Confidential Information to any persons or use any Confidential 
Information for its own purposes or its own account, except in connection with its investment in the Fund 
and except as otherwise required by any regulatory authority, law or regulation, or by legal process.  
Furthermore, the Subscriber has not reproduced, duplicated or delivered the Memorandum or this 
Subscription Agreement to any other person, except professional advisers to the Investor or as instructed 
by the Fund. 

Notwithstanding the foregoing, the Subscriber understands that the Subscriber (and each 
employee, representative, or other agent of the Subscriber) may disclose to any and all persons, without 
limitation of any kind, the tax treatment and tax structure of (i) the Fund and (ii) any of its transactions, 
and all materials of any kind (including opinions or other tax analysis) that are provided to the Subscriber 
relating to such tax treatment and tax structure (as such terms are defined in United States Treasury 
Regulation Section 1.6011-4).  This authorization of tax disclosure is retroactively effective to the 
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commencement of the first discussions between the Fund or its representatives and the Subscriber 
regarding the transactions contemplated herein. 

References to the Fund’s or the Master Fund’s Investments and portfolio in the 
Memorandum and this Subscription Agreement refer to the combined Investments and portfolio of the 
Fund and the Master Fund, and references to the Investment Manager and its investment strategy and 
operations refer to Taurus Funds Management Pty Limited, as the Investment Manager of the Fund and 
the Master Fund, unless the context suggests otherwise.  Capitalized terms used herein and not defined 
herein shall have the meanings ascribed to them in the Memorandum. 

Treasury Department Circular 230 Disclosure.  To ensure compliance with Treasury 
Department Circular 230, the Subscriber is hereby notified that: (i) any discussion of U.S. Federal tax 
issues in this Subscription Agreement or the Memorandum is not intended or written to be relied upon, 
and cannot be relied upon, by the Subscriber for the purpose of avoiding penalties that may be imposed 
on the Subscriber under the Internal Revenue Code of 1986, as amended (the “Code”); (ii) such 
discussion is included herein by the Fund in connection with the promotion or marketing (within the 
meaning of Circular 230) by the Fund of the transactions or matters addressed herein or therein; and (iii) 
the Subscriber should seek advice based on its particular circumstances from an independent tax advisor. 

I. Subscription for Interests 

The undersigned Subscriber, [_________________________] [Name of Subscriber] 
hereby irrevocably subscribes for  a Class A Interest,  a Class B Interest or  a Class C Interest, 
under the terms set forth in the Fund’s Limited Liability Company Agreement, as it may be amended 
from time to time (the “LLC Agreement”), and as described in the Memorandum, in the amount of 
$__________________________ (minimum investment of USD1,000,000; a lower minimum may be 
permitted by the Managing Member) (the “Subscription Amount”), and agrees to make capital 
contributions to the Fund in an aggregate amount up to the Subscription Amount in accordance with the 
LLC Agreement. Only Subscribers who participate in the Initial Closing are eligible to subscribe for 
Class A Interests and only Related Parties, or such other investors as the General Partner may determine 
from time to time, are eligible to subscribe for Class C Interests. 

The minimum suitability standards are set forth herein and in the Purchaser Suitability 
Questionnaire for Individuals and the Purchaser Suitability Questionnaire for Entities, as applicable.  The 
minimum investment is USD1,000,000, although the Managing Member may, in its sole discretion, 
accept smaller subscription amounts.  Notwithstanding the amount subscribed for, the Managing Member 
reserves the right, in its sole discretion, to reduce the amount of any Subscriber’s subscription amount that 
is accepted by the Fund (the “Capital Commitment”).  Furthermore, the Managing Member reserves the 
right to reject any subscription in whole or in part, as it deems appropriate.  Subscribers will be notified 
prior to the date on which all or any part of this subscription is accepted (the “Closing Date”) of the 
amount of the subscription that is being accepted. If this subscription is not accepted, the Fund will return 
to the Subscriber, without interest or deduction, any payment tendered by the Subscriber, and the Fund 
and the Subscriber shall have no further obligation to each other hereunder.  Unless and until rejected by 
the Fund, this subscription shall be irrevocable by the Subscriber.  The Fund makes no assurances that 
any new subscriptions for Interests will be available at any time. 

II. Payments. 

The Subscriber will wire funds in the amount of the relevant capital call to the Fund’s 
account prior to the applicable settlement date in accordance with the wire transfer instructions provided 
in the capital call notice which will be in the following form: 
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SWIFT Address: [•] 
Fedwire ABA:       [•] 
Chips ABA:            [•] 
Bank Name:         [•] 
Account Number:  [•] 
Account Name:  Taurus Mining Finance Fund LLC 
 
Further referencing the name of the Subscriber. 

Important: (1) Please have your bank identify your name on the wire 
 transfer. 

 (2) It is recommended that your bank charge its wiring fees 
 separately so that the amount you have elected to invest 
 may be invested. 

The Subscriber understands that its failure to make a Capital Contribution or any 
other payment required to be made pursuant to the LLC Agreement when due may result in severe 
consequences to the Subscriber. 

III. Representations, Warranties and Agreements of the Subscriber. 

As an inducement to the Managing Member to accept this Subscription Agreement on 
behalf of the Fund, the Subscriber represents and warrants to the Managing Member, the Investment 
Manager, the Administrator and the Fund as follows: 

A. Authority, Suitability and Offering of Interests 

(1) If an individual, the Subscriber (including each individual joint Subscriber) is at 
least 21 years old and is legally competent to execute, deliver and comply with the terms of this Subscription 
Agreement and the LLC Agreement.  If an entity (e.g., a corporation, partnership, limited liability company 
or trust) (an “Entity”), the Subscriber is duly authorized and qualified to become a Member in the Fund, and 
the person executing this Subscription Agreement and the LLC Agreement on behalf of the Subscriber has 
been duly authorized by the Subscriber to execute and deliver this Subscription Agreement and the LLC 
Agreement on behalf of the Subscriber.  The Subscriber has the full right and power to perform its 
obligations under and pursuant to this Subscription Agreement and the LLC Agreement.  In addition, the 
Subscriber is not a partnership, common trust fund, special trust, pension fund, retirement plan or other 
Entity in which the equity holders, beneficiaries or participants, as the case may be, may designate the 
particular investments to be made for their individual benefit or the allocation thereof among themselves. 

(2) The Subscriber is (i) an “accredited investor” as that term is defined in Rule 
501(a) of Regulation D promulgated by the Securities and Exchange Commission (“SEC”) under the 
Securities Act of 1933, as amended (the “Securities Act”) and (ii) a “qualified purchaser” as defined in 
Section 2(a)(51)(A) of the Investment Company Act of 1940, as amended (the “Investment Company Act”) 
or a “knowledgeable employee” as defined in Rule 3c-5 promulgated under the Investment Company Act. 

(3) The Subscriber (either alone or with its advisors, if any) has sufficient knowledge 
and experience in financial and business matters that it is capable of evaluating the merits and risks of an 
investment in the Fund and of making an informed investment decision regarding the purchase of an Interest, 
and the Subscriber is able to bear the economic risk of a speculative, illiquid long-term investment such as 
the Interests in the Fund, including the risk of losing its entire investment.  All information that the 
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Subscriber has provided concerning the Subscriber and the Subscriber’s financial position is true, correct and 
complete. 

(4) The Subscriber and the Subscriber’s advisors, if any, have reviewed and carefully 
read a copy of the Memorandum, this Subscription Agreement (including the Purchaser Suitability 
Questionnaire for Individuals or the Purchaser Suitability Questionnaire for Entities, as applicable) and the 
LLC Agreement, and any and all amendments and supplements thereto.  The Subscriber (either alone or with 
its advisors, if any) has carefully reviewed and understands the various risks of an investment in the Fund 
including, without limitation, the risks and other considerations summarized in the Memorandum under the 
captions “Risk Factors” and “Certain U.S. Federal Income Tax Considerations,” and the Subscriber can 
afford to bear such risks. 

(5) The Subscriber has had an unrestricted opportunity to: (i) obtain additional 
information concerning the offering of Interests (the “Offering”), the Interests, the terms and conditions of 
the LLC Agreement, the Managing Member, the General Partner, the Investment Manager, the Fund, the 
Master Fund and any other matters relating directly or indirectly to the Subscriber’s purchase of the Interest; 
and (ii) ask questions of, and receive answers and obtain additional information from, the Managing Member 
and/or the Investment Manager concerning the terms and conditions of the Offering and obtain such 
additional information as may have been necessary to verify the accuracy of the information contained in the 
Memorandum, the LLC Agreement or otherwise provided.   

(6) The Subscriber has relied only on the information contained in the Memorandum, 
the LLC Agreement and this Subscription Agreement in determining whether to subscribe for an Interest, 
irrespective of any information the Subscriber may have been furnished as described in Section III.A.(5) 
above. 

(7) The Subscriber acknowledges that it has been warned and accepts that an 
investment in the Fund is only suitable for sophisticated investors who understand the risks involved in 
acquiring such an investment. 

(8) The Subscriber understands that no regulatory agency or securities exchange has 
reviewed the Memorandum or the private placement of Interests or has made any finding or determination as 
to the fairness of the business terms of an investment in the Fund. 

(9) The Subscriber is not relying on the Managing Member, the Investment 
Manager, the General Partner, the Administrator, the Fund, the Master Fund or any information in the 
Memorandum or the LLC Agreement with respect to any legal, investment or tax considerations involved in 
the purchase, ownership and disposition of an Interest.  The Subscriber has relied solely upon the advice of, 
or has consulted with, in regard to the legal, investment and tax considerations involved in the purchase, 
ownership and disposition of an Interest, the Subscriber’s legal counsel, business and/or investment adviser, 
accountant and tax advisor. 

(10) The Subscriber has obtained, in its judgment, sufficient information from 
the Fund, the Master Fund, the Investment Manager, the Managing Member, the Administrator and/or the 
General Partner and any of their authorized representatives, to evaluate the merits and risks of an investment 
in the Fund, and that after all necessary advice and analysis, has determined that its investment in the Fund is 
suitable and appropriate and further, that the Subscriber is willing and able to bear the economic and other 
risks of an investment in the Fund for an indefinite period of time. 

(11) The Subscriber understands that the Interests have not been registered 
under the Securities Act or any similar state law and cannot be transferred or assigned except in certain 
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limited circumstances, and generally only with the consent of the Managing Member, as set forth in the LLC 
Agreement.  Except as specifically authorized in the LLC Agreement, the Subscriber will not transfer the 
Subscriber’s Interests unless (i) such Interest is registered under the Securities Act and applicable securities 
laws or the transfer is exempt therefrom and (ii) the Managing Member consents thereto.  The Subscriber 
understands that the Fund has no intention or obligation to so register such Interests and the Managing 
Member has no obligation to consent to any transfer or assignment thereof.   

(12) The Subscriber is acquiring the Interest for which the Subscriber has 
subscribed for the Subscriber’s own account, as principal, for investment and not with a view to the resale or 
distribution of all or any part of such Interest. 

(13) The Subscriber is aware and understands that the Fund will not register 
as an “investment company” under the Investment Company Act by reason of the Fund’s belief that the 
provisions of 3(c)(7) thereof are applicable, which permits private investment companies (such as the Fund) 
to sell interests on a private placement basis to an unlimited number of investors which are  “qualified 
purchasers” and/or “knowledgeable employees”. The Subscriber agrees to provide the Fund with such 
information, representations, covenants and opinions of legal counsel as to certain matters under the 
Investment Company Act as the Fund may reasonably request in order to ensure compliance with the 
Investment Company Act and the availability of any exemption thereunder. 

(14) The Subscriber acknowledges that the Interests were not offered to the 
Subscriber by any means of general solicitation or general advertising.  In that regard, the Subscriber is not 
subscribing for the Interest: (i) as a result of, or subsequent to, becoming aware of any advertisement, article, 
notice or other communication published in any newspaper, magazine or similar medium, generally available 
electronic communication, broadcast over television or radio or generally available to the public on the 
internet or worldwide web; (ii) as a result of, or subsequent to, attendance at a seminar or meeting called by 
any of the means set forth in (i) above; or (iii) as a result of, or subsequent to, any solicitations by a person 
not previously known to the Subscriber in connection with investment in securities generally. 

(15) Except for ___________________ [fill in name of broker - if left 
blank, the Subscriber has not dealt with a broker], the Subscriber has not dealt with a broker in 
connection with the purchase of the Interest and agrees to indemnify and hold the Managing Member, the 
Investment Manager, the Administrator, the Fund and the Master Fund harmless from any claims for 
brokerage or other fees in connection with the transactions contemplated herein. 

(16) If the Subscriber is a corporation, company, trust or other entity, the 
Subscriber represents that, unless otherwise noted herein: (i) it was not formed for the purpose of investing in 
the Fund (except where each beneficial owner of such entity is an Accredited Investor and a Qualified 
Purchaser or Knowledgeable Employee); (ii) it is not investing more than 40% of its total assets in the Fund; 
(iii) each of its beneficial owners participates in investments made by the Subscriber pro rata in accordance 
with its interest in the Subscriber and, accordingly, its beneficial owners cannot opt in or out of investments 
made by the Subscriber; (iv) its beneficial owners did not and will not contribute additional capital (other 
than previously committed capital) for the purpose of purchasing the Interests; and (v) its beneficial owners 
have not been provided the opportunity to decide whether or not to participate, or the extent of their 
participation, in particular investments made by the Subscriber, including this subscription. 

(17) The Subscriber maintains the Subscriber’s domicile, and is not merely a 
transient or temporary resident, at the address shown on the signature page of this Subscription Agreement. 
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(18) The Subscriber acknowledges and agrees that any changes made by the 
Subscriber to any of the documents delivered to the Subscriber in connection with the Offering shall not be 
effective unless the General Partner consents to such changes. 

(19) Each Subscriber agrees and acknowledges that such Subscriber will be 
obligated to maintain the confidentiality of all information included in reports to Members, as well as 
information contained in the Memorandum, or otherwise provided in connection with the Offering, with 
respect to the Fund, the Master Fund, the Managing Member, the Investment Manager, the General Partner 
their affiliates and the business of any of them, and the Fund’s Investments, to the fullest extent permitted by 
law and in accordance with the terms of the LLC Agreement.  Notwithstanding the foregoing, the Subscriber 
(and each employee, representative or other agent of the Subscriber) may disclose to any and all persons, 
without limitation of any kind, the tax treatment and tax structure (as such terms are defined in United States 
Treasury Regulation Section 1.6011-4) of the Fund and its transactions, and all materials of any kind 
provided to the Subscriber relating to such tax treatment or tax structure. 

(20) The Subscriber will promptly, upon reasonable request by the Managing 
Member, the Investment Management and/or an agent thereof, provide or update all financial data, 
documents, reports, forms, certifications or any other information necessary or appropriate to enable the 
Fund to (i) apply for and obtain an exemption from the registration provisions of applicable law; (ii) provide 
any other information required by governmental and/or regulatory agencies having jurisdiction over the 
Fund; (iii) prevent withholding or qualify for a reduced rate of withholding or backup withholding in any 
jurisdiction from or through which the Fund receives payments; (iv) satisfy reporting or other obligations 
under the Code, Treasury Regulations, any agreement with the U.S. Treasury Department or any other 
government division or department, or any applicable intergovernmental agreement or implementing 
legislation; or (v) make payments (including of redemption proceeds) to the Subscriber free of withholding 
or deduction.  The Subscriber will comply with any reporting obligations imposed by the United States or 
any other jurisdiction, including reporting obligations that may be imposed by future legislation.  The 
Subscriber hereby consents to the disclosure by the Fund of the foregoing information to any governmental 
authority or to any person or entity from which the Fund receives payments. 

(21) The Subscriber acknowledges and agrees that withdrawals will be paid to 
the account indicated under the section titled "Standing Wire Instructions" unless written instructions are 
received from the Subscriber to the effect that withdrawal payments are to be made to another account and 
unless the Managing Member is satisfied that the Subscriber is the sole owner of the account and that the 
account is solely for the Subscriber’s benefit. Each of the Managing Member and the Administrator on 
behalf of the Fund reserves the right to object to the Subscriber’s choice of another account in its sole and 
absolute discretion. 

(22) The Subscriber acknowledges and agrees that the Managing Member, the 
Investment Manager, the Administrator, the General Partner, the Fund and the Master Fund may release and 
disclose to each other, to any service provider to the Fund and/or the Master Fund, to regulatory or law 
enforcement authorities in any applicable jurisdiction to which any of the Fund, the Master Fund, the 
Managing Member, the Investment Manager, the Administrator and/or the General Partner is or may be 
subject, copies of this Subscription Agreement and confidential information concerning the Subscriber, and 
if applicable, person(s) with a direct or indirect beneficial interest in the Interest or in the Subscriber itself, in 
their respective possession, whether provided by the Subscriber to the Fund, the Master Fund, the Managing 
Member, the Investment Manager, the Administrator and/or the General Partner or otherwise, including 
details of the Subscriber’s holdings in the Fund, historical and pending transactions in the Interests and the 
values thereof, if any of the Managing Member, the Investment Manager, the Administrator, the General 
Partner, , in their respective sole and absolute discretion, determine that it is required or advisable to do so in 
order to ensure compliance with applicable law.  Any such disclosure pursuant to the foregoing shall not be 
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treated as a breach of any restriction upon the disclosure of information imposed on any of the Fund, the 
Master Fund, the Managing Member, the General Partner, the Investment Manager, the Administrator or any 
other such person, by law or otherwise. 

(23) The Subscriber agrees to provide any information deemed necessary by 
the Managing Member and the Administrator in their sole discretion to comply with their respective anti-
money laundering programs and related responsibilities from time to time.  The Subscriber agrees to 
promptly notify the Fund and the Administrator should the Subscriber become aware of any change in the 
information set forth in representations 24 through 27 below.  The Subscriber is advised that, by law, the 
Fund or the Administrator on behalf of the Fund may be obligated to “freeze the account” of the Subscriber 
by prohibiting additional capital contributions, refusing to make any payment due to the Subscriber, and/or 
segregating the assets in the account in compliance with governmental regulations, and the Fund and/or the 
Administrator on behalf of the Fund may also be required to report such action and to disclose the 
Subscriber’s identity to the U.S. Office of Foreign Asset Control. 

(24) The Subscriber represents that it is not a Prohibited Investor.  A 
Prohibited Investor includes (i) an individual, entity or organization identified on any U.S. Office of Foreign 
Assets Control “watch list”; (ii) a foreign shell bank; and (iii) a person or entity resident in or whose 
subscription funds are transferred from or through a jurisdiction identified as non-cooperative by the U.S. 
Financial Action Task Force.  The Subscriber further represents that it does not have any affiliation of any 
kind with an individual, entity or organization described in (i) above. 

(25) The Subscriber represents that the funds to be invested in the Fund were 
not derived from any activities that may contravene U.S. or non-U.S. anti-money laundering laws or 
regulations. 

(26) The Subscriber represents that none of (i) the Subscriber, or (ii) any 
person controlling, controlled by or under common control with, the Subscriber is a Politically Exposed 
Person.  A Politically Exposed Person is a senior foreign political figure,1 an immediate family member of a 
senior foreign political figure2 or a close associate of a senior foreign political figure.3 

(27) To the extent the Subscriber has beneficial owners or is an intermediary 
subscribing for an Interest on behalf of one or more investors or beneficial owners (collectively, “Owners”): 
(i) it has carried out thorough due diligence to establish the identities of all such Owners; (ii) based on such 
due diligence, the Subscriber reasonably believes that no such Owners are Prohibited Persons; (iii) it has 
conducted enhanced due diligence on any Owner who is a Politically Exposed Person; (iv) based on such 
enhanced due diligence, the Subscriber has no reason to believe that the funds invested by each such 
Politically Exposed Person involve the proceeds of official corruption; (v) it has no reason to believe that the 
funds invested or to be invested by Owners were derived from activities that may contravene any U.S. or 

                                                           

1 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.  

