
Additional Subscription Form - L1 Capital Long Short (Offshore Feeder) Fund 

Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the Private 
Placement Memorandum. 

The undersigned, and if the undersigned is an entity, the person or entity (“Signatory”) executing this 
additional subscription form (“Additional Subscription Form”) on behalf of the undersigned (the 
Signatory and the undersigned collectively referred to herein as the “Subscriber,” unless the context 
otherwise requires), hereby acknowledge and agree that Subscriber hereby unconditionally and 
irrevocably requests to make an additional subscription on the terms and conditions contained in the 
Subscription Agreement previously executed by Subscriber and accepted by the Fund, and to increase 
its holding of Participating Shares by subscribing for an additional U.S.$ 
_______________________ [U.S. Dollar amount of Participating Shares applied for]. 

Subscriber hereby repeats and confirms the undertakings, representations and warranties and 
other information made by and regarding Subscriber pursuant to the Subscription Agreement previously 
executed by Subscriber as of the date of this Additional Subscription Form and agrees that such 
undertakings, representations and warranties are incorporated into this Additional Subscription Form and 
that any purchase of additional Shares following the date of this Additional Subscription Form shall be 
deemed confirmation that such representations, warranties and other information are still accurate at the 
time of that additional purchase.  Subscriber agrees to notify the Fund and the Administrator, prior to the 
purchase of Participating Shares described herein if there is any material change in any representations, 
warranties or other information contained in the previously executed Subscription Agreement. 

The Subscriber agrees that this Additional Subscription Form is not binding on the Fund until it is 
accepted by the Fund, as evidenced by the Directors, on behalf of the Fund, executing a counterpart to this 
Additional Subscription Form.   

Additional Subscription Forms should be sent by email to L1@MainstreamGroup.com.au or by fax to +61 
2 8244 1916 marked for the attention of “Investor Services”. 

Originals must also be couriered to: 

Mainstream Fund Services Pte Ltd
Company No 201207799Z
3 Church Street, Samsung Hub, Level 8
Singapore 049483
Phone: +65 6950 7600
Fax: +61 2 8244 1916 
Email: L1@MainstreamGroup.com
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mailto:L1Capital@apexfunds.com.au


INDIVIDUAL SUBSCRIBER(S) ENTITY SUBSCRIBER 

(Printed Name of Subscriber) (Printed Name of Subscriber) 

(Signature of Subscriber) Name: 

Title: 

(Printed Name of Joint Subscriber, if any) 

(Signature of Joint Subscriber, if any) (Signature of Subscriber) 

Dated _____________, _____ Dated _____________, _____ 
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	1 Definitions
	1.1 In this Subscription Agreement capitalised words and expressions used but not otherwise defined shall have the meanings ascribed to them in the Offering Memorandum and the following words and expressions shall have the following meanings:
	1.2 In this Subscription Agreement:
	(a) any reference to a Recital, Clause, Schedule, Section or Appendix is to the relevant Recital, Clause, Schedule, Section or Appendix of or to this Subscription Agreement;
	(b) the Clause or Section headings are included for convenience only and shall not affect the interpretation of this Subscription Agreement;
	(c) use of the singular includes the plural and vice versa;
	(d) use of any gender includes the other gender;
	(e) any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; and
	(f) references to any document or agreement are to be construed as references to such document or agreement as is in force for the time being and as amended, varied, supplemented, substituted or novated from time to time.


	2 Offer to Subscribe
	3 Subscription Subject to Acceptance
	4 Variation
	5 Indemnity
	The Subscriber hereby agrees to indemnify and keep indemnified the Fund, the Directors, the Manager, the Administrator and their respective affiliates, advisors, agents and employees (each an “Indemnified Person”), from and against any and all costs, ...

	6 Survival of Representations and Warranties
	6.1 The Subscriber hereby represents and warrants to the Fund, the Directors, the Manager and the Administrator that each representation and warranty contained in any Schedule is true, accurate and complete on the date of this Subscription Agreement.
	6.2 Each representation and warranty contained in any Schedule or made in writing by the Subscriber in connection with the transactions contemplated by this Subscription Agreement shall survive the execution and delivery of this Subscription Agreement...

	7 Confidentiality
	8 Confidential Information
	8.1 The Subscriber understands and agrees that:
	(a) the Fund, the Directors, the Manager and the Administrator shall be entitled to retain any information they receive, whether within or without the Cayman Islands, in such manner as it shall, in their absolute discretion, consider appropriate, and
	(b) the Fund reserves the right to engage such agents, whether within or without the Cayman Islands as, in its absolute discretion, it shall consider appropriate for the purpose of complying with its obligations pursuant to applicable laws and regulat...

