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INVESTMENT PROCEDURES 

Prospective investors should read the Confidential Private Placement Memorandum for Pantera Long-Term ICO 

Fund Ltd (the "Fund") and this booklet prior to subscribing to the Fund. 

If you are interested in subscribing for Shares (as defined herein), please complete all applicable pages as 

indicated below and promptly return this booklet by facsimile or e-mail to the Fund's administrator, SEI Global 

Services, Inc. (the "Administrator") at AIFS-IS_Pantera@seic.com (email) or (484) 676-1474 (fax) and 

IR@panteracapital.com: 

 Investor Profile Form (pages 14-20) 

 General Eligibility Representations (pages 21-26) 

 Tax Information (page 26) 

 Signature Page (page 27) 

 

 

WIRING INSTRUCTIONS 

You must wire the payment from an account in your name. If you are not wiring your payment from a bank 

located in an Approved FATF Country* you must contact the Administrator for further instructions prior to wiring 

your payment, which may result in a delay in your subscription. 

Bank Name:  Silicon Valley Bank 

Bank Address:  3003 Tasman Drive 

Santa Clara, CA 94054 

ABA:   121140399 

Account Name:  Pantera Long-Term ICO Fund Ltd 

Account Address:  3000 Sand Hill Road, Suite 1-235 

Menlo Park, CA 94025        

Account Number:  3302281124 

IMPORTANT  

1. Please have the wiring bank identify the name of the prospective investor on the wire transfer.  

2. We recommend that the wiring bank charge its wiring fees separately so that the amount you have elected to 

invest may be invested.  

CLEARED FUNDS MUST BE IN THE FUND'S ACCOUNT BY 8:00 A.M. PACIFIC TIME ONE 

BUSINESS DAY PRIOR TO THE RELEVANT SUBSCRIPTION DATE. 

                                                 
*  As of the date hereof, approved countries that are members of the Financial Action Task Force on Money Laundering (each, an 

"Approved FATF Country") are: Argentina, Australia, Austria, Belgium, Brazil, Canada, Denmark, Finland, France, Germany, 

Greece, Hong Kong, Iceland, Ireland, Italy, Japan, Luxembourg, Mexico, Kingdom of the Netherlands, New Zealand, Norway, 

Portugal, Singapore, South Africa, Spain, Sweden, Switzerland, Turkey, United Kingdom and the United States. 
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SUBSCRIPTION AGREEMENT 

Pantera Long-Term ICO Fund Ltd 

c/o Ogier Global (Cayman) Limited  
89 Nexus Way, Camana Bay 

Grand Cayman, KY1-9009 

Cayman Islands 

Administrator: 

SEI Global Services, Inc. 

AIFS-IS_Pantera@seic.com 

Fax: (484) 676-1474 

Re: Pantera Long-Term ICO Fund Ltd—Issuance of Shares 

The undersigned (the "Investor") wishes to become a shareholder of Pantera Long-Term ICO Fund Ltd (the 

"Fund"), a Cayman Islands exempted company, and to subscribe for shares ("Shares") in the Fund upon the 

terms and conditions set forth herein, in the Confidential Private Placement Memorandum of the Fund, as the 

same may be supplemented, updated or modified from time to time (the "Memorandum"), and in the 

Memorandum of Association and the Articles of Association of the Fund, as each may be amended from time to 

time (collectively, the "Articles of Association"; together with the Memorandum, the "Fund Documents"). 

Capitalized terms used herein but not defined herein shall have the meanings assigned to them in the 

Memorandum. All references herein to "dollars" or "$" are to U.S. dollars, all references herein to "Euro" or "€" 

are to the unit of the European single currency and all references herein to "£" are to the lawful currency of the 

United Kingdom. 

Accordingly, the Investor agrees as follows: 

I. SUBSCRIPTION FOR SHARES 

(A) The Investor irrevocably agrees to become a shareholder of the Fund and, in connection 

therewith, subscribes for and agrees to make the investment for the number of Shares (including 

fractional Shares) that can be purchased with this subscription at the purchase price per Share set 

forth in the Memorandum and upon the terms set forth herein and in the Fund Documents. 

Payment in cleared funds for Shares must be received prior to the subscription date established by 

the Fund. The Investor's payment (the "Payment") will be held by the Fund in a non-interest 

bearing account. The minimum initial subscription is $100,000, subject to the discretion of the 

board of directors of the Fund (the "Board of Directors") to accept a lower amount. At no time 

will the Fund accept a minimum subscription of less than $100,000, or such other amount as 

specified under Cayman Islands law from time to time. 

(B) The Investor acknowledges and agrees that the Fund reserves the right to reject this subscription 

for Shares for any reason or no reason, in whole or in part, and at any time prior to its acceptance. 