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

3 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.   



 

Subscription Agreement SA-8 
43754683v3 

non-U.S. anti-money laundering laws or regulations; (vi) it holds the evidence of such identities and status 
and will maintain all such evidence for at least five years from the date of the Subscriber’s complete 
withdrawal from the Fund; and (vii) it will make available such information and any additional information 
requested by the Managing Member that is required under applicable regulations, to the extent permitted by 
applicable law. 

(28) The Subscriber represents that the Interest is being acquired for 
investment purposes, and that the Subscriber will not enter into any swap or other derivative transaction with 
respect to the Interest without the prior written approval of the Managing Member.  

(29) The Subscriber certifies that it is a “United States person” (as defined in 
Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended (the “Code”)) and that it has 
completed and returned the Form W-9 attached hereto.  The Subscriber undertakes to advise the Managing 
Member promptly in writing if the Subscriber ceases to be a “United States person” during the term of the 
Fund. 

(30) The Subscriber certifies that the Subscriber is not subject to a backup 
withholding. 

(31) If the Subscriber is a partnership, a limited liability company treated as a 
partnership for Unites States federal income tax purposes, a grantor trust (within the meaning of Section 671-
679 of the Code, or an S corporation (within the meaning of Section 1361 of the Code) (each, a “flow 
through entity”), the Subscriber represents and warrants that either: (i) no person or entity will own, directly 
or indirectly through one or more flow-through entities, an interest in the Subscriber such that more than 
70% of the value of such person’s or entity’s interest in the Subscriber is attributable to the Subscriber’s 
investment in the Fund or (ii) if one or more persons or entities will own, directly or indirectly through one 
or more flow-through entities, an interest in the Subscriber such that more than 70% of the value of such 
person’s or entity’s interest in the Subscriber is attributable to the Subscriber’s investment in the Fund, 
neither the Subscriber nor any such person or entity has or had any intent or purpose to cause such person (or 
persons) or entity (or entities) to invest in the Fund indirectly through the Subscribers in order to enable the 
Fund to qualify for the 100-partner safe harbor under United States Treasury Regulation Section 1.7704-1(h). 

(32) The Subscriber will not assign or transfer its interest in the Fund (or any 
interest therein) on or through an “established securities market” or a “secondary market or the substantial 
equivalent thereof,” as such terms are used in Section 1.7704-1 of the Treasury Regulations. 

(33) The Subscriber agrees to the Advisory Board approving certain 
transactions and other activities in accordance with the Amended and Restated Limited Partnership 
Agreement of the Master Fund. 

(34) The Subscriber acknowledges that it will be subject to the terms and fee 
arrangements with respect to its Interest as described in the Memorandum. 

(35) The Subscriber, if not a “Benefit Plan Investor”, as described in Item VI 
below, on the date of this Subscription Agreement is signed, agrees to notify the Fund and the Managing 
Member immediately if the Subscriber becomes a “Benefit Plan Investor”.  

B. Disclosures 

(1) The Subscriber confirms that none of the Fund, the Master Fund, the Managing 
Member, the Investment Manager, the General Partner or any associate, affiliate, representative, agent or 
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advisor of any of them, guarantees the success of an investment in an Interest or that substantial losses will 
not be incurred on such investment. 

(2) The Subscriber understands and agrees to the manner and method of calculating 
and allocating the Carried Interest, as detailed in the Memorandum and the LLC Agreement.  In addition, the 
Subscriber understands that the Carried Interest may create an incentive for the Managing Member to cause 
the Investment Manager to make or recommend, as applicable, investments that are riskier or more 
speculative than would be the case if such arrangements were not in effect.   

(3) The Subscriber specifically recognizes and consents to the conflicts of interest to 
which the Managing Member, the Investment Manager and their affiliates, and any partner, member, owner, 
officer or employee thereof may be subject to operating the Fund as described in the Memorandum.  The 
Subscriber acknowledges that the Managing Member and the Investment Manager have established the 
business terms of the Fund without arm’s-length negotiations with any representatives of prospective 
investors, and that neither counsel to the Managing Member, the Investment Manager nor the Fund has either 
represented the investors nor made any representation to the Subscriber or its advisors in any respect of this 
Offering.  The Subscriber consents to such potential and actual conflicts of interest and hereby waives any 
claim with respect to the existence of any such conflict of interest. 

(4) The Subscriber understands that, with respect to Class A Interests and Class B 
Interests, the Investment Manager shall be entitled to a Management Fee for advising regarding or, if 
applicable, managing the Fund, Taurus Mining Finance Fund Ltd (the “Offshore Fund”) and the Master 
Fund’s Investments, and that (i) during the Investment Period, the Management Fee will be payable at the 
rate of 1.25% per annum on the Investor Commitments of the Feeder Funds and (ii) thereafter, the 
Management Fee will be payable at the same rate on investors’ Capital Contributions in respect of unrealised 
Investments (including partially unrealized Investments) and adjusted for permanent net losses from 
writedowns on Investments.  Class C Interests are not subject to any Management Fee.  

(5) The Subscriber further understands that the General Partner of the Master Fund 
shall receive a carried interest (the “Carried Interest”) equal to: (i) 17.5% of the Master Fund’s total profits 
with respect to Class A Interests, and (ii) 20% of the Master Fund’s total profits with respect to Class B 
Interests (in each case, after receipt by the investors of an 8% cumulative return per annum), as such Carried 
Interest is further described in the Memorandum.  Upon receipt by the General Partner of Carried Interest 
distributions, the General Partner shall immediately disburse all of such Carried Interest distributions to the 
Investment Manager pursuant to and in accordance with the terms and conditions of the Investment 
Management Agreement.  Class C Interests are not subject to any Carried Interest.  

(6) The Subscriber acknowledges that the Fund will provide quarterly and annual 
reports to the Members.  However, since the nature and timing of that information is dependent to a large 
extent, on the reporting activities, if applicable, of the Investments, there can be no assurance that the format 
of such information or the timing of its distribution will enable the Subscriber to determine its tax liability, if 
any, or on a timely basis.  As a result, the Subscriber understands that it may be required to obtain extensions 
for filing U.S. federal, state and local income tax returns each year. 

(7) The Subscriber agrees to provide the Managing Member, upon request, with any 
tax information related to such Subscriber’s Interest that is requested in writing by the Managing Member if 
such information is reasonably necessary for the Managing Member or the Fund to comply with applicable 
tax laws. 
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(8) If the Subscriber is an entity exempt from the payment of U.S. federal income 
taxes, the Subscriber understands that the Fund may generate income that is characterized as “unrelated 
business taxable income” under the Code, which would be taxable to such tax-exempt Subscriber. 

(9) The Subscriber understands that the Subscriber may be required to disclose on 
Internal Revenue Service Form 8886 certain transactions in which the Subscriber is deemed to participate by 
reason of its investment in the Fund. 

C. Employee Benefit Plan Representations and Warranties  

(1) The Subscriber has indicated in Item VI whether it is a “Benefit Plan Investor,” 
as described in Item VI.  If it is not a Benefit Plan Investor on the date the Subscription Agreement is signed, 
the Subscriber agrees to notify the Fund in writing a reasonable time in advance if it anticipates becoming a 
Benefit Plan Investor at any time while it continues to hold any Interests in the Fund and to provide the 
information concerning its Benefit Plan Investor status required in Item VI.  If the Subscriber is an entity that 
is a Benefit Plan Investor, it has indicated in Item VI the percentage of its equity interests that are held by 
Benefit Plan Investors and will notify the Fund in writing a reasonable time in advance if that percentage 
changes. 

(2) If the Subscriber is a Benefit Plan Investor, the Subscriber acknowledges that the 
Fund may at any time require the Subscriber to redeem so many of its Interests as, in the opinion of the 
Managing Member or the Investment Manager, is necessary to ensure that the assets of the Fund and/or the 
Master Fund do not include “plan assets” under the Employee Retirement Income Security Act of 1974, as 
amended (“ERISA”).   

(3) If the Subscriber is, or is acting on behalf of, an ERISA Plan or a Qualified Plan, 
as those terms are defined in Item VI, or is an entity that is a “Benefit Plan Investor” by reason of holding 
plan assets of any ERISA Plan or Qualified Plan as described in Item VI (each such ERISA Plan or Qualified 
Plan, including a plan holding interests in a Subscriber that holds plan assets, a "Plan”): (i) the person or 
entity signing this Subscription Agreement is a fiduciary of each such Plan (the "Plan Fiduciary"); (ii) the 
decision to invest in the Fund was made by the Plan Fiduciary; (iii) the Plan Fiduciary is unrelated to the 
Fund, the Master Fund, the Investment Manager, the Managing Member, the General Partner and any person 
affiliated therewith and is duly authorized to make such an investment decision on behalf of the Plan; (iv) the 
acquisition and subsequent holding of the Interests do not and will not constitute a “prohibited transaction” 
within the meaning of Section 406 of ERISA or Section 4975 of the Code, that is not subject to an applicable 
exemption; (v) the Plan’s subscription to invest in the Fund and the purchase of Interests contemplated 
thereby is in accordance with the terms of the Plan's governing instruments; (vi) the Plan Fiduciary has not 
relied on, and is not relying on, the investment advice of the Fund, the Master Fund, the Investment 
Manager, the Managing Member, the General Partner or the Administrator, nor any of their respective 
directors, officers, employees, representatives or affiliates, with respect to the Plan's investment in the Fund; 
and (vii) neither the Fund, the Master Fund, the Investment Manager, the Managing Member, the General 
Partner, or the Administrator, nor any of their respective directors, officers, employees, representatives or 
affiliates, has any investment discretion or provides investment advice with respect to the assets of the Plan 
which will be used to purchase Interests or is an employer maintaining or contributing to the Plan.   

(4) The Subscriber will, at the request of the Managing Member or the Investment 
Manager, furnish the Managing Member or the Investment Manager with such information as the Managing 
Member or the Investment Manager may reasonably require to ensure that the Subscriber’s purchase and 
holding of Interests will not result in a non-exempt “prohibited transaction” under Section 406 of ERISA or 
Section 4975 of the Code. 
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(5) If the Subscriber is, or is acting on behalf of, an ERISA Plan or an entity that is a 
Benefit Plan Investor by reason of holding plan assets of any ERISA Plan: (i) the person or entity signing 
this Subscription Agreement is a fiduciary (within the meaning of Section 3(21) of ERISA and the 
regulations thereunder) and a “named fiduciary” (within the meaning of Section 402(a)(2) of ERISA and the 
regulations thereunder) of each such ERISA Plan (the “ERISA Plan Fiduciary”); (ii) the ERISA Plan 
Fiduciary understands the Fund’s investment objectives, policies and strategies, has taken into consideration 
its fiduciary duties under ERISA, including the prudence and diversification requirements of Section 
404(a)(1) of ERISA, has considered whether the ERISA Plan’s liquidity needs will be met given the limited 
rights to redeem or transfer Interests, and has concluded that the proposed investment in the Fund is in 
accordance with its fiduciary responsibilities under ERISA; and (iii) the ERISA Plan's subscription to invest 
in the Fund and the purchase of Interests contemplated thereby complies with all applicable requirements of 
ERISA. 

(6) If the Subscriber is a “governmental plan” within the meaning of Section 3(32) of 
ERISA, a “church plan” within the meaning of Section 3(33) of ERISA that has not made an election 
pursuant to Section 410(d) of the Code, a non-U.S. employee benefit plan or another plan or retirement 
arrangement that is not subject to the fiduciary responsibility provisions of Title I of ERISA or to Section 
4975 of the Code (an “Other Plan”), or a trust, partnership, limited liability company or other entity that is 
deemed to hold assets of an Other Plan under applicable law, then the Subscriber represents and warrants 
that: 

(i) the assets of the Fund will not be considered to include the assets of such 
Other Plan under the provisions of applicable law as a result of the 
Subscriber’s investment in the Fund; 

(ii) there is no federal, state, local or non-U.S. law, rule, regulation or 
constitutional provision applicable to the Other Plan that could in any 
respect affect the operation of the Fund by the Managing Member  or the 
Investment Manager, if applicable, or prohibit any action contemplated 
by the operational documents and related disclosure of the Fund; and 

(iii) the Subscriber’s investment in the Fund is in accordance with the 
constituent documents of the Other Plan and will not result in a breach of 
any statute, rule, regulation or order of any court or governmental agency 
or body having jurisdiction over the Fund or any of its assets, including, 
without limitation, any law substantially similar to the prohibited 
transaction provisions of Section 406 of ERISA or Section 4975 of the 
Code.  

(7) If the Subscriber is an IRA or a self-directed pension plan, and this Subscription 
Agreement is being executed by a custodian or a directed trustee on behalf of such Subscriber, the individual 
who established the IRA or the person who directed the pension plan's investment in the Fund, as the case 
may be: (i) has directed the custodian or trustee of the Subscriber to execute this Subscription Agreement on 
the line indicated in Item VI as the authorized signatory of the IRA or self-directed pension plan; (ii) has 
exclusive authority with respect to the decision to invest in the Fund; and (iii) has signed below to indicate 
that he or she has reviewed, directed and certifies to the accuracy of the representation and warranties made 
by the Subscriber herein. 
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D. Accuracy of Subscriber Information 

(1) The Subscriber represents that all the information, financial or otherwise, that the 
Subscriber has furnished to the Fund, the Managing Member, the Investment Manager or any agent thereof 
in connection with this subscription, or that is set forth herein or in the Purchaser Suitability Questionnaire 
for Individuals and the Purchaser Suitability Questionnaire for Entities, including all representations, 
warranties and agreements contained herein and in the Purchaser Suitability Questionnaire for Individuals 
and the Purchaser Suitability Questionnaire for Entities, is correct and complete as of the date of this 
Subscription Agreement, and if there should be any material change in such information, whether before or 
after the admission of the Subscriber as a Member in the Fund, the Subscriber will immediately notify the 
Managing Member and furnish such revised or corrected information to the Managing Member. 

(2) The Subscriber agrees that the representations, warranties and agreements 
contained in this Subscription Agreement and the Purchaser Suitability Questionnaire for Individuals and the 
Purchaser Suitability Questionnaire for Entities, and all other information regarding the Subscriber set forth 
herein, may be used as a defense in any actions relating to the Fund, the Managing Member, the Investment 
Manager or any agent thereof, or the Offering, and that it is only on the basis of such representations, 
warranties and other information that the Managing Member may be willing to accept the Subscriber’s 
subscription for an Interest. 

IV. Further Advice and Assurances 

The Subscriber agrees to provide additional information regarding its investment 
experience, financial position, authority or authorization or otherwise, to the Managing Member, the 
Investment Manager or any agent thereof as reasonably requested in connection with this subscription.  
Without limiting the foregoing, the Subscriber agrees to provide any additional information and execute 
any additional documents as may reasonably be required in connection with the Fund’s compliance with 
Rule 506(d) of Regulation D of the Securities Act. 

If the Subscriber is an Entity, the Managing Member, in its sole discretion, may require 
the Subscriber to submit a copy of its articles of incorporation, by-laws, authorizing resolution, 
partnership agreement, trust agreements, articles of organization, operating agreement, resolutions, 
authorities or other related documents, as the case may be. 

Entities may be required to submit an opinion of counsel to the effect that the investment 
proposed to be made in the Fund by the Subscriber is authorized (such counsel need not, however opine 
regarding the suitability of such investment, which is a question of fact). 

V. Indemnity and Exculpation 

To the fullest extent permitted by applicable law, the Subscriber agrees to indemnify and 
hold harmless the Fund, the Master Fund, the General Partner, the Managing Member, the Investment 
Manager, the Administrator, or any sub-advisor, the members of any investment committee, their 
respective controlling persons and affiliates and agents and each Member of the Fund in respect of claims, 
actions, demands, losses, costs, expenses and damages, whether involving such parties or third parties, 
resulting from any inaccuracy in any of the Subscriber’s representations or breach of any of the 
Subscriber’s representations, warranties or agreements contained in this Subscription Agreement, or from 
any unsuccessful proceeding brought by the Subscriber against the Fund, the Master Fund, the General 
Partner, the Managing Member, the Investment Manager, the Administrator, any sub-advisor, the 
members of any investment committee, their respective controlling persons and affiliates and agents. 
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The Subscriber hereby agrees that none of the Fund, the Master Fund, the General 
Partner, the Managing Member, the Investment Manager, the Administrator or any sub-advisor, the 
members of any investment committee, their respective controlling persons and affiliates and agents shall 
incur any liability (i) in respect of any action taken upon any information provided to the Fund by the 
Subscriber or for relying on any notice, consent, request, instructions or other instrument believed, in 
good faith, to be genuine or to be signed by properly authorized persons on behalf of the Subscriber, 
including any document transmitted by facsimile, or (ii) for adhering to the anti-money laundering 
obligations set out herein or anti-money laundering laws and regulations of the United States or any 
similar law whether nor or hereinafter in effect. 

VI. Benefit Plan Investors 

A. Please indicate whether or not the Subscriber is, or is acting on behalf of, a 
"Benefit Plan Investor." 

Yes  No  

  A “Benefit Plan Investor” is defined in Section 3(42) of ERISA, and applicable 
regulations of the Department of Labor (together, the “Plan Asset Rules”).  Under the Plan Asset Rules, a 
Benefit Plan Investor is: (i) an employee benefit plan which is subject to Part 4 of Subtitle B of Title I of 
ERISA, such as a U.S. private sector employee pension or welfare benefit plan, including a union-
sponsored or “Taft-Hartley” plan (an “ERISA Plan”) and a church plan that has elected to be subject to 
ERISA; (ii) a plan subject to Section 4975 of the Code, such as a Keogh plan covering only partners or 
other self-employed individuals or an individual retirement account or "IRA" (a “Qualified Plan”); or (iii) 
an entity which is deemed to hold the "plan assets" of investing ERISA Plans or Qualified Plans pursuant 
to the Plan Asset Rules.    

B. If the Subscriber answered “Yes” to (A), please indicate what type of Benefit 
Plan Investor the Subscriber is by checking the appropriate box: 

1.     ERISA Plan or Qualified Plan 

2.     Insurance company separate account, common or collective trust of a bank, or 
group trust which is exempt from taxation pursuant to the principles of Rev. 
Rul. 81-100 

3.     Insurance company general account, or wholly-owned subsidiary of an 
insurance company general account, whose assets include “plan assets” 

4.     Entity (other than those described in 2 and 3 above), such as a fund of hedge 
funds, holding “plan assets” 

  C. If the Subscriber checked box 2, 3 or 4 in (B) above, the Subscriber represents 
that the percentage of its equity interests held by Benefit Plan Investors is not more than (please check an 
applicable box).  The Fund recommends that the Subscriber select a percentage that includes an 
appropriate “cushion,” so that the Subscriber will not have to notify the Fund if its Benefit Plan Investor 
percentage increases slightly.   

 10%   20%   30%  40%  50% 
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 60%  70%  80%  90%  100% 

 

 D. Please indicate whether the Subscriber is subject to any rules or regulations 
similar to the fiduciary responsibility provisions of ERISA and/or the prohibited transaction provisions 
of Section 4975 of the Code.  For example, if the Subscriber is a “governmental plan,” as defined in 
Section 3(32) of ERISA, it may be established and governed by a state law similar to ERISA: 

Yes  No  

  If the Subscriber answered "Yes", please specify: 

 _______________________________________________________  

 E. Please indicate whether or not the Subscriber is (a) a person or entity who has 
discretionary authority or control with respect to the assets of the Fund or the Master Fund, (b) a person 
or entity who provides investment advice for a fee (direct or indirect) with respect to the assets of the 
Fund or the Master Fund, or (c) an “affiliate” (within the meaning of 29 C.F.R. Section 2510.3-
101(f)(3)) of a person or entity described in (a) or (b). 