	8.2 The Subscriber hereby unconditionally and irrevocably authorises the Fund, the Directors, the Manager and the Administrator to disclose any information held by them, including without limitation by providing this Subscription Agreement (whether an...
	(a) to their professional advisers or other service providers, whether within or without the Cayman Islands, where the Fund, the Directors, the Manager or the Administrator (as applicable) considers such disclosure necessary or appropriate in the norm...
	(b) where such disclosure is required by any applicable law or order of any court of competent jurisdiction or pursuant to any direction, request or requirement (whether or not having the force of law) of any central bank or any regulatory, tax or oth...


	9 FATCA
	9.1 The Subscriber acknowledges and agrees that:
	(a) the Fund is required to comply with the provisions of FATCA;
	(b) it will provide, in a timely manner, such information regarding the Subscriber and its beneficial owners and such forms or documentation as may be requested from time to time by the Fund (whether by its Directors or other agents such as the Manage...
	(c) any such forms or documentation requested by the Fund (whether by its Directors or other agents such as the Manager or the Administrator) pursuant to paragraph (b), or any financial or account information with respect to the Subscriber’s investmen...
	(d) it waives, and/or shall cooperate with the Fund to obtain a waiver of, the provisions of any law which:
	(i) prohibit the disclosure by the Fund (whether by its Directors or other agents such as the Manager or the Administrator) of the information or documentation requested from the Subscriber pursuant to paragraph (b); or
	(ii) prohibit the reporting of financial or account information by the Fund (whether by its Directors or other agents such as the Manager or the Administrator) required pursuant to FATCA; or
	(iii) otherwise prevent compliance by the Fund with its obligations under FATCA;

	(e) if it provides information and documentation that is in any way misleading, or it fails to provide the Fund (or its Directors or other agents such as the Manager or the Administrator) with the requested information and documentation necessary in e...
	(i) to take any action and/or pursue all remedies at its disposal including, without limitation, compulsory redemption or withdrawal of the Subscriber; and
	(ii) to hold back from any redemption proceeds, or to deduct from the Subscriber’s applicable account, any liabilities, costs, expenses or taxes caused (directly or indirectly) by the Subscriber’s action or inaction; and

	(f) it shall have no claim against the Fund (or its Directors or other agents such as the Manager or the Administrator) for any form of damages or liability as a result of actions taken or remedies pursued by or on behalf of the Fund in order to compl...

	9.2 The Subscriber hereby indemnifies the Fund, the Directors, the Manager and the Administrator, and each of their respective principals, members, managers, officers, directors, stockholders, employees and agents (each an “Additional Indemnified Pers...

	10 Entire Agreement
	11 Counterparts
	12 Severance
	13 Third Party Rights
	13.1 A person who is not a party to this Subscription Agreement may not, in its own right or otherwise, enforce any term of this Subscription Agreement except that each Indemnified Person and Additional Indemnified Person may in their own right enforc...
	13.2 Notwithstanding any other term of this Subscription Agreement, the consent of any person who is not a party to this Subscription Agreement (including, without limitation, any Indemnified Person) is not required for any amendment to, or variation,...

	14 Governing Law and Jurisdiction
	14.1 This Subscription Agreement and any dispute, claim, suit, action or proceeding of whatever nature arising out of or in any way related to it or its formation (including any non-contractual disputes or claims) are governed by, and shall be constru...
	14.2 Each of the parties to this Subscription Agreement irrevocably agrees that the courts of the Cayman Islands shall have exclusive jurisdiction to hear and determine any claim, suit, action or proceeding, and to settle any disputes, which may arise...

	1. Subscription for Participating Shares.  The undersigned, and if the undersigned is an entity, the person or entity (“Signatory”) executing this Subscription Agreement on behalf of the undersigned (the Signatory and the undersigned collectively refe...
	2. Eligibility.  As an inducement to the Fund to accept this Subscription Agreement, the Subscriber hereby represents and warrants to the Fund, the Directors, the Manager, the Administrator and any applicable selling agent, as follows:
	a. The Subscriber, if an entity, is duly authorized and qualified to become a Shareholder, and the Signatory has been duly authorized by the Subscriber to deliver these Subscription Documents on behalf of the Subscriber.
	b. The Subscriber, if a natural person, is at least 21 years of age and is legally competent to complete the Subscription Agreement.
	c. The Subscriber is acquiring the Participating Shares for which the Subscriber has hereby subscribed for the Subscriber’s own account, as principal, for investment purposes only and not with a view to or for the resale or distribution thereof, in wh...
	d. The Subscriber, either individually or together with the Subscriber’s financial advisors in this transaction, has (i) such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investme...
	e. The Subscriber has completed the Accredited Investor Certification on Schedule 4, the Qualified Client Certification on Schedule 5, the Bad Actor Questionnaire on Schedule 6, and the FINRA 5130 Questionnaire and FINRA 5131 Questionnaire on Schedule...
	f. The Subscriber has all governmental, regulatory and administrative registrations and approvals required for the Subscriber to invest in the Participating Shares.