Yes  No  

VII. Pay to Play 

 A. Is the Subscriber a “government entity”? 

Yes  No   

A “government entity” is defined in Rule 206(4)-5 promulgated under the Advisers Act 
(the “Pay to Play Rule”) as any State or political subdivision of a State, including: (i) any agency, 
authority, or instrumentality of the State or political subdivision; (ii) a pool of assets sponsored or 
established by the State or political subdivision or any agency, authority or instrumentality thereof, 
including, but not limited to, a “defined benefit plan” (as defined in section 414(j) of the Code) or a State 
general fund; (iii) a plan or program of a government entity; and (iv) officers, agents, or employees of the 
State or political subdivision or any agency, authority or instrumentality thereof, acting in their official 
capacity. 

B. If the Subscriber is acting as trustee, custodian or nominee for a beneficial owner that is a 
government entity, please provide the name of the government entity: 

 _______________________________________________________  

C. If the Subscriber is an entity substantially owned by a government entity (e.g., a single 
investor vehicle) and the investment decisions of such entity are made or directed by such government 
entity, please provide the name of the government entity: 

 _______________________________________________________ 

Please note that, if the Subscriber enters the name of a government entity in this Section VII, the Fund 
will treat the Subscriber as if it were the government entity for purposes of the Pay to Play Rule. 
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D. If the Subscriber is (i) a government entity, (ii) acting as trustee, custodian or nominee for 
a beneficial owner that is a government entity, or (iii) an entity described in Item C, the Subscriber hereby 
certifies that other than the Pay to Play Rule, no “pay to play” or other similar compliance obligations 
would be imposed on the Fund, the Master Fund, the Managing Member, the Investment Manager or any 
of their respective affiliates in connection with the Subscription. 

If the Subscriber cannot make this certification, indicate in the space below all other “pay to play” 
laws, rules or guidelines, or lobbyist disclosure laws or rules, the Fund, the Master Fund, the Managing 
Member, the Investment Manager or their respective affiliates, employees or third-party placement agents 
would be subject to in connection with the Subscription: 

 _______________________________________________________ 
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VIII. Form PF Investor Type Questionnaire 

 If the Subscriber is acting as trustee, agent, representative or nominee for an underlying 
beneficial owner, please check the item that best describes the underlying beneficial owner. 

(Please check one) 

 An individual that is a United States person4 (or a trust of such a person) 
 An individual that is not a United States person (or a trust of such a person) 
 A broker-dealer 
 An insurance company 
 An investment company registered with the SEC 
 A private fund5 
 A non-profit 
 A pension plan (other than a governmental pension plan) 
 A banking or thrift institution (proprietary) 
 A state or municipal government entity6 (other than a governmental pension plan) 
 A state or municipal governmental pension plan 
 A sovereign wealth fund or foreign official institution 
 A person that is not a United States person and about which beneficial ownership 

information is not known and cannot reasonably be obtained because the 
beneficial interest is held through a chain involving one or more third-party 
intermediaries   

 Other  

IX. Suitability of Subscriber 

THE SUBSCRIBER UNDERSTANDS THAT A SUBSCRIBER CONSIDERING AN 
INVESTMENT IN THE FUND MUST BE AN “ACCREDITED INVESTOR” AS DEFINED IN 
REGULATION D UNDER THE SECURITIES ACT, A “QUALIFIED PURCHASER” AS DEFINED 
IN SECTION 2(a)(51)(A) OF THE INVESTMENT COMPANY ACT OR A “KNOWLEDGEABLE 
EMPLOYEE” AS DEFINED IN RULE 3C-5 PROMULGATED UNDER THE INVESTMENT 
COMPANY ACT, AND MUST HAVE SUFFICIENT FINANCIAL KNOWLEDGE AND 

                                                           

4  For purposes of Form PF, the term "United States person" has the meaning provided in Rule 203(m)-1 under the Advisers Act, which 
includes any natural person that is resident in the United States. 

5  For purposes of Form PF, the term "private fund" means any issuer that would be an investment company as defined in Section 3 of 
the ICA but for Section 3(c)(1) or 3(c)(7) thereof. 

6  For purposes of Form PF, the term "government entity" means any U.S. state (including any U.S. state, the District of Columbia, Puerto 
Rico, the U.S. Virgin Islands or any other possession of the United States) or political subdivision of a state, including: 

(i) any agency, authority or instrumentality of the state or political subdivision;  

(ii) a plan or pool of assets controlled by the state or political subdivision or any agency, authority or instrumentality thereof; and  

(iii) any officer, agent, or employee of the state or political subdivision or any agency, authority or instrumentality thereof, acting in 
their official capacity. 
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EXPERIENCE TO BE CAPABLE OF EVALUATING THE RISKS AND MERITS OF AN 
INVESTMENT IN THE FUND. 

The Subscriber is delivering herewith a Purchaser Suitability Questionnaire, incorporated 
herein by reference.  The Subscriber has such knowledge and experience in financial and business matters 
that the Subscriber is capable of evaluating the merits and risks of an investment in the Fund and of 
making an informed investment decision.  The Subscriber offers as evidence of this the information set 
forth in the Subscriber’s Purchaser Suitability Questionnaire. 

All the information which the Subscriber has furnished to the Managing Member in the 
Purchaser Suitability Questionnaire, or which is set forth herein, is correct and complete as of the date 
hereof, and if there should be any material change in such information prior to the Subscriber’s admission 
as a Member, the Subscriber will immediately furnish such revised or corrected information to the 
Managing Member. 

X. Electronic Delivery of Reports and Other Communications. 

Subject to your consent below, at its discretion, the Fund, the Managing Member, the 
Investment Manager and/or the Administrator, acting on their behalf, may provide to you (or your 
designated agents) statements, reports and other communications relating to the Fund and/or your 
investment in the Fund, in electronic form, such as e-mail, in addition to or in lieu of sending such 
communications as hard copies via fax or mail.  Please note that e-mail messages are not secure and may 
contain computer viruses or other defects, may not be accurately replicated on other systems, or may be 
intercepted, deleted or interfered with without the knowledge of the sender or the intended recipient.  The 
Fund, the Managing Member, the Investment Manager and the Administrator make no warranties in 
relation to these matters.  Please note that the Fund, the Managing Member, the Investment Manager and 
the Administrator reserve the right to intercept, monitor and retain e-mail messages to and from its 
systems as permitted by applicable law.  If you have any doubts about the authenticity of an email 
purportedly sent by the Fund, the Managing Member, the Investment Manager or the Administrator, you 
would be required to contact the purported sender immediately. 

Do you consent to the sending of such statements, reports and other communications 
regarding the Fund and your investment in the Fund in addition to or in lieu of separate mailing of paper 
copies? 

Please send me electronic notices:     Yes       No  

If yes, please list email address(es) below in addition to those listed on the purchaser 
suitability questionnaire: 

_____________________________________________________________________________________ 

_____________________________________________________________________________________ 

XI. Power of Attorney 

(a) The Subscriber hereby irrevocably constitutes and appoints the Managing 
Member with full power of substitution, as the Subscriber’s true and lawful attorneys-in-fact to make, 
execute, consent to, swear to, acknowledge, publish, record and file any and all of the following: 
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(1) Amendments, supplements or other modifications to the certificate of 
formation of the Fund to be filed in accordance with the laws of the State 
of Delaware and the applicable laws of any other state or jurisdiction in 
which the Managing Member deems such filing to be necessary to give 
effect to the provisions of the LLC Agreement and to preserve the 
character of the Fund as a limited liability company; 

(2) Any other certificate or other instrument which may be required to be 
filed by the Fund under the laws of any state or other jurisdiction, to the 
extent that the Managing Member deems such filing necessary or 
desirable; 

(3) Any and all amendments, supplements or other modifications of the 
instruments described in subparagraphs (1) and (2) hereof, including, 
without limitation, amendments, supplements or other modifications to 
effect the addition, substitution or removal of one or more Members 
pursuant to the LLC Agreement, provided that each such amendment, 
supplement or other modification evidences an amendment, supplement 
or other modification to the LLC Agreement adopted in accordance with 
the terms thereof; 

(4) Any and all certificates and other instruments which may be required to 
effectuate the dissolution and termination of the Fund pursuant to the 
provisions of the LLC Agreement; 

(5) All such other instruments as the Managing Member may deem 
necessary or desirable fully to carry out the provisions of the LLC 
Agreement in accordance with its terms; and 

(6) Amendments, supplements or other modifications to the LLC Agreement 
which have been adopted by the Members, if required, in accordance 
with the terms of the LLC Agreement. 

(b) The Managing Member shall have full power and authority to do and perform 
each and every act and thing whatsoever requisite and necessary relating to the foregoing as fully as the 
Subscriber might or could do if personally present and the Subscriber hereby ratifies and confirms all that 
said Managing Member shall lawfully do or cause to be done by virtue hereof. 

(c) It is expressly understood and intended by the Subscriber that the Power of 
Attorney hereby granted is coupled with an interest and shall be irrevocable.  Said Power of Attorney 
shall survive the death, incapacity, dissolution or termination of the Subscriber or the assignment of the 
Subscriber’s Interest or any part thereof. 

XII. Acceptance of LLC Agreement 

The Subscriber agrees that as of the date of the acceptance of the Subscriber’s 
subscription by the Fund the Subscriber shall become a Member, and the Subscriber hereby agrees to 
each and every term of the LLC Agreement as if the Subscriber’s signature were subscribed thereto.  By 
execution of this Subscription Agreement, the Subscriber agrees that the Subscriber shall be deemed to 
have executed the LLC Agreement. 
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XIII. Irrevocability; Governing Law; Forum/Jurisdiction/Venue 

The Subscriber hereby acknowledges and agrees that, except as otherwise provided by 
state securities laws, the Subscriber is not entitled to cancel, terminate or revoke this subscription or any 
of the Subscriber’s agreements hereunder after this Subscription Agreement has been submitted (and not 
rejected) and that this subscription and such agreements shall survive the Subscriber’s death, incapacity, 
disability or insolvency.  This Subscription Agreement shall be construed in accordance with and 
governed by the laws of the State of Delaware, without giving effect to conflicts of law principles.  With 
the exception of any causes of action which must, pursuant to Delaware law, be commenced in the 
Chancery Court of Delaware, the parties hereby submit to the exclusive jurisdiction and venue of the 
Federal and state courts sitting in the Borough of Manhattan, New York City with respect to all legal 
proceedings arising out of or related to this Subscription Agreement or the subject matter thereof and 
agree that process, orders, judgments or other documents of any kind relating to court proceedings against 
such party served either personally or by registered mail shall constitute adequate service of process with 
respect to any proceedings brought hereunder and hereby waive, to the fullest extent permitted by law, 
any objection to such jurisdiction or venue on the basis that such proceedings have been brought in an 
inconvenient forum.  The parties hereto hereby waive all rights to trial by jury in any action, suit or 
proceeding brought to enforce or defend any rights or remedies under this Subscription Agreement. 

XIV. Survival; Legal Effect 

The Subscriber agrees that the agreements and covenants in this Subscription Agreement 
shall, in pertinent part, survive the acceptance (or rejection) of this Subscription Agreement. 

This Subscription Agreement shall be binding upon the Fund and the Subscriber to the 
extent set forth herein prior to acceptance by the Fund and, if accepted, on the Subscriber, the Fund and 
the Managing Member, and shall inure to the benefit of the Subscriber, the Managing Member, the 
Investment Manager and the Fund. 

XV. Severability 

In the event that any provision of this Subscription Agreement is held to be invalid or 
unenforceable in any jurisdiction, such provision shall be deemed modified to the minimum extent 
necessary so that such provision, as so modified, shall no longer be held to be invalid or unenforceable.  
Any such modification, invalidity or unenforceability shall be strictly limited both to such provision and 
to such jurisdiction, and in each case to no other.  Furthermore, in the event of any such modification, 
invalidity or unenforceability, this Subscription Agreement shall be interpreted so as to achieve the intent 
expressed herein to the greatest extent possible in the jurisdiction in question and otherwise as set forth 
herein. 

XVI. Counterparts; Facsimiles 

This Subscription Agreement may be executed in one or more counterparts, each of 
which shall, however, together constitute the same document.  Facsimiles shall have the same binding 
force and effect as originals. 

The Subscriber agrees that the Administrator and the Managing Member are authorized 
to accept and execute any instructions given by the Subscriber in original signed form or by fax in respect 
of the Interest to which this Subscription Agreement relates.  If instructions are given by fax, the 
Subscriber will promptly courier the original signed form to the Administrator and will indemnify the 
Fund, the Administrator and the Managing Member for any losses and damages suffered by any of the 



 

Subscription Agreement SA-20 
43754683v3 

Fund, the Administrator or the Managing Member as a result of acting on faxed instructions rather than 
instructions in original signed form.  The Administrator and the Managing Member are entitled to rely 
conclusively, and shall incur no liability in respect of any action taken, on any notice, consent, request, 
instructions or other instrument believed in good faith to be genuine or to be signed by properly 
authorized Persons. 

XVII. Entire Agreement 

This Subscription Agreement and the LLC Agreement contain the entire agreement and 
understanding of the parties hereto relating to the subject matter hereof, and supersede any prior 
agreements and understandings of the parties relating to such subject matter. 

XVIII. No Waiver 

No failure or delay on the part of the Fund, the Managing Member or the Administrator 
in exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single 
or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the 
exercise of any other right, power or remedy.  Failure on the part of the Fund, the Managing Member or 
the Administrator to complain of any act of the Subscriber or to declare the Subscriber in default with 
respect to the Fund or the Managing Member, irrespective of how long that failure continues, shall not 
constitute a waiver by the Fund, the Managing Member or the Administrator of its rights with respect to 
that default until the applicable statute-of-limitations period has run. 

Any waiver granted hereunder must be in writing and shall be valid only in the specific 
instance in which given. 

XIX. Non-Disparagement 

Neither the Subscriber nor any representative of the Subscriber shall publicly disparage 
the Fund, the Master Fund, the Managing Member or the Investment Manager or any of their affiliates or 
employees. 

XX. Authorization to Rely on Instructions 

The Managing Member, the Fund and the Administrator, are each hereby authorized and 
instructed to accept and execute any instructions in respect of the Interests to which this Agreement 
relates given by the Subscriber in written form or by facsimile.  If instructions are given by the Subscriber 
by facsimile, the Subscriber undertakes to send the original letter of instructions to the Managing 
Member, the Fund or the Administrator and agrees to keep each of them indemnified against any loss of 
any nature whatsoever arising to any of them as a result of any of them acting upon facsimile instructions.  
The Managing Member, the Fund and the Administrator may rely conclusively and shall incur no liability 
in respect of any action taken upon any notice, consent, request, instructions or other instrument believed 
in good faith to be genuine or to be signed by properly authorized persons. 

XXI. State Securities Law Legend 

Prospective investors from the State of Florida should note the required legend below. 

IF THE PROSPECTIVE INVESTOR IS NOT A BANK, A TRUST COMPANY, A SAVINGS 
INSTITUTION, AN INSURANCE COMPANY, A DEALER, AN INVESTMENT COMPANY AS 
DEFINED IN THE INVESTMENT COMPANY ACT, A PENSION OR PROFIT-SHARING TRUST, 
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OR A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE 1933 
ACT), THE PROSPECTIVE INVESTOR ACKNOWLEDGES THAT ANY SALE OF AN INTEREST 
TO THE PROSPECTIVE INVESTOR IS VOIDABLE BY THE PROSPECTIVE INVESTOR EITHER 
WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF CONSIDERATION IS MADE BY THE 
PROSPECTIVE INVESTOR TO THE PARTNERSHIP, OR AN AGENT OF THE PARTNERSHIP, OR 
WITHIN THREE (3) DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS 
COMMUNICATED TO THE PROSPECTIVE INVESTOR, WHICHEVER OCCURS LATER.  

     

PLEASE EXECUTE THE APPROPRIATE SIGNATURE PAGE. 
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TAURUS MINING FINANCE FUND LLC 

PURCHASER SUITABILITY QUESTIONNAIRE 

(ENTITY PURCHASERS) 

The following information is required in compliance with applicable securities and 
commodities regulations to confirm whether an investment in Taurus Mining Finance Fund LLC (the 
“Fund”) would be “suitable” for you within the meaning of applicable regulations. 

Please be sure to sign and date this Purchaser Suitability Questionnaire as indicated.  
Please note that a number of items require that you check or initial the appropriate space in addition to 
signing the Questionnaire as a whole.  Please write “N/A” or “Not Applicable” in the appropriate spaces 
rather than merely leaving them blank.  Incomplete Questionnaires cannot be processed.  Please attach 
additional sheets if necessary to answer any questions. 

THIS PURCHASER SUITABILITY QUESTIONNAIRE WILL BE KEPT STRICTLY 
CONFIDENTIAL AND WILL NOT BE REVIEWED BY ANY PARTY OTHER THAN 
THE MANAGING MEMBER, THE INVESTMENT MANAGER, ITS AFFILIATES, 
THE ADMINISTRATOR AND THEIR DIRECTORS, OFFICERS, EMPLOYEES AND 
COUNSEL, EXCEPT AS REQUIRED BY LAW. 

Background Information  (to be completed with respect to the entity making the investment) 

Type of entity:  Corporation  General Partnership 
 Limited Partnership  Employee Benefit Plan 
 Trust  Limited Liability Company 
 Other - Please specify:      

Name:   

Jurisdiction in which Formed:   

Date of Formation:       E-mail Address:    

Address of Principal Place of Business: 

   
 (Street) (City/State/Zip Code) 

Address to which correspondence should be directed: 

   
 (Street) (City/State/Zip Code) 

Telephone Number:    Facsimile Number:   

Contact Person:  
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(K) 
 
 
(L) 

A business development company as defined in Section 2(a)(48) of the 
Investment Company Act. 

A trust, with total assets in excess of $5,000,000 not formed for the specific 
purpose of acquiring an Interest, whose purchase is directed by a sophisticated 
investor as described in Rule 506(b)(2)(ii) promulgated by the SEC under the 
1933 Act. 

______ 
Initial 
 
______ 
Initial 

(M) 
 
 
 
(N) 

A Small Business Investment Company licensed by the Small Business 
Administration under Section 301(c) of the Small Business Investment Act of 
1958, as amended. 

An entity which all of the unit owners and participants (i.e., all partners 
(including limited partners) of a partnership, shareholders of a corporation and 
the grantor of a grantor trust, but not the beneficiaries of a true trust) are 
accredited investors. 

______ 
Initial 
 
 
______ 
Initial 

If the Subscriber checked (N) above and is therefore suitable solely by virtue of the fact 
that all its equity owners, unit owners and participants are accredited investors, the names of all such 
equity owners, unit owners and participants (i.e., all partners (including limited partners) of a partnership, 
shareholders of a corporation and the grantor of a grantor trust, but not the beneficiaries of a true trust) 
and their respective interests in the Subscriber are as follows: 

______________________________________________________________________________ 

______________________________________________________________________________ 

______________________________________________________________________________ 

______________________________________________________________________________ 

EACH INDIVIDUAL EQUITY OWNER LISTED ABOVE MUST COMPLETE AND 
EXECUTE A PURCHASER SUITABILITY QUESTIONNAIRE FOR INDIVIDUALS AND EACH 
ENTITY EQUITY OWNER MUST COMPLETE AND EXECUTE A PURCHASER SUITABILITY 
QUESTIONNAIRE FOR ENTITIES. 

II. Qualified Purchaser Status 

Initial all appropriate spaces below indicating the basis on which the Subscriber qualifies 
as a “qualified purchaser.”  Only those which so qualify are eligible to invest in the Fund. 

(A) such person is a company, partnership, trust or other entity that is owned 
directly or indirectly by or for two or more natural persons who are related as 
siblings or spouse (including former spouses), or direct lineal descendants by 
birth or adoption, spouses of such persons, the estates of such persons, or 
foundations, charitable organizations, or trusts established by or for the benefit 
of such persons (“Family Company”), was not formed for the specific purpose 
of investing in the Fund, and owns not less than $5,000,000 in “Investments” 
as determined under Appendix A; 

______ 
Initial 
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III. Documentation 

Because of the entity status of the Subscriber, the Managing Member requires certain 
documentation as part of its investor suitability determination:   a corporation should attach one copy of 
its articles of incorporation and by-laws, and a copy of any document authorizing or governing its 
investment policies (e.g., resolutions of the Board of Directors); a partnership should attach one copy of 
its partnership agreement or other governing agreement; and a trust should attach one copy of its 
Declaration of Trust or other governing instrument and any document authorizing or governing its 
investment policies.  Where applicable, such entity should provide proof of continued authorization to 
conduct business in the applicable jurisdiction(s) (e.g., good standing certificates).  Alternatively, entities 
may submit an opinion of counsel to the effect that a minimum investment of USD1,000,000 in the Fund 
by the Subscriber would be authorized (such counsel need not pass on the suitability of such investment, 
which is a question of fact).  In addition, the Subscriber should attach a reasonably current balance sheet 
of the Subscriber, plus any other financial information which the Subscriber believes may be relevant to a 
determination of the suitability of the Fund for the Subscriber.  The Fund, the Managing Member and/or 
the Administrator may request additional documentation from any prospective Subscriber as a condition 
to admitting such Subscriber into the Fund. 

IV. Other Plan Status 

If the Subscriber is an “Other Plan”, as described in Section III.C.(6) of the Subscription Agreement, 
please check the following box:    

If the Subscriber is an “Other Plan”, provide a written explanation below as to why the Subscriber is an 
“Other Plan”:     

______________________________________________________________________________ 

______________________________________________________________________________ 

______________________________________________________________________________ 

V. Anti-Money Laundering Certification 

The Subscriber, being the _________________of _____________________,           
     Insert Title     Insert Name of Entity 

a ________________________ organized under the laws of _______________________________ 
 Insert Type of Entity                                     Insert Jurisdiction of Organization 

(the “Entity”), does hereby certify on behalf of the Entity that it is aware of the requirements of the USA 
PATRIOT Act of 2001, the regulations administered by the U.S. Department of Treasury’s Office of 
Foreign Assets Control, and other applicable U.S. federal, state or foreign anti-money laundering laws 
and regulations (collectively, the “AML/OFAC laws”).  The Entity does hereby certify that it is in 
compliance with all applicable AML/OFAC laws.  The Entity has anti-money laundering policies and 
procedures in place reasonably designed to verify the identity of its beneficial holders and their sources of 
funds.  Such policies and procedures are properly enforced and are consistent with the AML/OFAC laws 
such that the Fund may rely on this Certification. 
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The Entity hereby represents to the Fund that, to the best of its knowledge, the Entity’s 
beneficial holders are not individuals, entities or countries that may subject the Fund to criminal or civil 
violations of any AML/OFAC laws.  The Entity has read the section entitled “Representations, Warranties 
and Agreements of the Subscriber” in the Fund’s Subscription Agreement.  The Entity has taken all 
reasonable steps to ensure that its beneficial holders are able to certify to such representations.  The Entity 
agrees to promptly notify the Fund should the Entity have any questions relating to any of the investors or 
become aware of any changes in the representations set forth in this Certification.  

VI. Suitability of Subscriber 

THE SUBSCRIBER UNDERSTANDS THAT A SUBSCRIBER CONSIDERING AN INVESTMENT 
IN THE FUND MUST BE AN “ACCREDITED INVESTOR” AS DEFINED IN REGULATION D 
UNDER THE SECURITIES ACT, A “QUALIFIED PURCHASER” AS DEFINED IN SECTION 
2(a)(51)(A) OF THE INVESTMENT COMPANY ACT, AND MUST, EITHER ALONE OR WITH A 
PURCHASER REPRESENTATIVE, HAVE SUFFICIENT FINANCIAL KNOWLEDGE AND 
EXPERIENCE TO BE CAPABLE OF EVALUATING THE RISKS AND MERITS OF AN 
INVESTMENT IN THE FUND. 

Check the box of whichever of (1) or (2) is applicable: 

 1. The Subscriber has such knowledge and experience in financial and business matters that 
the Subscriber is capable of evaluating the merits and risks of an investment in the Fund and of 
making an informed investment decision.  The Subscriber offers as evidence of this the 
information set forth in the Subscriber’s Purchaser Suitability Questionnaire. 

 2. The Subscriber and the person(s) listed below who have acted as the Subscriber’s 
purchaser representative(s) together have such knowledge or experience in financial or business 
matters that we together are capable of evaluating the merits and risks of an investment in the 
Fund and of making an informed investment decision.  Listed below are the name(s), address(es) 
and professional or business relationship(s) (attorney, accountant, investment adviser, etc.) to the 
Subscriber of each person upon whose advice the Subscriber has relied or with whom the 
Subscriber has consulted, in evaluating the risks of an investment in the Fund.  If the Subscriber 
has relied on a purchaser representative in evaluating an investment in the Fund, the Subscriber 
represents that such representative has had no affiliation with the Fund or any of its affiliates at 
any time and the Subscriber is herewith submitting a Purchaser Representative’s Questionnaire 
completed and executed by such representative.  A Purchaser Representative’s Questionnaire is 
available upon request from the Managing Member. 

Purchaser Representative’s Name:___________________________ 

Address:    _______________________________________________ 

                   _______________________________________________ 

                   _______________________________________________ 





61.515   Retirement system established -- Fund created. 

There is hereby created and established: 
(1) A retirement system for employees to be known as the "Kentucky Employees 

Retirement System" by and in which name it shall, pursuant to the provisions of 
KRS 61.510 to 61.705, transact all its business and shall have the powers and 
privileges of a corporation; and 

(2) A fund, called the "Kentucky Employees Retirement Fund," which shall consist of 
all the assets of the system as set forth in KRS 61.570 to 61.585. All assets received 
in the fund shall be deemed trust funds to be held and applied solely as provided in 
KRS 61.510 to 61.705. 

Effective: July 13, 2004 
History: Amended 2004 Ky. Acts ch. 36, sec. 8, effective July 13, 2004. -- Amended 

1988 Ky. Acts ch. 349, sec. 8, effective July 15, 1988. -- Amended 1976 Ky. Acts 
ch. 321, sec. 40. -- Created 1956 Ky. Acts ch. 110, sec. 2. 

2000-2002 Budget Reference.  See State/Executive Branch Budget, 2000 Ky. Acts 
ch. 549, pt. I, sec. N, item 80, at 3326; and State/Executive Branch Budget 
Memorandum, 2000 Ky. Acts ch. 525, at 2691 (Final Budget Memorandum, at 858). 

2000-2002 Budget Reference.  See State/Executive Branch Budget, 2000 Ky. Acts 
ch. 549, pt. IX, item 46(a), at 3473; and State/Executive Branch Budget 
Memorandum, 2000 Ky. Acts ch. 525, at 2691 (Final Budget Memorandum, at 858). 



61.650   Board trustee of funds -- Investment committee -- Registration of securities 
-- Duties owed retirement system -- Application of open records law. 

(1) (a) The board shall be the trustee of the several funds created by KRS 16.510, 
61.515, 61.701, and 78.520, notwithstanding the provisions of any other 
statute to the contrary, and shall have exclusive power to invest and reinvest 
such funds in accordance with federal law. 

(b) The board may establish an investment committee whose members shall be 
appointed by the board chair. The investment committee shall have authority 
to implement policy and act on behalf of the board on all investment-related 
matters with full power to acquire, sell, safeguard, monitor, and manage the 
assets and securities of the several funds. 

(c) A trustee, officer, employee, or other fiduciary shall discharge duties with 
respect to the retirement system: 
1. Solely in the interest of the members and beneficiaries; 
2. For the exclusive purpose of providing benefits to members and 

beneficiaries and paying reasonable expenses of administering the 
system; 

3. With the care, skill, and caution under the circumstances then prevailing 
that a prudent person acting in a like capacity and familiar with those 
matters would use in the conduct of an activity of like character and 
purpose; 

4. Impartially, taking into account any differing interests of members and 
beneficiaries; 

5. Incurring any costs that are appropriate and reasonable; and 
6. In accordance with a good-faith interpretation of the law governing the 

retirement system. 
(2) All securities acquired under authority of KRS 61.510 to 61.705 shall be registered 

in the name "Kentucky Retirement Systems" or nominee name as provided by KRS 
286.3-225 and every change in registration, by reason of sale or assignment of such 
securities, shall be accomplished by the signatures of the chair of the board of 
trustees or a trustee appointed by the chair and the executive director of the systems. 

(3) The board, in keeping with its responsibility as trustee and wherever consistent with 
its fiduciary responsibilities, shall give priority to the investment of funds in 
obligation calculated to improve the industrial development and enhance the 
economic welfare of the Commonwealth. 

(4) The contents of real estate appraisals, engineering or feasibility estimates, and 
evaluations made by or for the system relative to the acquisition or disposition of 
property, until such time as all of the property has been acquired or sold, shall be 
excluded from the application of KRS 61.870 to 61.884 and shall be subject to 
inspection only upon order of a court of competent jurisdiction. 

Effective: July 13, 2004 
History: Amended 2004 Ky. Acts ch. 36, sec. 24, effective July 13, 2004. -- Amended 

2003 Ky. Acts ch. 169, sec. 11, effective March 31, 2003. -- Amended 2002 Ky. Acts 



ch. 52, sec. 12, effective July 15, 2002. -- Amended 1998 Ky. Acts ch. 105, sec. 16, 
effective July 15, 1998. -- Amended 1988 Ky. Acts ch. 349, sec. 25, effective July 
15, 1988. -- Amended 1984 Ky. Acts ch. 232, sec. 3, effective July 13, 1984. -- 
Amended 1980 Ky. Acts ch. 246, sec. 11, effective July 15, 1980. -- Amended 1976 
Ky. Acts ch. 321, sec. 40. -- Amended 1974 Ky. Acts ch. 128, sec. 27, effective 
March 26, 1974. -- Amended 1972 Ky. Acts ch. 116, sec. 49. -- Amended 1966 Ky. 
Acts ch. 35, sec. 13. -- Amended 1964 Ky. Acts ch. 86, sec. 9. -- Amended 1962 Ky. 
Acts ch. 58, sec. 20. -- Amended 1960 Ky. Acts ch. 165, Part II, sec. 15. -- Created 
1956 Ky. Acts ch. 110, sec. 29. 

Legislative Research Commission Note (7/12/2006).  2006 Ky. Acts ch. 247 instructs 
the Reviser of Statutes to adjust KRS references throughout the statutes to conform 
with the 2006 renumbering of the Financial Services Code, KRS Chapter 286. Such 
an adjustment has been made in this statute. 



78.520   Retirement system established -- Fund created. 

There is hereby created and established: 
(1) A retirement system for employees to be known as the "County Employees 

Retirement System" by and in which name it shall, pursuant to the provisions of 
KRS 78.510 to 78.852, transact all of its business and shall have the powers and 
privileges of a corporation; and 

(2) A fund, called the "County Employees Retirement Fund," which shall consist of all 
the assets of the system as set forth in KRS 78.510 to 78.852. All assets received in 
the fund shall be deemed trust funds to be held and applied solely as provided in 
KRS 78.510 to KRS 78.852. 

Effective: July 13, 2004 
History: Amended 2004 Ky. Acts ch. 36, sec. 32, effective July 13, 2004. -- Created 

1958 Ky. Acts ch. 167, sec. 2. 



78.790   Board trustee of funds -- Investments -- Registration of securities. 

(1) The board shall be the trustee of the several funds created by KRS 78.510 to 78.852, 
and shall have full power to invest and reinvest such funds subject to the limitations 
that no investments shall be made except upon the exercise of bona fide discretion, 
in securities which, at the time of making the investment, are, by law, permitted for 
the investment of funds by fiduciaries in this state except that the board may, at its 
discretion, purchase common stocks in corporations that do not have a record of 
paying dividends to their stockholders. Subject to such limitations, the board shall 
have full power to hold, purchase, sell, assign, transfer or dispose of any of the 
securities or investments in which any of the funds created herein have been 
invested, as well as of the proceeds of such investments and any moneys belonging 
to such funds. 

(2) All securities acquired under the authority of KRS 78.510 to 78.852 shall be 
registered in the name Kentucky Retirement Systems or nominee name as provided 
by KRS 286.3-225 and every change in registration, by reason of sale or assignment 
of such securities, shall be accomplished by the signatures of the chair of the board 
of trustees or a trustee appointed by the chair and executive director of the systems. 

(3) The board, in keeping with its responsibility as the trustee and wherever feasible, 
shall give priority to the investment of funds in obligations calculated to improve 
the industrial development and enhance the economic welfare of the 
Commonwealth. 

Effective: July 13, 2004 
History: Amended 2004 Ky. Acts ch. 36, sec. 35, effective July 13, 2004. -- Amended 

2003 Ky. Acts ch. 169, sec. 14, effective March 31, 2003. -- Amended 1988 Ky. Acts 
ch. 349, sec. 40, effective July 15, 1988. -- Amended 1976 Ky. Acts ch. 321, sec. 40. 
-- Amended 1974 Ky. Acts ch. 128, sec. 35, effective March 26, 1974. -- Amended 
1972 Ky. Acts ch. 116, sec. 72. -- Amended 1966 Ky. Acts ch. 34, sec. 13. -- 
Amended 1960 Ky. Acts ch. 165, Pt. III, sec. 3. -- Created 1958 Ky. Acts ch. 167, 
sec. 29. 

Legislative Research Commission Note (7/12/2006).  2006 Ky. Acts ch. 247 instructs 
the Reviser of Statutes to adjust KRS references throughout the statutes to conform 
with the 2006 renumbering of the Financial Services Code, KRS Chapter 286. Such 
an adjustment has been made in this statute. 



16.510   Retirement system established -- Fund created. 

There is hereby created and established: 
(1) A retirement system for state police to be known as the "State Police Retirement 

System" by and in which name it shall, pursuant to the provisions of KRS 16.510 to 
16.652, transact all of its business, and shall have the powers and privileges of a 
corporation; and 

(2) A fund, to be known as the "State Police Retirement Fund," which shall consist of 
all the assets of the system as set forth in KRS 16.555. All assets received in the 
fund shall be deemed trust funds to be held and applied solely as provided in KRS 
16.505 to KRS 16.652. 

Effective: July 13, 2004 
History: Amended 2004 Ky. Acts ch. 36, sec. 2, effective July 13, 2004. -- Created 

1958 Ky. Acts ch. 94, sec. 2, effective July 1, 1958. 



16.642   Board of trustee funds -- Investments -- Registration of securities. 

(1) The board shall be the trustee of the several funds created by KRS 16.505 to 16.652 
and shall have full power to invest and reinvest such funds, subject to the 
limitations that no investments shall be made except upon the exercise of bona fide 
discretion, in securities which, at the time of making the investment, are, by law, 
permitted for the investment of funds by fiduciaries in this state, except that the 
board may, at its discretion, purchase common stock in corporations that do not 
have a record of paying dividends to their stockholders. Subject to such limitations, 
the board shall have full power to hold, purchase, sell, assign, transfer or dispose of 
any of the securities or investments in which any of the funds created herein have 
been invested, as well as of the proceeds of such investments and any moneys 
belonging to such funds. 

(2) All securities acquired under authority of KRS 16.505 to 16.652 shall be registered 
in the name "Kentucky Retirement Systems" or nominee name as provided by KRS 
286.3-225, and every change in registration, by reason of sale or assignment of such 
securities shall be accomplished by the signatures of the chair of the board of 
trustees or a trustee appointed by the chair and the executive director of the systems. 

(3) The board, in keeping with its responsibility as trustee and wherever feasible, shall 
give priority to the investment of funds in obligations calculated to improve the 
industrial development and enhance the economic welfare of the Commonwealth. 

Effective: July 13, 2004 
History: Amended 2004 Ky. Acts ch. 36, sec. 5, effective July 13, 2004. -- Amended 

2003 Ky. Acts ch. 169, sec. 2, effective March 31, 2003. -- Amended 1988 Ky. Acts 
ch. 349, sec. 4, effective July 15, 1988. -- Amended 1976 Ky. Acts ch. 321, sec. 40. -
- Amended 1974 Ky. Acts ch. 128, sec. 10, effective March 26, 1974. -- Amended 
1972 Ky. Acts ch. 116, sec. 16. -- Created 1966 Ky. Acts ch. 33, sec. 7. 

Legislative Research Commission Note (7/12/2006).  2006 Ky. Acts ch. 247 instructs 
the Reviser of Statutes to adjust KRS references throughout the statutes to conform 
with the 2006 renumbering of the Financial Services Code, KRS Chapter 286. Such 
an adjustment has been made in this statute. 
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INVESTMENT MANAGER PRIVACY POLICY 

The Investment Manager recognizes and appreciates the importance of respecting your 
privacy.  The Investment Manager is committed to safeguarding your information against unnecessary or 
unauthorized disclosure or access.  This Privacy Statement sets forth the Investment Manager’s current 
policies and practices with respect to non-public personal information of its clients and former clients.  
Please be aware that the Investment Manager may change this policy periodically.  If it does, it will notify 
you. 

The Investment Manager limits the collection, retention and use of individual client 
information to the minimum amount required to properly serve its clients and to meet regulatory 
requirements.  The Investment Manager may collect directly and from questionnaires or other forms non-
public personal information about clients such as name, address, social security number, financial 
information and transactions with it and investment funds managed by it. 

The law permits the Investment Manager to share the information described above with 
both affiliated and unaffiliated third parties that provide processing and support services on your behalf.  
Otherwise, unless the Investment Manager has your consent, it will not share your personal information, 
except as provided by law.  For example, your information may be disclosed for audit purposes, to 
attorneys or other professionals, or to law enforcement or regulatory agencies. 

The Investment Manager and its affiliates emphasize to their employees the confidential 
nature of your information and the high level of importance it places on maintaining confidentiality.  The 
Investment Manager restricts access to non-public personal information about you to those employees of 
the Investment Manager and its affiliates who need to know that information to provide products or 
services to you.  To the extent the Investment Manager outsources processing functions and support 
services to unaffiliated third parties, it limits the information available to them to information necessary or 
appropriate to offer such processing and support services.  The Investment Manager requires that these 
third parties hold the information provided in confidence subject to the Investment Manager’s security 
standards and only for approved purposes. 

In addition to protecting your privacy, the Investment Manager is committed to keeping 
your non-public personal information secure. To protect your non-public personal information, the 
Investment Manager maintains physical, electronic and procedural safeguards that comply with U.S. 
federal regulations.  The Investment Manager’s service providers also maintain physical, electronic and 
procedural safeguards that comply with U.S. federal regulations to guard your non-public personal 
information. 

The Investment Manager strives to maintain complete and accurate information about 
you.  If you ever believe the Investment Manager’s records contain inaccurate or incomplete information, 
you should inform the Investment Manager immediately, and the Investment Manager will correct any 
inaccuracies as quickly as possible. 

This notice complies with a U.S. federal law and U.S. Securities and Exchange 
Commission regulations regarding privacy.  You may have additional rights under other applicable 
domestic or foreign laws. 
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TAURUS MINING FINANCE FUND LLC 

 
SUBSCRIPTION INSTRUCTIONS 
FOR QUALIFIED U.S. PERSONS 

If, after you have carefully reviewed the Confidential Private Placement Memorandum, 
as amended or supplemented from time to time (the “Memorandum”) of Taurus Mining Finance Fund 
LLC (the “Fund”), you have decided to purchase a class A limited liability company interest (“Class A 
Interest”), class B limited liability company interest (“Class B Interest”) or class C limited liability 
company interest (“Class C Interest”) (each, an “Interest”) in the Fund, please observe the instructions 
below.  The information requested in these Subscription Papers is necessary to ensure exemption from 
registration under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and 
Regulation D thereunder, as well as to comply with other applicable law.  Subject to any applicable law, 
such information is confidential and will not be reviewed by anyone other than Taurus Mining Finance 
Fund GP Ltd (the “Managing Member”), Taurus Funds Management Pty Limited (the “Investment 
Manager”), the Managing Member’s and the Investment Manager’s affiliates, FundBPO Pte Ltd (the 
“Administrator”) and their directors, officers, employees and counsel, except as otherwise set forth 
herein.  All Subscription Papers must be completed correctly and executed or they will not be accepted. 