	3. Trustees, Agents, Representatives and Nominees.  If the Subscriber is acting as trustee, agent, representative or nominee for a beneficial owner of the Shares (a “Beneficial Owner”), the Subscriber understands and acknowledges that the representati...
	4. Representations, Warranties and Acknowledgements.  As an inducement to the Fund to accept this Subscription Agreement, the Subscriber hereby represents and warrants to the Fund, the Directors, the Manager, the Administrator and any applicable selli...
	a. The Subscriber is aware that: (i) an investment in the Fund involves a high degree of risk, lack of liquidity and transferability and is subject to the restrictions set out in the Constitutional Documents and the Offering Memorandum; and (ii) neith...
	b. The Subscriber represents that the Participating Shares are to be purchased with funds that are from legitimate sources in connection with its regular business activities and which do not constitute the proceeds of criminal conduct or criminal prop...
	c. The Subscriber understands and agrees that in the event that the Fund accepts the subscription prior to confirmation of the Subscriber’s identity to the satisfaction of the Fund and the Administrator and such confirmation is not forthcoming, the al...
	d. The Subscriber further understands and accepts that the Fund and the Administrator will not confirm acceptance of the Subscriber’s investment, or details of the number of Participating Shares allotted to the Subscriber until such time as the Admini...
	e. The Subscriber will provide additional documentation to verify identity if requested by the Administrator in accordance with the legal or regulatory requirements, present or future, of the Cayman Islands or any other jurisdiction whose regulations ...
	f. The Subscriber understands that no government agency, securities or commodity exchange or self-regulatory body of any country has reviewed the Offering Memorandum or the offering of the Participating Shares or made any finding or determination as t...
	g. The Subscriber agrees to, and understands, the terms and conditions upon which the Participating Shares are being offered, including, without limitation, the investment strategy, the use of leverage (and the risks thereof), the risk factors, the co...
	h. The Subscriber may not sell or otherwise transfer any part of the Subscriber’s Participating Shares without the consent of the Directors and in compliance with the Constitutional Documents, the laws of the Cayman Islands and applicable U.S. federal...
	i. The Subscriber:
	i. has been furnished a copy of the Offering Memorandum and the Constitutional Documents, has carefully read and understands the terms thereof, has evaluated the risks of a purchase of the Participating Shares, and has relied solely on the information...
	ii. has been furnished with any materials that the Subscriber has requested relating to the Fund, its operation, the offering of the Participating Shares, the management experience of the Manager, the senior management personnel of the Manager, and an...
	iii. has been afforded the opportunity to ask questions of, and receive answers from, the Manager to the extent the Subscriber has deemed necessary or advisable in order to verify the accuracy of the information set forth in the Offering Memorandum;
	iv. has determined that (A) the Participating Shares are a suitable investment for the Subscriber and that the Subscriber has the financial ability to bear the economic risk of the Subscriber’s investment in the Fund (including the possible complete l...
	v. understands that none of the Fund, the Directors, the Manager or any of their affiliates guarantee the success of an investment in the Participating Shares or that substantial or total losses will not be incurred on such investment;
	vi. has a pre-existing and substantive relationship with the Manager and/or any applicable selling agent; and
	vii. acknowledges that it is not subscribing pursuant hereto for the Participating Shares as a result of, or pursuant to: (i) any advertisement, article, notice or other communications published in any newspaper, magazine or similar media (including a...
	j. In making its decision to purchase the Participating Shares, the Subscriber has relied solely upon independent investigations made by the Subscriber or by its professional advisers.  The Subscriber is not relying on the Fund, the Directors or the M...
	k. The Subscriber acknowledges that prospective investors have not been represented in the negotiation of the terms of the Fund and that Alston & Bird LLP represents the Fund in its capacity as U.S. legal counsel, Maples and Calder represents the Fund...
	l. The Subscriber understands that the Fund at this date has a limited operating history and no prior performance record and that the past performance of any Third-Party Manager is not indicative of future results of any Third-Party Venture.  The Subs...
	m. The Subscriber acknowledges that the Manager and its principals may participate in the management of other investment funds and accounts in addition to the Fund and may have financial and other incentives to favour certain of such investment funds ...
	n. The Subscriber acknowledges and consents to the Directors, the Manager and the Administrator being required to devote only such time and attention to the conduct of the business and affairs of the Fund as they determine to be necessary or advisable.
	o. The Subscriber acknowledges and consents to the principals of the Third-Party Managers having numerous other business activities in addition to providing services to their respective Third-Party Ventures.
	p. The Subscriber understands that the Third-Party Ventures will employ a number of investment strategies, that there can be no assurance that any particular strategy will be employed at any particular time, and that there is no material limitation on...
	q. The Subscriber understands that each Third-Party-Manager or its affiliates may be eligible to receive incentive- or performance-based compensation as described in the Offering Memorandum, and that due to such potential compensation, they may have i...
	r. The Subscriber acknowledges and consents to the Manager making determinations with respect to the Net Asset Values of the Fund and the Participating Shares, even though there is a material conflict of interest involved as the higher the assets repo...
	s. The Subscriber specifically agrees to and acknowledges the exculpation and indemnification provisions set forth in the Constitutional Documents, the Management Agreement and agrees that such provisions shall survive the Subscriber’s complete redemp...
	t. The Subscriber understands that:
	i. (A) additional Classes may be offered, and existing Classes may be divided into series, in each case having different rights and privileges (including, but not limited to, different fees, permitted Subscription Days, liquidity rights, minimum aggre...
	ii. (A) the Directors, in consultation with the Manager, may also choose to vary the rights and privileges described in the clause directly above through the use of “side letters” or other agreements with certain Shareholders; (B) no side letter enter...
	iii. (A) the Articles provide for the manner in which the liabilities are to be attributed across the various Classes or series (liabilities are to be attributed to the specific Class or series in respect of which the liability was incurred); (B)  the...
	u. The Subscriber acknowledges and agrees that the obligations of the Fund are solely the corporate obligations of the Fund, and that the Subscriber shall not have any recourse against the Fund, the Directors, the Manager, the Administrator or any of ...
	v. If the Subscriber is an entity, the sponsor or general partner of the Subscriber is either: (i) (A) registered with the SEC as an “investment adviser” (or in any other capacity in which the Subscriber is required to be registered) or (B) registered...
	w. The Subscriber is not named on a list of prohibited countries, territories, entities and individuals maintained by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) and is not operationally based or domiciled in a country or ...
	x. The Subscriber understands that enhanced due diligence may need to be undertaken, and the Fund reserves the right to decline the subscription, where the Subscriber is a senior political figure, or an immediate family member or close associate of a ...
	y. The Participating Shares are not being acquired and will not be held in violation of any applicable laws, including Anti-Money Laundering Legislation.
	z. The Subscriber represents and warrants that, except as it may disclose in writing to the Manager, the Subscriber is not subject to the U.S. Freedom of Information Act or any similar legislation or regulation that could compel the Subscriber to disc...
	aa. The Subscriber covenants that it will (i) provide any form, certification or other information reasonably requested by and acceptable to the Fund (A) to prevent withholding or qualify for a reduced rate of withholding or backup withholding in any ...
	bb. All of the information, representations and warranties which the Subscriber has furnished to the Fund with respect to its investment in the Participating Shares, or which is set forth herein, is correct and complete as of the date hereof, and if t...
	cc. The Subscriber agrees that the foregoing representations and warranties, and all other information regarding the Subscriber set forth herein, may be used as a defense in any actions relating to the Fund or the offering of Participating Shares, and...