The minimum suitability standards to purchase an Interest are set forth in the 
Memorandum.  Only U.S. persons who are (i) “accredited investors” under Rule 501 of Regulation D 
under the Securities Act, and (ii) “qualified purchasers” as defined in Section 2(a)(51)(A) of the 
Investment Company Act of 1940, as amended, and the regulations thereunder  (the “Investment 
Company Act”) or “knowledgeable employees” as defined in Rule 3c-5 promulgated under the 
Investment Company Act, are eligible to participate in the Fund.  In lieu of an investment in the Fund, 
any organization exempt from U.S. federal income taxation should consult with the Managing Member 
or the Investment Manager regarding an investment in Taurus Mining Finance Fund Ltd (the 
“Offshore Fund”). 

The minimum investment commitment is USD1,000,000, although the Managing 
Member may, in its sole discretion, accept smaller subscription amounts.  Notwithstanding the amount 
subscribed for, the Managing Member reserves the right, in its sole discretion, to reduce the amount of 
any Subscriber’s subscription amount that is accepted by the Fund (the “Capital Commitment”).  
Furthermore, the Managing Member reserves the right to reject any subscription in whole or in part, as it 
deems appropriate.  Subscribers will be notified prior to the date on which all or any part of this 
subscription is accepted (the “Closing Date”) of the amount of the subscription that is being accepted. 

If you have any questions concerning the Subscription Papers or would like assistance in 
completing them, please contact the Administrator at FundBPO Pte Ltd, Level 36, 80 Raffles Place, 
Singapore 049 624, facsimile number marked for the attention of the Chief Executive Officer. 

_________________________ 

1. General Description of the Subscription Papers 

The Subscription Papers are comprised of (a) a Subscription Agreement; (b) a Purchaser 
Suitability Questionnaire for Individuals; (c) a Purchaser Suitability Questionnaire for Entities, including 
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an Anti-Money Laundering Certification and (d) a Form W-9, Request for Taxpayer Identification 
Number and Certification (in Appendix C). 

2. Subscription Agreement 

Every subscriber must deliver to the Administrator (as described below) a dated, 
completed and executed Subscription Agreement.  Please read the Subscription Agreement carefully and 
complete the relevant items including items I, VI and VIII, the appropriate signature page and the 
additional information page.  Please also complete the Form W-9, included as Appendix C.  Every 
subscriber must carefully review the representations and warranties contained in Item III of the 
Subscription Agreement.  If any representation or warranty cannot be made, please contact the 
Managing Member. Each subscriber must deliver the documentation requested in the applicable 
Purchaser Suitability Questionnaire. 

If there are joint purchasers and they are not either husband and wife or close relatives 
who have the same principal residence, each joint purchaser must complete a Subscription Agreement.  In 
any event, all joint purchasers must execute the appropriate signature page. 

Any subscriber who does not have such knowledge and experience in financial and 
business matters that such subscriber is capable of evaluating alone the merits and risks of an investment 
in the Fund must engage a financial adviser to assist such subscriber in evaluating an investment in the 
Fund.  Such adviser will be a “purchaser representative.”  Such financial adviser’s name and address must 
be listed in item VI of the Purchaser Suitability Questionnaire for Individuals or item VI of the Purchaser 
Suitability Questionnaire for Entities, as applicable, and such financial adviser must complete and execute 
a Purchaser Representative’s Questionnaire. 

3. Purchaser Suitability Questionnaire 

Every subscriber must deliver to the Administrator (as described below) a dated, 
completed and executed Purchaser Suitability Questionnaire for Individuals or Purchaser Suitability 
Questionnaire for Entities, as appropriate. 

If there are joint purchasers and such purchasers are husband and wife or close relatives 
who have the same principal residence, only one purchaser need complete the Purchaser Suitability 
Questionnaire and the requested information should be furnished with respect to such purchaser.  
Otherwise, each joint purchaser must complete a Purchaser Suitability Questionnaire. 

Each entity subscriber must deliver the documentation required by item III of the 
Purchaser Suitability Questionnaire for Entities. 

Non-U.S. Persons may not invest in the Fund.  Non-U.S. Persons should consult with the 

Managing Member or the Investment Manager regarding an investment in the Offshore Fund. 

4. Delivery of Subscription Papers 

For new investors: please return the Subscription Papers to the Administrator at 
FundBPO Pte Ltd, Level 36, 80 Raffles Place, Singapore 049 624, Attention Chief Executive Officer, at 
least three Business Days prior to the applicable closing date.  It is recommended that the Subscription 
Agreement and investor identity verification documentation are sent via email to registry@fundbpo.com 
prior to sending the originals.  Originals are required. 
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For existing investors making subsequent investments: please return the Additional 
Subscription Form (see Appendix B) to the Administrator at the same address / email as shown above at 
least three Business Days prior to the applicable closing date.   

“Business Day” shall mean a day on which commercial banks and foreign exchange 
markets settle payments and are open for general business (including dealings in foreign exchange and 
foreign currency deposits) in the Cayman Islands and New York City. 

5. Purchaser Representative Questionnaire and Acknowledgment 

In the event that the subscriber has used a Purchaser Representative in making a decision 
to investment in the Fund, such Purchaser Representative must complete the Purchaser Representative 
Questionnaire and Acknowledgment, a form of which may be obtained from the Managing Member.  The 

Purchaser Representative Questionnaire and Acknowledgment need not be completed if the subscriber 

did not use a representative in making an investment decision. 

6. Payments 

Payments must be made by wire transfer of immediately available funds, denominated in 
USD, in accordance with the instructions on page SA-2. 

7. Privacy Policy  

The Investment Manager’s privacy policy is included as Appendix D or as otherwise 
notified to you in writing from time to time.   

 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 
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TAURUS MINING FINANCE FUND LLC 

 
SUBSCRIPTION AGREEMENT 

 

Taurus Mining Finance Fund LLC 
c/o Taurus Funds Management Pty Limited 
Suite 2, Level 40 
88 Phillip Street 
Sydney NSW 2000 
Australia 
 
Ladies and Gentlemen: 

This subscription is being submitted in connection with the capital raising activities of 
Taurus Mining Finance Fund LLC, a Delaware limited liability company (the “Fund”).  Taurus Mining 
Finance Fund GP Ltd, a Cayman Islands exempted company incorporated with limited liability, is the 
managing member of the Fund (the “Managing Member”). Taurus Funds Management Pty Limited, an 
Australian proprietary company, is the investment adviser or investment manager of the Fund (the 
“Investment Manager”).  The offer and sale of class A limited liability company interests (“Class A 
Interests”), class B limited liability company interests (“Class B Interests”), and class C limited liability 
company interests (“Class C Interests”; and together with the Class A Interests and Class B Interests, 
“Interests”) in the Fund to each subscriber, as such term is used to reference an applicant, whether an 
individual, joint applicants, or an entity (“Subscriber”), is not being registered under any federal or state 
securities law and is being made privately to eligible investors on the basis of the Confidential Private 
Placement Memorandum of the Fund dated June 2014, as the same may be updated or modified from time 
to time (the “Memorandum”).  Terms used herein without definition are as used or defined in the 
Memorandum.  All references to “USD” and “$” are to the United States dollar. 

The Subscriber understands that the information requested in this Subscription 
Agreement is needed in order to ensure compliance with applicable laws and regulations, including, but 
not limited to, applicable anti-money laundering laws and regulations.  The Subscriber acknowledges that 
it will receive or have access to confidential proprietary information concerning the Fund (“Confidential 
Information”), which is proprietary in nature and non-public.  The Subscriber agrees that it shall not 
disclose or cause to be disclosed any Confidential Information to any persons or use any Confidential 
Information for its own purposes or its own account, except in connection with its investment in the Fund 
and except as otherwise required by any regulatory authority, law or regulation, or by legal process.  
Furthermore, the Subscriber has not reproduced, duplicated or delivered the Memorandum or this 
Subscription Agreement to any other person, except professional advisers to the Investor or as instructed 
by the Fund. 

Notwithstanding the foregoing, the Subscriber understands that the Subscriber (and each 
employee, representative, or other agent of the Subscriber) may disclose to any and all persons, without 
limitation of any kind, the tax treatment and tax structure of (i) the Fund and (ii) any of its transactions, 
and all materials of any kind (including opinions or other tax analysis) that are provided to the Subscriber 
relating to such tax treatment and tax structure (as such terms are defined in United States Treasury 
Regulation Section 1.6011-4).  This authorization of tax disclosure is retroactively effective to the 
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commencement of the first discussions between the Fund or its representatives and the Subscriber 
regarding the transactions contemplated herein. 

References to the Fund’s or the Master Fund’s Investments and portfolio in the 
Memorandum and this Subscription Agreement refer to the combined Investments and portfolio of the 
Fund and the Master Fund, and references to the Investment Manager and its investment strategy and 
operations refer to Taurus Funds Management Pty Limited, as the Investment Manager of the Fund and 
the Master Fund, unless the context suggests otherwise.  Capitalized terms used herein and not defined 
herein shall have the meanings ascribed to them in the Memorandum. 

Treasury Department Circular 230 Disclosure.  To ensure compliance with Treasury 
Department Circular 230, the Subscriber is hereby notified that: (i) any discussion of U.S. Federal tax 
issues in this Subscription Agreement or the Memorandum is not intended or written to be relied upon, 
and cannot be relied upon, by the Subscriber for the purpose of avoiding penalties that may be imposed 
on the Subscriber under the Internal Revenue Code of 1986, as amended (the “Code”); (ii) such 
discussion is included herein by the Fund in connection with the promotion or marketing (within the 
meaning of Circular 230) by the Fund of the transactions or matters addressed herein or therein; and (iii) 
the Subscriber should seek advice based on its particular circumstances from an independent tax advisor. 

I. Subscription for Interests 

The undersigned Subscriber, [_________________________] [Name of Subscriber] 
hereby irrevocably subscribes for  a Class A Interest,  a Class B Interest or  a Class C Interest, 
under the terms set forth in the Fund’s Limited Liability Company Agreement, as it may be amended 
from time to time (the “LLC Agreement”), and as described in the Memorandum, in the amount of 
$__________________________ (minimum investment of USD1,000,000; a lower minimum may be 
permitted by the Managing Member) (the “Subscription Amount”), and agrees to make capital 
contributions to the Fund in an aggregate amount up to the Subscription Amount in accordance with the 
LLC Agreement. Only Subscribers who participate in the Initial Closing are eligible to subscribe for 
Class A Interests and only Related Parties, or such other investors as the General Partner may determine 
from time to time, are eligible to subscribe for Class C Interests. 

The minimum suitability standards are set forth herein and in the Purchaser Suitability 
Questionnaire for Individuals and the Purchaser Suitability Questionnaire for Entities, as applicable.  The 
minimum investment is USD1,000,000, although the Managing Member may, in its sole discretion, 
accept smaller subscription amounts.  Notwithstanding the amount subscribed for, the Managing Member 
reserves the right, in its sole discretion, to reduce the amount of any Subscriber’s subscription amount that 
is accepted by the Fund (the “Capital Commitment”).  Furthermore, the Managing Member reserves the 
right to reject any subscription in whole or in part, as it deems appropriate.  Subscribers will be notified 
prior to the date on which all or any part of this subscription is accepted (the “Closing Date”) of the 
amount of the subscription that is being accepted. If this subscription is not accepted, the Fund will return 
to the Subscriber, without interest or deduction, any payment tendered by the Subscriber, and the Fund 
and the Subscriber shall have no further obligation to each other hereunder.  Unless and until rejected by 
the Fund, this subscription shall be irrevocable by the Subscriber.  The Fund makes no assurances that 
any new subscriptions for Interests will be available at any time. 

II. Payments. 

The Subscriber will wire funds in the amount of the relevant capital call to the Fund’s 
account prior to the applicable settlement date in accordance with the wire transfer instructions provided 
in the capital call notice which will be in the following form: 
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SWIFT Address: [•] 
Fedwire ABA:       [•] 
Chips ABA:            [•] 
Bank Name:         [•] 
Account Number:  [•] 
Account Name:  Taurus Mining Finance Fund LLC 
 
Further referencing the name of the Subscriber. 

Important: (1) Please have your bank identify your name on the wire 
 transfer. 

 (2) It is recommended that your bank charge its wiring fees 
 separately so that the amount you have elected to invest 
 may be invested. 

The Subscriber understands that its failure to make a Capital Contribution or any 
other payment required to be made pursuant to the LLC Agreement when due may result in severe 
consequences to the Subscriber. 

III. Representations, Warranties and Agreements of the Subscriber. 

As an inducement to the Managing Member to accept this Subscription Agreement on 
behalf of the Fund, the Subscriber represents and warrants to the Managing Member, the Investment 
Manager, the Administrator and the Fund as follows: 

A. Authority, Suitability and Offering of Interests 

(1) If an individual, the Subscriber (including each individual joint Subscriber) is at 
least 21 years old and is legally competent to execute, deliver and comply with the terms of this Subscription 
Agreement and the LLC Agreement.  If an entity (e.g., a corporation, partnership, limited liability company 
or trust) (an “Entity”), the Subscriber is duly authorized and qualified to become a Member in the Fund, and 
the person executing this Subscription Agreement and the LLC Agreement on behalf of the Subscriber has 
been duly authorized by the Subscriber to execute and deliver this Subscription Agreement and the LLC 
Agreement on behalf of the Subscriber.  The Subscriber has the full right and power to perform its 
obligations under and pursuant to this Subscription Agreement and the LLC Agreement.  In addition, the 
Subscriber is not a partnership, common trust fund, special trust, pension fund, retirement plan or other 
Entity in which the equity holders, beneficiaries or participants, as the case may be, may designate the 
particular investments to be made for their individual benefit or the allocation thereof among themselves. 

(2) The Subscriber is (i) an “accredited investor” as that term is defined in Rule 
501(a) of Regulation D promulgated by the Securities and Exchange Commission (“SEC”) under the 
Securities Act of 1933, as amended (the “Securities Act”) and (ii) a “qualified purchaser” as defined in 
Section 2(a)(51)(A) of the Investment Company Act of 1940, as amended (the “Investment Company Act”) 
or a “knowledgeable employee” as defined in Rule 3c-5 promulgated under the Investment Company Act. 

(3) The Subscriber (either alone or with its advisors, if any) has sufficient knowledge 
and experience in financial and business matters that it is capable of evaluating the merits and risks of an 
investment in the Fund and of making an informed investment decision regarding the purchase of an Interest, 
and the Subscriber is able to bear the economic risk of a speculative, illiquid long-term investment such as 
the Interests in the Fund, including the risk of losing its entire investment.  All information that the 
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Subscriber has provided concerning the Subscriber and the Subscriber’s financial position is true, correct and 
complete. 

(4) The Subscriber and the Subscriber’s advisors, if any, have reviewed and carefully 
read a copy of the Memorandum, this Subscription Agreement (including the Purchaser Suitability 
Questionnaire for Individuals or the Purchaser Suitability Questionnaire for Entities, as applicable) and the 
LLC Agreement, and any and all amendments and supplements thereto.  The Subscriber (either alone or with 
its advisors, if any) has carefully reviewed and understands the various risks of an investment in the Fund 
including, without limitation, the risks and other considerations summarized in the Memorandum under the 
captions “Risk Factors” and “Certain U.S. Federal Income Tax Considerations,” and the Subscriber can 
afford to bear such risks. 

(5) The Subscriber has had an unrestricted opportunity to: (i) obtain additional 
information concerning the offering of Interests (the “Offering”), the Interests, the terms and conditions of 
the LLC Agreement, the Managing Member, the General Partner, the Investment Manager, the Fund, the 
Master Fund and any other matters relating directly or indirectly to the Subscriber’s purchase of the Interest; 
and (ii) ask questions of, and receive answers and obtain additional information from, the Managing Member 
and/or the Investment Manager concerning the terms and conditions of the Offering and obtain such 
additional information as may have been necessary to verify the accuracy of the information contained in the 
Memorandum, the LLC Agreement or otherwise provided.   

(6) The Subscriber has relied only on the information contained in the Memorandum, 
the LLC Agreement and this Subscription Agreement in determining whether to subscribe for an Interest, 
irrespective of any information the Subscriber may have been furnished as described in Section III.A.(5) 
above. 

(7) The Subscriber acknowledges that it has been warned and accepts that an 
investment in the Fund is only suitable for sophisticated investors who understand the risks involved in 
acquiring such an investment. 

(8) The Subscriber understands that no regulatory agency or securities exchange has 
reviewed the Memorandum or the private placement of Interests or has made any finding or determination as 
to the fairness of the business terms of an investment in the Fund. 

(9) The Subscriber is not relying on the Managing Member, the Investment 
Manager, the General Partner, the Administrator, the Fund, the Master Fund or any information in the 
Memorandum or the LLC Agreement with respect to any legal, investment or tax considerations involved in 
the purchase, ownership and disposition of an Interest.  The Subscriber has relied solely upon the advice of, 
or has consulted with, in regard to the legal, investment and tax considerations involved in the purchase, 
ownership and disposition of an Interest, the Subscriber’s legal counsel, business and/or investment adviser, 
accountant and tax advisor. 

(10) The Subscriber has obtained, in its judgment, sufficient information from 
the Fund, the Master Fund, the Investment Manager, the Managing Member, the Administrator and/or the 
General Partner and any of their authorized representatives, to evaluate the merits and risks of an investment 
in the Fund, and that after all necessary advice and analysis, has determined that its investment in the Fund is 
suitable and appropriate and further, that the Subscriber is willing and able to bear the economic and other 
risks of an investment in the Fund for an indefinite period of time. 

(11) The Subscriber understands that the Interests have not been registered 
under the Securities Act or any similar state law and cannot be transferred or assigned except in certain 
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limited circumstances, and generally only with the consent of the Managing Member, as set forth in the LLC 
Agreement.  Except as specifically authorized in the LLC Agreement, the Subscriber will not transfer the 
Subscriber’s Interests unless (i) such Interest is registered under the Securities Act and applicable securities 
laws or the transfer is exempt therefrom and (ii) the Managing Member consents thereto.  The Subscriber 
understands that the Fund has no intention or obligation to so register such Interests and the Managing 
Member has no obligation to consent to any transfer or assignment thereof.   

(12) The Subscriber is acquiring the Interest for which the Subscriber has 
subscribed for the Subscriber’s own account, as principal, for investment and not with a view to the resale or 
distribution of all or any part of such Interest. 

(13) The Subscriber is aware and understands that the Fund will not register 
as an “investment company” under the Investment Company Act by reason of the Fund’s belief that the 
provisions of 3(c)(7) thereof are applicable, which permits private investment companies (such as the Fund) 
to sell interests on a private placement basis to an unlimited number of investors which are  “qualified 
purchasers” and/or “knowledgeable employees”. The Subscriber agrees to provide the Fund with such 
information, representations, covenants and opinions of legal counsel as to certain matters under the 
Investment Company Act as the Fund may reasonably request in order to ensure compliance with the 
Investment Company Act and the availability of any exemption thereunder. 

(14) The Subscriber acknowledges that the Interests were not offered to the 
Subscriber by any means of general solicitation or general advertising.  In that regard, the Subscriber is not 
subscribing for the Interest: (i) as a result of, or subsequent to, becoming aware of any advertisement, article, 
notice or other communication published in any newspaper, magazine or similar medium, generally available 
electronic communication, broadcast over television or radio or generally available to the public on the 
internet or worldwide web; (ii) as a result of, or subsequent to, attendance at a seminar or meeting called by 
any of the means set forth in (i) above; or (iii) as a result of, or subsequent to, any solicitations by a person 
not previously known to the Subscriber in connection with investment in securities generally. 

(15) Except for ___________________ [fill in name of broker - if left 
blank, the Subscriber has not dealt with a broker], the Subscriber has not dealt with a broker in 
connection with the purchase of the Interest and agrees to indemnify and hold the Managing Member, the 
Investment Manager, the Administrator, the Fund and the Master Fund harmless from any claims for 
brokerage or other fees in connection with the transactions contemplated herein. 

(16) If the Subscriber is a corporation, company, trust or other entity, the 
Subscriber represents that, unless otherwise noted herein: (i) it was not formed for the purpose of investing in 
the Fund (except where each beneficial owner of such entity is an Accredited Investor and a Qualified 
Purchaser or Knowledgeable Employee); (ii) it is not investing more than 40% of its total assets in the Fund; 
(iii) each of its beneficial owners participates in investments made by the Subscriber pro rata in accordance 
with its interest in the Subscriber and, accordingly, its beneficial owners cannot opt in or out of investments 
made by the Subscriber; (iv) its beneficial owners did not and will not contribute additional capital (other 
than previously committed capital) for the purpose of purchasing the Interests; and (v) its beneficial owners 
have not been provided the opportunity to decide whether or not to participate, or the extent of their 
participation, in particular investments made by the Subscriber, including this subscription. 

(17) The Subscriber maintains the Subscriber’s domicile, and is not merely a 
transient or temporary resident, at the address shown on the signature page of this Subscription Agreement. 
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(18) The Subscriber acknowledges and agrees that any changes made by the 
Subscriber to any of the documents delivered to the Subscriber in connection with the Offering shall not be 
effective unless the General Partner consents to such changes. 

(19) Each Subscriber agrees and acknowledges that such Subscriber will be 
obligated to maintain the confidentiality of all information included in reports to Members, as well as 
information contained in the Memorandum, or otherwise provided in connection with the Offering, with 
respect to the Fund, the Master Fund, the Managing Member, the Investment Manager, the General Partner 
their affiliates and the business of any of them, and the Fund’s Investments, to the fullest extent permitted by 
law and in accordance with the terms of the LLC Agreement.  Notwithstanding the foregoing, the Subscriber 
(and each employee, representative or other agent of the Subscriber) may disclose to any and all persons, 
without limitation of any kind, the tax treatment and tax structure (as such terms are defined in United States 
Treasury Regulation Section 1.6011-4) of the Fund and its transactions, and all materials of any kind 
provided to the Subscriber relating to such tax treatment or tax structure. 

(20) The Subscriber will promptly, upon reasonable request by the Managing 
Member, the Investment Management and/or an agent thereof, provide or update all financial data, 
documents, reports, forms, certifications or any other information necessary or appropriate to enable the 
Fund to (i) apply for and obtain an exemption from the registration provisions of applicable law; (ii) provide 
any other information required by governmental and/or regulatory agencies having jurisdiction over the 
Fund; (iii) prevent withholding or qualify for a reduced rate of withholding or backup withholding in any 
jurisdiction from or through which the Fund receives payments; (iv) satisfy reporting or other obligations 
under the Code, Treasury Regulations, any agreement with the U.S. Treasury Department or any other 
government division or department, or any applicable intergovernmental agreement or implementing 
legislation; or (v) make payments (including of redemption proceeds) to the Subscriber free of withholding 
or deduction.  The Subscriber will comply with any reporting obligations imposed by the United States or 
any other jurisdiction, including reporting obligations that may be imposed by future legislation.  The 
Subscriber hereby consents to the disclosure by the Fund of the foregoing information to any governmental 
authority or to any person or entity from which the Fund receives payments. 

(21) The Subscriber acknowledges and agrees that withdrawals will be paid to 
the account indicated under the section titled "Standing Wire Instructions" unless written instructions are 
received from the Subscriber to the effect that withdrawal payments are to be made to another account and 
unless the Managing Member is satisfied that the Subscriber is the sole owner of the account and that the 
account is solely for the Subscriber’s benefit. Each of the Managing Member and the Administrator on 
behalf of the Fund reserves the right to object to the Subscriber’s choice of another account in its sole and 
absolute discretion. 

(22) The Subscriber acknowledges and agrees that the Managing Member, the 
Investment Manager, the Administrator, the General Partner, the Fund and the Master Fund may release and 
disclose to each other, to any service provider to the Fund and/or the Master Fund, to regulatory or law 
enforcement authorities in any applicable jurisdiction to which any of the Fund, the Master Fund, the 
Managing Member, the Investment Manager, the Administrator and/or the General Partner is or may be 
subject, copies of this Subscription Agreement and confidential information concerning the Subscriber, and 
if applicable, person(s) with a direct or indirect beneficial interest in the Interest or in the Subscriber itself, in 
their respective possession, whether provided by the Subscriber to the Fund, the Master Fund, the Managing 
Member, the Investment Manager, the Administrator and/or the General Partner or otherwise, including 
details of the Subscriber’s holdings in the Fund, historical and pending transactions in the Interests and the 
values thereof, if any of the Managing Member, the Investment Manager, the Administrator, the General 
Partner, , in their respective sole and absolute discretion, determine that it is required or advisable to do so in 
order to ensure compliance with applicable law.  Any such disclosure pursuant to the foregoing shall not be 
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treated as a breach of any restriction upon the disclosure of information imposed on any of the Fund, the 
Master Fund, the Managing Member, the General Partner, the Investment Manager, the Administrator or any 
other such person, by law or otherwise. 

(23) The Subscriber agrees to provide any information deemed necessary by 
the Managing Member and the Administrator in their sole discretion to comply with their respective anti-
money laundering programs and related responsibilities from time to time.  The Subscriber agrees to 
promptly notify the Fund and the Administrator should the Subscriber become aware of any change in the 
information set forth in representations 24 through 27 below.  The Subscriber is advised that, by law, the 
Fund or the Administrator on behalf of the Fund may be obligated to “freeze the account” of the Subscriber 
by prohibiting additional capital contributions, refusing to make any payment due to the Subscriber, and/or 
segregating the assets in the account in compliance with governmental regulations, and the Fund and/or the 
Administrator on behalf of the Fund may also be required to report such action and to disclose the 
Subscriber’s identity to the U.S. Office of Foreign Asset Control. 

(24) The Subscriber represents that it is not a Prohibited Investor.  A 
Prohibited Investor includes (i) an individual, entity or organization identified on any U.S. Office of Foreign 
Assets Control “watch list”; (ii) a foreign shell bank; and (iii) a person or entity resident in or whose 
subscription funds are transferred from or through a jurisdiction identified as non-cooperative by the U.S. 
Financial Action Task Force.  The Subscriber further represents that it does not have any affiliation of any 
kind with an individual, entity or organization described in (i) above. 

(25) The Subscriber represents that the funds to be invested in the Fund were 
not derived from any activities that may contravene U.S. or non-U.S. anti-money laundering laws or 
regulations. 

(26) The Subscriber represents that none of (i) the Subscriber, or (ii) any 
person controlling, controlled by or under common control with, the Subscriber is a Politically Exposed 
Person.  A Politically Exposed Person is a senior foreign political figure,1 an immediate family member of a 
senior foreign political figure2 or a close associate of a senior foreign political figure.3 

(27) To the extent the Subscriber has beneficial owners or is an intermediary 
subscribing for an Interest on behalf of one or more investors or beneficial owners (collectively, “Owners”): 
(i) it has carried out thorough due diligence to establish the identities of all such Owners; (ii) based on such 
due diligence, the Subscriber reasonably believes that no such Owners are Prohibited Persons; (iii) it has 
conducted enhanced due diligence on any Owner who is a Politically Exposed Person; (iv) based on such 
enhanced due diligence, the Subscriber has no reason to believe that the funds invested by each such 
Politically Exposed Person involve the proceeds of official corruption; (v) it has no reason to believe that the 
funds invested or to be invested by Owners were derived from activities that may contravene any U.S. or 

                                                           

1 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.  

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

3 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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non-U.S. anti-money laundering laws or regulations; (vi) it holds the evidence of such identities and status 
and will maintain all such evidence for at least five years from the date of the Subscriber’s complete 
withdrawal from the Fund; and (vii) it will make available such information and any additional information 
requested by the Managing Member that is required under applicable regulations, to the extent permitted by 
applicable law. 

(28) The Subscriber represents that the Interest is being acquired for 
investment purposes, and that the Subscriber will not enter into any swap or other derivative transaction with 
respect to the Interest without the prior written approval of the Managing Member.  

(29) The Subscriber certifies that it is a “United States person” (as defined in 
Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended (the “Code”)) and that it has 
completed and returned the Form W-9 attached hereto.  The Subscriber undertakes to advise the Managing 
Member promptly in writing if the Subscriber ceases to be a “United States person” during the term of the 
Fund. 

(30) The Subscriber certifies that the Subscriber is not subject to a backup 
withholding. 

(31) If the Subscriber is a partnership, a limited liability company treated as a 
partnership for Unites States federal income tax purposes, a grantor trust (within the meaning of Section 671-
679 of the Code, or an S corporation (within the meaning of Section 1361 of the Code) (each, a “flow 
through entity”), the Subscriber represents and warrants that either: (i) no person or entity will own, directly 
or indirectly through one or more flow-through entities, an interest in the Subscriber such that more than 
70% of the value of such person’s or entity’s interest in the Subscriber is attributable to the Subscriber’s 
investment in the Fund or (ii) if one or more persons or entities will own, directly or indirectly through one 
or more flow-through entities, an interest in the Subscriber such that more than 70% of the value of such 
person’s or entity’s interest in the Subscriber is attributable to the Subscriber’s investment in the Fund, 
neither the Subscriber nor any such person or entity has or had any intent or purpose to cause such person (or 
persons) or entity (or entities) to invest in the Fund indirectly through the Subscribers in order to enable the 
Fund to qualify for the 100-partner safe harbor under United States Treasury Regulation Section 1.7704-1(h). 

(32) The Subscriber will not assign or transfer its interest in the Fund (or any 
interest therein) on or through an “established securities market” or a “secondary market or the substantial 
equivalent thereof,” as such terms are used in Section 1.7704-1 of the Treasury Regulations. 

(33) The Subscriber agrees to the Advisory Board approving certain 
transactions and other activities in accordance with the Amended and Restated Limited Partnership 
Agreement of the Master Fund. 

(34) The Subscriber acknowledges that it will be subject to the terms and fee 
arrangements with respect to its Interest as described in the Memorandum. 

(35) The Subscriber, if not a “Benefit Plan Investor”, as described in Item VI 
below, on the date of this Subscription Agreement is signed, agrees to notify the Fund and the Managing 
Member immediately if the Subscriber becomes a “Benefit Plan Investor”.  

B. Disclosures 

(1) The Subscriber confirms that none of the Fund, the Master Fund, the Managing 
Member, the Investment Manager, the General Partner or any associate, affiliate, representative, agent or 
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advisor of any of them, guarantees the success of an investment in an Interest or that substantial losses will 
not be incurred on such investment. 

(2) The Subscriber understands and agrees to the manner and method of calculating 
and allocating the Carried Interest, as detailed in the Memorandum and the LLC Agreement.  In addition, the 
Subscriber understands that the Carried Interest may create an incentive for the Managing Member to cause 
the Investment Manager to make or recommend, as applicable, investments that are riskier or more 
speculative than would be the case if such arrangements were not in effect.   

(3) The Subscriber specifically recognizes and consents to the conflicts of interest to 
which the Managing Member, the Investment Manager and their affiliates, and any partner, member, owner, 
officer or employee thereof may be subject to operating the Fund as described in the Memorandum.  The 
Subscriber acknowledges that the Managing Member and the Investment Manager have established the 
business terms of the Fund without arm’s-length negotiations with any representatives of prospective 
investors, and that neither counsel to the Managing Member, the Investment Manager nor the Fund has either 
represented the investors nor made any representation to the Subscriber or its advisors in any respect of this 
Offering.  The Subscriber consents to such potential and actual conflicts of interest and hereby waives any 
claim with respect to the existence of any such conflict of interest. 

(4) The Subscriber understands that, with respect to Class A Interests and Class B 
Interests, the Investment Manager shall be entitled to a Management Fee for advising regarding or, if 
applicable, managing the Fund, Taurus Mining Finance Fund Ltd (the “Offshore Fund”) and the Master 
Fund’s Investments, and that (i) during the Investment Period, the Management Fee will be payable at the 
rate of 1.25% per annum on the Investor Commitments of the Feeder Funds and (ii) thereafter, the 
Management Fee will be payable at the same rate on investors’ Capital Contributions in respect of unrealised 
Investments (including partially unrealized Investments) and adjusted for permanent net losses from 
writedowns on Investments.  Class C Interests are not subject to any Management Fee.  

(5) The Subscriber further understands that the General Partner of the Master Fund 
shall receive a carried interest (the “Carried Interest”) equal to: (i) 17.5% of the Master Fund’s total profits 
with respect to Class A Interests, and (ii) 20% of the Master Fund’s total profits with respect to Class B 
Interests (in each case, after receipt by the investors of an 8% cumulative return per annum), as such Carried 
Interest is further described in the Memorandum.  Upon receipt by the General Partner of Carried Interest 
distributions, the General Partner shall immediately disburse all of such Carried Interest distributions to the 
Investment Manager pursuant to and in accordance with the terms and conditions of the Investment 
Management Agreement.  Class C Interests are not subject to any Carried Interest.  

(6) The Subscriber acknowledges that the Fund will provide quarterly and annual 
reports to the Members.  However, since the nature and timing of that information is dependent to a large 
extent, on the reporting activities, if applicable, of the Investments, there can be no assurance that the format 
of such information or the timing of its distribution will enable the Subscriber to determine its tax liability, if 
any, or on a timely basis.  As a result, the Subscriber understands that it may be required to obtain extensions 
for filing U.S. federal, state and local income tax returns each year. 

(7) The Subscriber agrees to provide the Managing Member, upon request, with any 
tax information related to such Subscriber’s Interest that is requested in writing by the Managing Member if 
such information is reasonably necessary for the Managing Member or the Fund to comply with applicable 
tax laws. 
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(8) If the Subscriber is an entity exempt from the payment of U.S. federal income 
taxes, the Subscriber understands that the Fund may generate income that is characterized as “unrelated 
business taxable income” under the Code, which would be taxable to such tax-exempt Subscriber. 

(9) The Subscriber understands that the Subscriber may be required to disclose on 
Internal Revenue Service Form 8886 certain transactions in which the Subscriber is deemed to participate by 
reason of its investment in the Fund. 

C. Employee Benefit Plan Representations and Warranties  

(1) The Subscriber has indicated in Item VI whether it is a “Benefit Plan Investor,” 
as described in Item VI.  If it is not a Benefit Plan Investor on the date the Subscription Agreement is signed, 
the Subscriber agrees to notify the Fund in writing a reasonable time in advance if it anticipates becoming a 
Benefit Plan Investor at any time while it continues to hold any Interests in the Fund and to provide the 
information concerning its Benefit Plan Investor status required in Item VI.  If the Subscriber is an entity that 
is a Benefit Plan Investor, it has indicated in Item VI the percentage of its equity interests that are held by 
Benefit Plan Investors and will notify the Fund in writing a reasonable time in advance if that percentage 
changes. 

(2) If the Subscriber is a Benefit Plan Investor, the Subscriber acknowledges that the 
Fund may at any time require the Subscriber to redeem so many of its Interests as, in the opinion of the 
Managing Member or the Investment Manager, is necessary to ensure that the assets of the Fund and/or the 
Master Fund do not include “plan assets” under the Employee Retirement Income Security Act of 1974, as 
amended (“ERISA”).   

(3) If the Subscriber is, or is acting on behalf of, an ERISA Plan or a Qualified Plan, 
as those terms are defined in Item VI, or is an entity that is a “Benefit Plan Investor” by reason of holding 
plan assets of any ERISA Plan or Qualified Plan as described in Item VI (each such ERISA Plan or Qualified 
Plan, including a plan holding interests in a Subscriber that holds plan assets, a "Plan”): (i) the person or 
entity signing this Subscription Agreement is a fiduciary of each such Plan (the "Plan Fiduciary"); (ii) the 
decision to invest in the Fund was made by the Plan Fiduciary; (iii) the Plan Fiduciary is unrelated to the 
Fund, the Master Fund, the Investment Manager, the Managing Member, the General Partner and any person 
affiliated therewith and is duly authorized to make such an investment decision on behalf of the Plan; (iv) the 
acquisition and subsequent holding of the Interests do not and will not constitute a “prohibited transaction” 
within the meaning of Section 406 of ERISA or Section 4975 of the Code, that is not subject to an applicable 
exemption; (v) the Plan’s subscription to invest in the Fund and the purchase of Interests contemplated 
thereby is in accordance with the terms of the Plan's governing instruments; (vi) the Plan Fiduciary has not 
relied on, and is not relying on, the investment advice of the Fund, the Master Fund, the Investment 
Manager, the Managing Member, the General Partner or the Administrator, nor any of their respective 
directors, officers, employees, representatives or affiliates, with respect to the Plan's investment in the Fund; 
and (vii) neither the Fund, the Master Fund, the Investment Manager, the Managing Member, the General 
Partner, or the Administrator, nor any of their respective directors, officers, employees, representatives or 
affiliates, has any investment discretion or provides investment advice with respect to the assets of the Plan 
which will be used to purchase Interests or is an employer maintaining or contributing to the Plan.   

(4) The Subscriber will, at the request of the Managing Member or the Investment 
Manager, furnish the Managing Member or the Investment Manager with such information as the Managing 
Member or the Investment Manager may reasonably require to ensure that the Subscriber’s purchase and 
holding of Interests will not result in a non-exempt “prohibited transaction” under Section 406 of ERISA or 
Section 4975 of the Code. 
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(5) If the Subscriber is, or is acting on behalf of, an ERISA Plan or an entity that is a 
Benefit Plan Investor by reason of holding plan assets of any ERISA Plan: (i) the person or entity signing 
this Subscription Agreement is a fiduciary (within the meaning of Section 3(21) of ERISA and the 
regulations thereunder) and a “named fiduciary” (within the meaning of Section 402(a)(2) of ERISA and the 
regulations thereunder) of each such ERISA Plan (the “ERISA Plan Fiduciary”); (ii) the ERISA Plan 
Fiduciary understands the Fund’s investment objectives, policies and strategies, has taken into consideration 
its fiduciary duties under ERISA, including the prudence and diversification requirements of Section 
404(a)(1) of ERISA, has considered whether the ERISA Plan’s liquidity needs will be met given the limited 
rights to redeem or transfer Interests, and has concluded that the proposed investment in the Fund is in 
accordance with its fiduciary responsibilities under ERISA; and (iii) the ERISA Plan's subscription to invest 
in the Fund and the purchase of Interests contemplated thereby complies with all applicable requirements of 
ERISA. 

(6) If the Subscriber is a “governmental plan” within the meaning of Section 3(32) of 
ERISA, a “church plan” within the meaning of Section 3(33) of ERISA that has not made an election 
pursuant to Section 410(d) of the Code, a non-U.S. employee benefit plan or another plan or retirement 
arrangement that is not subject to the fiduciary responsibility provisions of Title I of ERISA or to Section 
4975 of the Code (an “Other Plan”), or a trust, partnership, limited liability company or other entity that is 
deemed to hold assets of an Other Plan under applicable law, then the Subscriber represents and warrants 
that: 

(i) the assets of the Fund will not be considered to include the assets of such 
Other Plan under the provisions of applicable law as a result of the 
Subscriber’s investment in the Fund; 

(ii) there is no federal, state, local or non-U.S. law, rule, regulation or 
constitutional provision applicable to the Other Plan that could in any 
respect affect the operation of the Fund by the Managing Member  or the 
Investment Manager, if applicable, or prohibit any action contemplated 
by the operational documents and related disclosure of the Fund; and 

(iii) the Subscriber’s investment in the Fund is in accordance with the 
constituent documents of the Other Plan and will not result in a breach of 
any statute, rule, regulation or order of any court or governmental agency 
or body having jurisdiction over the Fund or any of its assets, including, 
without limitation, any law substantially similar to the prohibited 
transaction provisions of Section 406 of ERISA or Section 4975 of the 
Code.  