	5. Benefit Plan Shareholders.  The Offering Memorandum states that the Manager intends to limit investment by “benefit plan investors” to less than 25% of the total value of each class of equity interests in the Fund (not including investments by the ...
	6. ERISA Representations.  If the Subscriber is, or is acting on behalf of, an “employee benefit plan”, as defined in and subject to ERISA, a “plan”, as defined in and subject to Section 4975 of the Code (a “Plan”), or a Plan Assets Entity (in which c...
	7. Insurance Company Accounts.  If the Subscriber is using the assets of an insurance company general account to purchase the Participating Shares, the Subscriber hereby represents and warrants that the percentage of such assets used to purchase such ...
	5130 QUESTIONNAIRE
	You represent and warrant with respect to yourself, or, if the Subscriber is a corporation, partnership, trust or other entity, the person completing this 5130 Questionnaire as the beneficial owner(s), a person authorized to represent the beneficial o...
	IF YOU DO NOT WISH TO PARTICIPATE IN ANY PROFITS OR LOSSES ATTRIBUTABLE TO NEW ISSUES, PLEASE PROCEED TO THE 5130 REPRESENTATION.

	FINRA RULE 5130 REPRESENTATION
	5131 QUESTIONNAIRE
	You represent and warrant with respect to yourself, or, if the Subscriber is a corporation, partnership, trust or other entity, the person completing this 5131 Questionnaire as the beneficial owner(s), a person authorized to represent the beneficial o...
	IF YOU DO NOT WISH TO PARTICIPATE IN ANY PROFITS OR LOSSES ATTRIBUTABLE TO NEW ISSUES, PLEASE PROCEED TO THE 5131 REPRESENTATION.

	FINRA RULE 5131 REPRESENTATION