(7) If the Subscriber is an IRA or a self-directed pension plan, and this Subscription 
Agreement is being executed by a custodian or a directed trustee on behalf of such Subscriber, the individual 
who established the IRA or the person who directed the pension plan's investment in the Fund, as the case 
may be: (i) has directed the custodian or trustee of the Subscriber to execute this Subscription Agreement on 
the line indicated in Item VI as the authorized signatory of the IRA or self-directed pension plan; (ii) has 
exclusive authority with respect to the decision to invest in the Fund; and (iii) has signed below to indicate 
that he or she has reviewed, directed and certifies to the accuracy of the representation and warranties made 
by the Subscriber herein. 
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D. Accuracy of Subscriber Information 

(1) The Subscriber represents that all the information, financial or otherwise, that the 
Subscriber has furnished to the Fund, the Managing Member, the Investment Manager or any agent thereof 
in connection with this subscription, or that is set forth herein or in the Purchaser Suitability Questionnaire 
for Individuals and the Purchaser Suitability Questionnaire for Entities, including all representations, 
warranties and agreements contained herein and in the Purchaser Suitability Questionnaire for Individuals 
and the Purchaser Suitability Questionnaire for Entities, is correct and complete as of the date of this 
Subscription Agreement, and if there should be any material change in such information, whether before or 
after the admission of the Subscriber as a Member in the Fund, the Subscriber will immediately notify the 
Managing Member and furnish such revised or corrected information to the Managing Member. 

(2) The Subscriber agrees that the representations, warranties and agreements 
contained in this Subscription Agreement and the Purchaser Suitability Questionnaire for Individuals and the 
Purchaser Suitability Questionnaire for Entities, and all other information regarding the Subscriber set forth 
herein, may be used as a defense in any actions relating to the Fund, the Managing Member, the Investment 
Manager or any agent thereof, or the Offering, and that it is only on the basis of such representations, 
warranties and other information that the Managing Member may be willing to accept the Subscriber’s 
subscription for an Interest. 

IV. Further Advice and Assurances 

The Subscriber agrees to provide additional information regarding its investment 
experience, financial position, authority or authorization or otherwise, to the Managing Member, the 
Investment Manager or any agent thereof as reasonably requested in connection with this subscription.  
Without limiting the foregoing, the Subscriber agrees to provide any additional information and execute 
any additional documents as may reasonably be required in connection with the Fund’s compliance with 
Rule 506(d) of Regulation D of the Securities Act. 

If the Subscriber is an Entity, the Managing Member, in its sole discretion, may require 
the Subscriber to submit a copy of its articles of incorporation, by-laws, authorizing resolution, 
partnership agreement, trust agreements, articles of organization, operating agreement, resolutions, 
authorities or other related documents, as the case may be. 

Entities may be required to submit an opinion of counsel to the effect that the investment 
proposed to be made in the Fund by the Subscriber is authorized (such counsel need not, however opine 
regarding the suitability of such investment, which is a question of fact). 

V. Indemnity and Exculpation 

To the fullest extent permitted by applicable law, the Subscriber agrees to indemnify and 
hold harmless the Fund, the Master Fund, the General Partner, the Managing Member, the Investment 
Manager, the Administrator, or any sub-advisor, the members of any investment committee, their 
respective controlling persons and affiliates and agents and each Member of the Fund in respect of claims, 
actions, demands, losses, costs, expenses and damages, whether involving such parties or third parties, 
resulting from any inaccuracy in any of the Subscriber’s representations or breach of any of the 
Subscriber’s representations, warranties or agreements contained in this Subscription Agreement, or from 
any unsuccessful proceeding brought by the Subscriber against the Fund, the Master Fund, the General 
Partner, the Managing Member, the Investment Manager, the Administrator, any sub-advisor, the 
members of any investment committee, their respective controlling persons and affiliates and agents. 
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The Subscriber hereby agrees that none of the Fund, the Master Fund, the General 
Partner, the Managing Member, the Investment Manager, the Administrator or any sub-advisor, the 
members of any investment committee, their respective controlling persons and affiliates and agents shall 
incur any liability (i) in respect of any action taken upon any information provided to the Fund by the 
Subscriber or for relying on any notice, consent, request, instructions or other instrument believed, in 
good faith, to be genuine or to be signed by properly authorized persons on behalf of the Subscriber, 
including any document transmitted by facsimile, or (ii) for adhering to the anti-money laundering 
obligations set out herein or anti-money laundering laws and regulations of the United States or any 
similar law whether nor or hereinafter in effect. 

VI. Benefit Plan Investors 

A. Please indicate whether or not the Subscriber is, or is acting on behalf of, a 
"Benefit Plan Investor." 

Yes  No  

  A “Benefit Plan Investor” is defined in Section 3(42) of ERISA, and applicable 
regulations of the Department of Labor (together, the “Plan Asset Rules”).  Under the Plan Asset Rules, a 
Benefit Plan Investor is: (i) an employee benefit plan which is subject to Part 4 of Subtitle B of Title I of 
ERISA, such as a U.S. private sector employee pension or welfare benefit plan, including a union-
sponsored or “Taft-Hartley” plan (an “ERISA Plan”) and a church plan that has elected to be subject to 
ERISA; (ii) a plan subject to Section 4975 of the Code, such as a Keogh plan covering only partners or 
other self-employed individuals or an individual retirement account or "IRA" (a “Qualified Plan”); or (iii) 
an entity which is deemed to hold the "plan assets" of investing ERISA Plans or Qualified Plans pursuant 
to the Plan Asset Rules.    

B. If the Subscriber answered “Yes” to (A), please indicate what type of Benefit 
Plan Investor the Subscriber is by checking the appropriate box: 

1.     ERISA Plan or Qualified Plan 

2.     Insurance company separate account, common or collective trust of a bank, or 
group trust which is exempt from taxation pursuant to the principles of Rev. 
Rul. 81-100 

3.     Insurance company general account, or wholly-owned subsidiary of an 
insurance company general account, whose assets include “plan assets” 

4.     Entity (other than those described in 2 and 3 above), such as a fund of hedge 
funds, holding “plan assets” 

  C. If the Subscriber checked box 2, 3 or 4 in (B) above, the Subscriber represents 
that the percentage of its equity interests held by Benefit Plan Investors is not more than (please check an 
applicable box).  The Fund recommends that the Subscriber select a percentage that includes an 
appropriate “cushion,” so that the Subscriber will not have to notify the Fund if its Benefit Plan Investor 
percentage increases slightly.   

 10%   20%   30%  40%  50% 



 

Subscription Agreement SA-14 
43754683v3 

 60%  70%  80%  90%  100% 

 

 D. Please indicate whether the Subscriber is subject to any rules or regulations 
similar to the fiduciary responsibility provisions of ERISA and/or the prohibited transaction provisions 
of Section 4975 of the Code.  For example, if the Subscriber is a “governmental plan,” as defined in 
Section 3(32) of ERISA, it may be established and governed by a state law similar to ERISA: 

Yes  No  

  If the Subscriber answered "Yes", please specify: 

 _______________________________________________________  

 E. Please indicate whether or not the Subscriber is (a) a person or entity who has 
discretionary authority or control with respect to the assets of the Fund or the Master Fund, (b) a person 
or entity who provides investment advice for a fee (direct or indirect) with respect to the assets of the 
Fund or the Master Fund, or (c) an “affiliate” (within the meaning of 29 C.F.R. Section 2510.3-
101(f)(3)) of a person or entity described in (a) or (b). 

Yes  No  

VII. Pay to Play 

 A. Is the Subscriber a “government entity”? 

Yes  No   

A “government entity” is defined in Rule 206(4)-5 promulgated under the Advisers Act 
(the “Pay to Play Rule”) as any State or political subdivision of a State, including: (i) any agency, 
authority, or instrumentality of the State or political subdivision; (ii) a pool of assets sponsored or 
established by the State or political subdivision or any agency, authority or instrumentality thereof, 
including, but not limited to, a “defined benefit plan” (as defined in section 414(j) of the Code) or a State 
general fund; (iii) a plan or program of a government entity; and (iv) officers, agents, or employees of the 
State or political subdivision or any agency, authority or instrumentality thereof, acting in their official 
capacity. 

B. If the Subscriber is acting as trustee, custodian or nominee for a beneficial owner that is a 
government entity, please provide the name of the government entity: 

 _______________________________________________________  

C. If the Subscriber is an entity substantially owned by a government entity (e.g., a single 
investor vehicle) and the investment decisions of such entity are made or directed by such government 
entity, please provide the name of the government entity: 

 _______________________________________________________ 

Please note that, if the Subscriber enters the name of a government entity in this Section VII, the Fund 
will treat the Subscriber as if it were the government entity for purposes of the Pay to Play Rule. 
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D. If the Subscriber is (i) a government entity, (ii) acting as trustee, custodian or nominee for 
a beneficial owner that is a government entity, or (iii) an entity described in Item C, the Subscriber hereby 
certifies that other than the Pay to Play Rule, no “pay to play” or other similar compliance obligations 
would be imposed on the Fund, the Master Fund, the Managing Member, the Investment Manager or any 
of their respective affiliates in connection with the Subscription. 

If the Subscriber cannot make this certification, indicate in the space below all other “pay to play” 
laws, rules or guidelines, or lobbyist disclosure laws or rules, the Fund, the Master Fund, the Managing 
Member, the Investment Manager or their respective affiliates, employees or third-party placement agents 
would be subject to in connection with the Subscription: 

 _______________________________________________________ 
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VIII. Form PF Investor Type Questionnaire 

 If the Subscriber is acting as trustee, agent, representative or nominee for an underlying 
beneficial owner, please check the item that best describes the underlying beneficial owner. 

(Please check one) 

 An individual that is a United States person4 (or a trust of such a person) 
 An individual that is not a United States person (or a trust of such a person) 
 A broker-dealer 
 An insurance company 
 An investment company registered with the SEC 
 A private fund5 
 A non-profit 
 A pension plan (other than a governmental pension plan) 
 A banking or thrift institution (proprietary) 
 A state or municipal government entity6 (other than a governmental pension plan) 
 A state or municipal governmental pension plan 
 A sovereign wealth fund or foreign official institution 
 A person that is not a United States person and about which beneficial ownership 

information is not known and cannot reasonably be obtained because the 
beneficial interest is held through a chain involving one or more third-party 
intermediaries   

 Other  

IX. Suitability of Subscriber 

THE SUBSCRIBER UNDERSTANDS THAT A SUBSCRIBER CONSIDERING AN 
INVESTMENT IN THE FUND MUST BE AN “ACCREDITED INVESTOR” AS DEFINED IN 
REGULATION D UNDER THE SECURITIES ACT, A “QUALIFIED PURCHASER” AS DEFINED 
IN SECTION 2(a)(51)(A) OF THE INVESTMENT COMPANY ACT OR A “KNOWLEDGEABLE 
EMPLOYEE” AS DEFINED IN RULE 3C-5 PROMULGATED UNDER THE INVESTMENT 
COMPANY ACT, AND MUST HAVE SUFFICIENT FINANCIAL KNOWLEDGE AND 

                                                           

4  For purposes of Form PF, the term "United States person" has the meaning provided in Rule 203(m)-1 under the Advisers Act, which 
includes any natural person that is resident in the United States. 

5  For purposes of Form PF, the term "private fund" means any issuer that would be an investment company as defined in Section 3 of 
the ICA but for Section 3(c)(1) or 3(c)(7) thereof. 

6  For purposes of Form PF, the term "government entity" means any U.S. state (including any U.S. state, the District of Columbia, Puerto 
Rico, the U.S. Virgin Islands or any other possession of the United States) or political subdivision of a state, including: 

(i) any agency, authority or instrumentality of the state or political subdivision;  

(ii) a plan or pool of assets controlled by the state or political subdivision or any agency, authority or instrumentality thereof; and  

(iii) any officer, agent, or employee of the state or political subdivision or any agency, authority or instrumentality thereof, acting in 
their official capacity. 
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EXPERIENCE TO BE CAPABLE OF EVALUATING THE RISKS AND MERITS OF AN 
INVESTMENT IN THE FUND. 

The Subscriber is delivering herewith a Purchaser Suitability Questionnaire, incorporated 
herein by reference.  The Subscriber has such knowledge and experience in financial and business matters 
that the Subscriber is capable of evaluating the merits and risks of an investment in the Fund and of 
making an informed investment decision.  The Subscriber offers as evidence of this the information set 
forth in the Subscriber’s Purchaser Suitability Questionnaire. 

All the information which the Subscriber has furnished to the Managing Member in the 
Purchaser Suitability Questionnaire, or which is set forth herein, is correct and complete as of the date 
hereof, and if there should be any material change in such information prior to the Subscriber’s admission 
as a Member, the Subscriber will immediately furnish such revised or corrected information to the 
Managing Member. 

X. Electronic Delivery of Reports and Other Communications. 

Subject to your consent below, at its discretion, the Fund, the Managing Member, the 
Investment Manager and/or the Administrator, acting on their behalf, may provide to you (or your 
designated agents) statements, reports and other communications relating to the Fund and/or your 
investment in the Fund, in electronic form, such as e-mail, in addition to or in lieu of sending such 
communications as hard copies via fax or mail.  Please note that e-mail messages are not secure and may 
contain computer viruses or other defects, may not be accurately replicated on other systems, or may be 
intercepted, deleted or interfered with without the knowledge of the sender or the intended recipient.  The 
Fund, the Managing Member, the Investment Manager and the Administrator make no warranties in 
relation to these matters.  Please note that the Fund, the Managing Member, the Investment Manager and 
the Administrator reserve the right to intercept, monitor and retain e-mail messages to and from its 
systems as permitted by applicable law.  If you have any doubts about the authenticity of an email 
purportedly sent by the Fund, the Managing Member, the Investment Manager or the Administrator, you 
would be required to contact the purported sender immediately. 

Do you consent to the sending of such statements, reports and other communications 
regarding the Fund and your investment in the Fund in addition to or in lieu of separate mailing of paper 
copies? 

Please send me electronic notices:     Yes       No  

If yes, please list email address(es) below in addition to those listed on the purchaser 
suitability questionnaire: 

_____________________________________________________________________________________ 

_____________________________________________________________________________________ 

XI. Power of Attorney 

(a) The Subscriber hereby irrevocably constitutes and appoints the Managing 
Member with full power of substitution, as the Subscriber’s true and lawful attorneys-in-fact to make, 
execute, consent to, swear to, acknowledge, publish, record and file any and all of the following: 
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(1) Amendments, supplements or other modifications to the certificate of 
formation of the Fund to be filed in accordance with the laws of the State 
of Delaware and the applicable laws of any other state or jurisdiction in 
which the Managing Member deems such filing to be necessary to give 
effect to the provisions of the LLC Agreement and to preserve the 
character of the Fund as a limited liability company; 

(2) Any other certificate or other instrument which may be required to be 
filed by the Fund under the laws of any state or other jurisdiction, to the 
extent that the Managing Member deems such filing necessary or 
desirable; 

(3) Any and all amendments, supplements or other modifications of the 
instruments described in subparagraphs (1) and (2) hereof, including, 
without limitation, amendments, supplements or other modifications to 
effect the addition, substitution or removal of one or more Members 
pursuant to the LLC Agreement, provided that each such amendment, 
supplement or other modification evidences an amendment, supplement 
or other modification to the LLC Agreement adopted in accordance with 
the terms thereof; 

(4) Any and all certificates and other instruments which may be required to 
effectuate the dissolution and termination of the Fund pursuant to the 
provisions of the LLC Agreement; 

(5) All such other instruments as the Managing Member may deem 
necessary or desirable fully to carry out the provisions of the LLC 
Agreement in accordance with its terms; and 

(6) Amendments, supplements or other modifications to the LLC Agreement 
which have been adopted by the Members, if required, in accordance 
with the terms of the LLC Agreement. 

(b) The Managing Member shall have full power and authority to do and perform 
each and every act and thing whatsoever requisite and necessary relating to the foregoing as fully as the 
Subscriber might or could do if personally present and the Subscriber hereby ratifies and confirms all that 
said Managing Member shall lawfully do or cause to be done by virtue hereof. 

(c) It is expressly understood and intended by the Subscriber that the Power of 
Attorney hereby granted is coupled with an interest and shall be irrevocable.  Said Power of Attorney 
shall survive the death, incapacity, dissolution or termination of the Subscriber or the assignment of the 
Subscriber’s Interest or any part thereof. 

XII. Acceptance of LLC Agreement 

The Subscriber agrees that as of the date of the acceptance of the Subscriber’s 
subscription by the Fund the Subscriber shall become a Member, and the Subscriber hereby agrees to 
each and every term of the LLC Agreement as if the Subscriber’s signature were subscribed thereto.  By 
execution of this Subscription Agreement, the Subscriber agrees that the Subscriber shall be deemed to 
have executed the LLC Agreement. 
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XIII. Irrevocability; Governing Law; Forum/Jurisdiction/Venue 

The Subscriber hereby acknowledges and agrees that, except as otherwise provided by 
state securities laws, the Subscriber is not entitled to cancel, terminate or revoke this subscription or any 
of the Subscriber’s agreements hereunder after this Subscription Agreement has been submitted (and not 
rejected) and that this subscription and such agreements shall survive the Subscriber’s death, incapacity, 
disability or insolvency.  This Subscription Agreement shall be construed in accordance with and 
governed by the laws of the State of Delaware, without giving effect to conflicts of law principles.  With 
the exception of any causes of action which must, pursuant to Delaware law, be commenced in the 
Chancery Court of Delaware, the parties hereby submit to the exclusive jurisdiction and venue of the 
Federal and state courts sitting in the Borough of Manhattan, New York City with respect to all legal 
proceedings arising out of or related to this Subscription Agreement or the subject matter thereof and 
agree that process, orders, judgments or other documents of any kind relating to court proceedings against 
such party served either personally or by registered mail shall constitute adequate service of process with 
respect to any proceedings brought hereunder and hereby waive, to the fullest extent permitted by law, 
any objection to such jurisdiction or venue on the basis that such proceedings have been brought in an 
inconvenient forum.  The parties hereto hereby waive all rights to trial by jury in any action, suit or 
proceeding brought to enforce or defend any rights or remedies under this Subscription Agreement. 

XIV. Survival; Legal Effect 

The Subscriber agrees that the agreements and covenants in this Subscription Agreement 
shall, in pertinent part, survive the acceptance (or rejection) of this Subscription Agreement. 

This Subscription Agreement shall be binding upon the Fund and the Subscriber to the 
extent set forth herein prior to acceptance by the Fund and, if accepted, on the Subscriber, the Fund and 
the Managing Member, and shall inure to the benefit of the Subscriber, the Managing Member, the 
Investment Manager and the Fund. 

XV. Severability 

In the event that any provision of this Subscription Agreement is held to be invalid or 
unenforceable in any jurisdiction, such provision shall be deemed modified to the minimum extent 
necessary so that such provision, as so modified, shall no longer be held to be invalid or unenforceable.  
Any such modification, invalidity or unenforceability shall be strictly limited both to such provision and 
to such jurisdiction, and in each case to no other.  Furthermore, in the event of any such modification, 
invalidity or unenforceability, this Subscription Agreement shall be interpreted so as to achieve the intent 
expressed herein to the greatest extent possible in the jurisdiction in question and otherwise as set forth 
herein. 

XVI. Counterparts; Facsimiles 

This Subscription Agreement may be executed in one or more counterparts, each of 
which shall, however, together constitute the same document.  Facsimiles shall have the same binding 
force and effect as originals. 

The Subscriber agrees that the Administrator and the Managing Member are authorized 
to accept and execute any instructions given by the Subscriber in original signed form or by fax in respect 
of the Interest to which this Subscription Agreement relates.  If instructions are given by fax, the 
Subscriber will promptly courier the original signed form to the Administrator and will indemnify the 
Fund, the Administrator and the Managing Member for any losses and damages suffered by any of the 
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Fund, the Administrator or the Managing Member as a result of acting on faxed instructions rather than 
instructions in original signed form.  The Administrator and the Managing Member are entitled to rely 
conclusively, and shall incur no liability in respect of any action taken, on any notice, consent, request, 
instructions or other instrument believed in good faith to be genuine or to be signed by properly 
authorized Persons. 

XVII. Entire Agreement 

This Subscription Agreement and the LLC Agreement contain the entire agreement and 
understanding of the parties hereto relating to the subject matter hereof, and supersede any prior 
agreements and understandings of the parties relating to such subject matter. 

XVIII. No Waiver 

No failure or delay on the part of the Fund, the Managing Member or the Administrator 
in exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single 
or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the 
exercise of any other right, power or remedy.  Failure on the part of the Fund, the Managing Member or 
the Administrator to complain of any act of the Subscriber or to declare the Subscriber in default with 
respect to the Fund or the Managing Member, irrespective of how long that failure continues, shall not 
constitute a waiver by the Fund, the Managing Member or the Administrator of its rights with respect to 
that default until the applicable statute-of-limitations period has run. 

Any waiver granted hereunder must be in writing and shall be valid only in the specific 
instance in which given. 

XIX. Non-Disparagement 

Neither the Subscriber nor any representative of the Subscriber shall publicly disparage 
the Fund, the Master Fund, the Managing Member or the Investment Manager or any of their affiliates or 
employees. 

XX. Authorization to Rely on Instructions 

The Managing Member, the Fund and the Administrator, are each hereby authorized and 
instructed to accept and execute any instructions in respect of the Interests to which this Agreement 
relates given by the Subscriber in written form or by facsimile.  If instructions are given by the Subscriber 
by facsimile, the Subscriber undertakes to send the original letter of instructions to the Managing 
Member, the Fund or the Administrator and agrees to keep each of them indemnified against any loss of 
any nature whatsoever arising to any of them as a result of any of them acting upon facsimile instructions.  
The Managing Member, the Fund and the Administrator may rely conclusively and shall incur no liability 
in respect of any action taken upon any notice, consent, request, instructions or other instrument believed 
in good faith to be genuine or to be signed by properly authorized persons. 

XXI. State Securities Law Legend 

Prospective investors from the State of Florida should note the required legend below. 

IF THE PROSPECTIVE INVESTOR IS NOT A BANK, A TRUST COMPANY, A SAVINGS 
INSTITUTION, AN INSURANCE COMPANY, A DEALER, AN INVESTMENT COMPANY AS 
DEFINED IN THE INVESTMENT COMPANY ACT, A PENSION OR PROFIT-SHARING TRUST, 
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OR A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE 1933 
ACT), THE PROSPECTIVE INVESTOR ACKNOWLEDGES THAT ANY SALE OF AN INTEREST 
TO THE PROSPECTIVE INVESTOR IS VOIDABLE BY THE PROSPECTIVE INVESTOR EITHER 
WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF CONSIDERATION IS MADE BY THE 
PROSPECTIVE INVESTOR TO THE PARTNERSHIP, OR AN AGENT OF THE PARTNERSHIP, OR 
WITHIN THREE (3) DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS 
COMMUNICATED TO THE PROSPECTIVE INVESTOR, WHICHEVER OCCURS LATER.  

     

PLEASE EXECUTE THE APPROPRIATE SIGNATURE PAGE. 
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TAURUS MINING FINANCE FUND LLC 

PURCHASER SUITABILITY QUESTIONNAIRE 

(ENTITY PURCHASERS) 

The following information is required in compliance with applicable securities and 
commodities regulations to confirm whether an investment in Taurus Mining Finance Fund LLC (the 
“Fund”) would be “suitable” for you within the meaning of applicable regulations. 

Please be sure to sign and date this Purchaser Suitability Questionnaire as indicated.  
Please note that a number of items require that you check or initial the appropriate space in addition to 
signing the Questionnaire as a whole.  Please write “N/A” or “Not Applicable” in the appropriate spaces 
rather than merely leaving them blank.  Incomplete Questionnaires cannot be processed.  Please attach 
additional sheets if necessary to answer any questions. 

THIS PURCHASER SUITABILITY QUESTIONNAIRE WILL BE KEPT STRICTLY 
CONFIDENTIAL AND WILL NOT BE REVIEWED BY ANY PARTY OTHER THAN 
THE MANAGING MEMBER, THE INVESTMENT MANAGER, ITS AFFILIATES, 
THE ADMINISTRATOR AND THEIR DIRECTORS, OFFICERS, EMPLOYEES AND 
COUNSEL, EXCEPT AS REQUIRED BY LAW. 

Background Information  (to be completed with respect to the entity making the investment) 

Type of entity:  Corporation  General Partnership 
 Limited Partnership  Employee Benefit Plan 
 Trust  Limited Liability Company 
 Other - Please specify:      

Name:   

Jurisdiction in which Formed:   

Date of Formation:       E-mail Address:    

Address of Principal Place of Business: 

   
 (Street) (City/State/Zip Code) 

Address to which correspondence should be directed: 

   
 (Street) (City/State/Zip Code) 

Telephone Number:    Facsimile Number:   

Contact Person:  
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Business:   

Source of Funds:   

Introducing Party:   

IRS Identification Number:  

Fiscal Year:   

Approximate Net Worth: 

Current Year (projected): ________________________ 

Last Fiscal Year:     

Year Before Last:     

Approximate Annual Pre-Tax Net Income: 

Current Year (projected): ________________________ 

Last Fiscal Year:     

Year Before Last:     

Please send duplicate copies of statements to: 

 
Full Name: ___________________________________________________________________________  

Address:______________________________________________________________________ 
                          (Street)                                                               (City/State/Zip Code) 

Telephone Number:_____________________________________________________________________ 
                                   (Business)                                          (Home) 

Facsimile Number: __________________________     E-mail Address:   __________________ 

Capacity/Position:  _____________________________________________________________ 
 
 
Full Name: ____________________________________________________________________ 

Address:______________________________________________________________________ 
                          (Street)                                                               (City/State/Zip Code) 

Telephone Number:_____________________________________________________________________ 
                                   (Business)                                          (Home) 

Facsimile Number: __________________________     E-mail Address:   __________________ 

Capacity/Position:  ______________________________________________________________ 
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(K) 
 
 
(L) 

A business development company as defined in Section 2(a)(48) of the 
Investment Company Act. 

A trust, with total assets in excess of $5,000,000 not formed for the specific 
purpose of acquiring an Interest, whose purchase is directed by a sophisticated 
investor as described in Rule 506(b)(2)(ii) promulgated by the SEC under the 
1933 Act. 

______ 
Initial 
 
______ 
Initial 

(M) 
 
 
 
(N) 

A Small Business Investment Company licensed by the Small Business 
Administration under Section 301(c) of the Small Business Investment Act of 
1958, as amended. 

An entity which all of the unit owners and participants (i.e., all partners 
(including limited partners) of a partnership, shareholders of a corporation and 
the grantor of a grantor trust, but not the beneficiaries of a true trust) are 
accredited investors. 

______ 
Initial 
 
 
______ 
Initial 

If the Subscriber checked (N) above and is therefore suitable solely by virtue of the fact 
that all its equity owners, unit owners and participants are accredited investors, the names of all such 
equity owners, unit owners and participants (i.e., all partners (including limited partners) of a partnership, 
shareholders of a corporation and the grantor of a grantor trust, but not the beneficiaries of a true trust) 
and their respective interests in the Subscriber are as follows: 

______________________________________________________________________________ 

______________________________________________________________________________ 

______________________________________________________________________________ 

______________________________________________________________________________ 

EACH INDIVIDUAL EQUITY OWNER LISTED ABOVE MUST COMPLETE AND 
EXECUTE A PURCHASER SUITABILITY QUESTIONNAIRE FOR INDIVIDUALS AND EACH 
ENTITY EQUITY OWNER MUST COMPLETE AND EXECUTE A PURCHASER SUITABILITY 
QUESTIONNAIRE FOR ENTITIES. 

II. Qualified Purchaser Status 

Initial all appropriate spaces below indicating the basis on which the Subscriber qualifies 
as a “qualified purchaser.”  Only those which so qualify are eligible to invest in the Fund. 

(A) such person is a company, partnership, trust or other entity that is owned 
directly or indirectly by or for two or more natural persons who are related as 
siblings or spouse (including former spouses), or direct lineal descendants by 
birth or adoption, spouses of such persons, the estates of such persons, or 
foundations, charitable organizations, or trusts established by or for the benefit 
of such persons (“Family Company”), was not formed for the specific purpose 
of investing in the Fund, and owns not less than $5,000,000 in “Investments” 
as determined under Appendix A; 

______ 
Initial 
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III. Documentation 

Because of the entity status of the Subscriber, the Managing Member requires certain 
documentation as part of its investor suitability determination:   a corporation should attach one copy of 
its articles of incorporation and by-laws, and a copy of any document authorizing or governing its 
investment policies (e.g., resolutions of the Board of Directors); a partnership should attach one copy of 
its partnership agreement or other governing agreement; and a trust should attach one copy of its 
Declaration of Trust or other governing instrument and any document authorizing or governing its 
investment policies.  Where applicable, such entity should provide proof of continued authorization to 
conduct business in the applicable jurisdiction(s) (e.g., good standing certificates).  Alternatively, entities 
may submit an opinion of counsel to the effect that a minimum investment of USD1,000,000 in the Fund 
by the Subscriber would be authorized (such counsel need not pass on the suitability of such investment, 
which is a question of fact).  In addition, the Subscriber should attach a reasonably current balance sheet 
of the Subscriber, plus any other financial information which the Subscriber believes may be relevant to a 
determination of the suitability of the Fund for the Subscriber.  The Fund, the Managing Member and/or 
the Administrator may request additional documentation from any prospective Subscriber as a condition 
to admitting such Subscriber into the Fund. 

IV. Other Plan Status 

If the Subscriber is an “Other Plan”, as described in Section III.C.(6) of the Subscription Agreement, 
please check the following box:    

If the Subscriber is an “Other Plan”, provide a written explanation below as to why the Subscriber is an 
“Other Plan”:     

______________________________________________________________________________ 

______________________________________________________________________________ 

______________________________________________________________________________ 

V. Anti-Money Laundering Certification 

The Subscriber, being the _________________of _____________________,           
     Insert Title     Insert Name of Entity 

a ________________________ organized under the laws of _______________________________ 
 Insert Type of Entity                                     Insert Jurisdiction of Organization 

(the “Entity”), does hereby certify on behalf of the Entity that it is aware of the requirements of the USA 
PATRIOT Act of 2001, the regulations administered by the U.S. Department of Treasury’s Office of 
Foreign Assets Control, and other applicable U.S. federal, state or foreign anti-money laundering laws 
and regulations (collectively, the “AML/OFAC laws”).  The Entity does hereby certify that it is in 
compliance with all applicable AML/OFAC laws.  The Entity has anti-money laundering policies and 
procedures in place reasonably designed to verify the identity of its beneficial holders and their sources of 
funds.  Such policies and procedures are properly enforced and are consistent with the AML/OFAC laws 
such that the Fund may rely on this Certification. 
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The Entity hereby represents to the Fund that, to the best of its knowledge, the Entity’s 
beneficial holders are not individuals, entities or countries that may subject the Fund to criminal or civil 
violations of any AML/OFAC laws.  The Entity has read the section entitled “Representations, Warranties 
and Agreements of the Subscriber” in the Fund’s Subscription Agreement.  The Entity has taken all 
reasonable steps to ensure that its beneficial holders are able to certify to such representations.  The Entity 
agrees to promptly notify the Fund should the Entity have any questions relating to any of the investors or 
become aware of any changes in the representations set forth in this Certification.  

VI. Suitability of Subscriber 

THE SUBSCRIBER UNDERSTANDS THAT A SUBSCRIBER CONSIDERING AN INVESTMENT 
IN THE FUND MUST BE AN “ACCREDITED INVESTOR” AS DEFINED IN REGULATION D 
UNDER THE SECURITIES ACT, A “QUALIFIED PURCHASER” AS DEFINED IN SECTION 
2(a)(51)(A) OF THE INVESTMENT COMPANY ACT, AND MUST, EITHER ALONE OR WITH A 
PURCHASER REPRESENTATIVE, HAVE SUFFICIENT FINANCIAL KNOWLEDGE AND 
EXPERIENCE TO BE CAPABLE OF EVALUATING THE RISKS AND MERITS OF AN 
INVESTMENT IN THE FUND. 

Check the box of whichever of (1) or (2) is applicable: 

 1. The Subscriber has such knowledge and experience in financial and business matters that 
the Subscriber is capable of evaluating the merits and risks of an investment in the Fund and of 
making an informed investment decision.  The Subscriber offers as evidence of this the 
information set forth in the Subscriber’s Purchaser Suitability Questionnaire. 

 2. The Subscriber and the person(s) listed below who have acted as the Subscriber’s 
purchaser representative(s) together have such knowledge or experience in financial or business 
matters that we together are capable of evaluating the merits and risks of an investment in the 
Fund and of making an informed investment decision.  Listed below are the name(s), address(es) 
and professional or business relationship(s) (attorney, accountant, investment adviser, etc.) to the 
Subscriber of each person upon whose advice the Subscriber has relied or with whom the 
Subscriber has consulted, in evaluating the risks of an investment in the Fund.  If the Subscriber 
has relied on a purchaser representative in evaluating an investment in the Fund, the Subscriber 
represents that such representative has had no affiliation with the Fund or any of its affiliates at 
any time and the Subscriber is herewith submitting a Purchaser Representative’s Questionnaire 
completed and executed by such representative.  A Purchaser Representative’s Questionnaire is 
available upon request from the Managing Member. 

Purchaser Representative’s Name:___________________________ 

Address:    _______________________________________________ 

                   _______________________________________________ 

                   _______________________________________________ 





61.701   Kentucky Retirement Systems insurance trust fund -- Purpose -- 
Administration -- Participation, regulation, and termination. 

(1) (a) There is hereby created and established a trust fund to be known as "Kentucky 
Retirement Systems insurance trust fund." All assets received in the trust fund 
shall be deemed trust funds to be held and applied solely as provided in this 
section. Assets of the trust fund shall not be used for any other purpose and 
shall not be used to pay the claims of creditors or any individual, person, or 
employer participating in the Kentucky Employees Retirement System, 
County Employees Retirement System, or State Police Retirement System. 

(b) The trust fund is intended to be established as a trust exempt from taxation 
under 26 U.S.C. sec. 115. 

(2) The trust fund is created for the purpose of providing a trust separate from the 
retirement funds. Trust fund assets are dedicated for use for health benefits as 
provided in KRS 61.702, and as permitted under 26 U.S.C. secs. 105 and 106, to 
retired recipients and employees of employers participating in the Kentucky 
Employees Retirement System, County Employees Retirement System, and State 
Police Retirement System, and to certain of their dependents or beneficiaries, 
including but not limited to qualified beneficiaries as described in 42 U.S.C. secs. 
300bb-1 et seq. 

(3) The trust fund shall be administered by the board of trustees of the Kentucky 
Retirement Systems and the board shall serve as trustees of the fund. The board 
shall manage the assets of the fund in the same manner in which it administers the 
retirement funds, except that separate accounting and financial reporting shall be 
maintained for the trust fund. 

(4) In addition to the requirements of subsection (2) of this section, the employers 
participating in the trust fund are limited to the Commonwealth, political 
subdivisions of the Commonwealth, and entities whose income is exempt from 
taxation under 26 U.S.C. sec. 115. No other entity may participate in the trust fund. 

(5) If the trust fund is terminated, the assets in the trust fund may revert, after the 
payment of all liabilities, to the participating employers as determined by the board 
of trustees. 

(6) The board of trustees may adopt regulations and procedures and take all action 
necessary and appropriate to provide that the income of the trust fund is exempt 
from taxation under Title 26 of United States Code. 

(7) The establishment of Kentucky Retirement Systems insurance trust fund shall not 
diminish or expand the rights of any recipients, employees, or dependents to health 
benefits. 

Effective: June 25, 2009 
History: Amended 2009 Ky. Acts ch. 77, sec. 21, effective June 25, 2009. -- Amended 

2004 Ky. Acts ch. 36, sec. 29, effective July 13, 2004. -- Amended 2002 Ky. Acts 
ch. 52, sec. 15, effective July 15, 2002. -- Amended 2000 Ky. Acts ch. 385, sec. 27, 
effective July 14, 2000. -- Amended 1998 Ky. Acts ch. 351, sec. 1, effective July 15, 
1998. -- Amended 1980 Ky. Acts ch. 97, sec. 3, effective July 15, 1980. -- Created 
1978 Ky. Acts ch. 311, sec. 8, effective June 17, 1978. 
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INVESTMENT MANAGER PRIVACY POLICY 

The Investment Manager recognizes and appreciates the importance of respecting your 
privacy.  The Investment Manager is committed to safeguarding your information against unnecessary or 
unauthorized disclosure or access.  This Privacy Statement sets forth the Investment Manager’s current 
policies and practices with respect to non-public personal information of its clients and former clients.  
Please be aware that the Investment Manager may change this policy periodically.  If it does, it will notify 
you. 

The Investment Manager limits the collection, retention and use of individual client 
information to the minimum amount required to properly serve its clients and to meet regulatory 
requirements.  The Investment Manager may collect directly and from questionnaires or other forms non-
public personal information about clients such as name, address, social security number, financial 
information and transactions with it and investment funds managed by it. 

The law permits the Investment Manager to share the information described above with 
both affiliated and unaffiliated third parties that provide processing and support services on your behalf.  
Otherwise, unless the Investment Manager has your consent, it will not share your personal information, 
except as provided by law.  For example, your information may be disclosed for audit purposes, to 
attorneys or other professionals, or to law enforcement or regulatory agencies. 

The Investment Manager and its affiliates emphasize to their employees the confidential 
nature of your information and the high level of importance it places on maintaining confidentiality.  The 
Investment Manager restricts access to non-public personal information about you to those employees of 
the Investment Manager and its affiliates who need to know that information to provide products or 
services to you.  To the extent the Investment Manager outsources processing functions and support 
services to unaffiliated third parties, it limits the information available to them to information necessary or 
appropriate to offer such processing and support services.  The Investment Manager requires that these 
third parties hold the information provided in confidence subject to the Investment Manager’s security 
standards and only for approved purposes. 

In addition to protecting your privacy, the Investment Manager is committed to keeping 
your non-public personal information secure. To protect your non-public personal information, the 
Investment Manager maintains physical, electronic and procedural safeguards that comply with U.S. 
federal regulations.  The Investment Manager’s service providers also maintain physical, electronic and 
procedural safeguards that comply with U.S. federal regulations to guard your non-public personal 
information. 

The Investment Manager strives to maintain complete and accurate information about 
you.  If you ever believe the Investment Manager’s records contain inaccurate or incomplete information, 
you should inform the Investment Manager immediately, and the Investment Manager will correct any 
inaccuracies as quickly as possible. 

This notice complies with a U.S. federal law and U.S. Securities and Exchange 
Commission regulations regarding privacy.  You may have additional rights under other applicable 
domestic or foreign laws. 

 