If the subscription is rejected, the Payment will be returned promptly to the Investor and this 

subscription agreement (together with the Investor Profile Form and the General Eligibility 

Representations, collectively, the "Subscription Agreement") shall have no force or effect. Upon 

acceptance of this subscription by the Fund, the Investor shall be registered as a shareholder of 

the Fund and shall be subject to the terms of the Fund Documents. The Investor acknowledges 

and agrees that where its subscription for Shares is accepted, the Shares will be treated for 

economic purposes as having been issued with effect from the relevant subscription date 

notwithstanding that its subscription for those Shares may not be entered in the Fund's register of 

members until after the relevant subscription date and that the Payment will accordingly be 

subject to investment risk in the Fund from the relevant subscription date. 
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II. REPRESENTATIONS AND COVENANTS OF THE INVESTOR 

(A) The Investor represents and warrants that it is not a U.S. Person (as defined in the Memorandum). 

The Investor agrees that it will not resell, reoffer or otherwise transfer any Shares to a U.S. Person 

without registration under the U.S. Securities Act of 1933, as amended (the "Securities Act"), or 

an exemption therefrom. The Investor acknowledges that the Shares subscribed for hereunder 

have not been and will not be registered under the securities laws of any jurisdiction and, 

therefore, cannot be resold, reoffered or otherwise transferred unless done so in compliance with 

applicable securities laws. The Investor acknowledges that the Fund is under no obligation to 

register the Shares on the Investor's behalf or to assist the Investor in complying with any 

applicable securities laws. The Investor acknowledges that the Shares can only be transferred in 

accordance with the Fund Documents. The Investor acknowledges that the Fund may 

compulsorily redeem all or any portion of the Investor's Shares in the Board of Directors' 

discretion in accordance with the Fund Documents. 

(B) The Investor has received, carefully read and understands the Memorandum, including the 

sections of the Memorandum outlining, among other things, the organization and investment 

objectives and policies of, and the risks and expenses of an investment in, the Fund. The Investor 

acknowledges that the Articles of Association will be provided upon request. The Investor 

acknowledges and agrees that it has made an independent decision to invest in the Fund and that, 

in making its decision to subscribe for Shares, or making a subsequent investment decision with 

respect to the Fund, the Investor can rely only on information included in the Fund Documents 

(which, solely for purposes of this paragraph, shall have the meaning assigned to such term in the 

Memorandum) and any Additional Information (which, solely for purposes of this paragraph, 

shall have the meaning assigned to such term in the Memorandum) (irrespective of any other 

information furnished to the Investor). The Investor is not relying on the Fund, the Board of 

Directors, SEI Global Services, Inc. (the "Administrator"), Pantera Advisors LLC (the 

"Investment Manager") or any other person or entity with respect to the legal, tax and other 

economic considerations involved in this investment other than the Investor's own advisers. The 

Investor's investment in the Shares is consistent with the investment purposes, objectives and 

cash flow requirements of the Investor and will not adversely affect the Investor's overall need for 

diversification and liquidity. The Investor has such knowledge and experience in financial and 

business matters that the Investor is capable of evaluating the merits and risks of the Investor's 

investment in the Fund, and is able to bear such risks, and has obtained, in the Investor's 

judgment, sufficient information from the Fund to evaluate the merits and risks of such 

investment. The Investor has evaluated the risks of investing in the Fund, understands there are 

substantial risks of loss incidental to the purchase of the Shares and has determined that the 

Shares are a suitable investment for the Investor.  

The Investor acknowledges that it is not subscribing pursuant hereto for 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 any internet site whose information about the 

Fund is not password protected) or broadcast over television or radio; or (ii) any seminar or 

meeting whose attendees, including the Investor, had been invited as a result of, or pursuant to, 

any of the foregoing. 

(C) The Investor acknowledges that, in connection with the organization of the Fund and its ongoing 

business, the Investor will receive or have access to information concerning the business and 

affairs of the Fund, the Investment Manager or their affiliates that the Fund or the Investment 

Manager reasonably believes to be in the nature of trade secrets or other information, the 

disclosure of which the Fund or the Investment Manager believes is not in the best interests of the 

Fund, the Investment Manager or their affiliates, or could damage the Fund, the Investment 

Manager or their affiliates or their respective businesses, or which the Fund, the Investment 

Manager or their affiliates are required by law or agreement with a third party to keep 
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confidential, including, without limitation, any information relating to the Fund's financial and 

investment strategy (e.g., portfolio positions, trades and contemplated trades); all notices, letters 

and other communications whether written or oral between the Fund, the Investment Manager or 

their affiliates and the Investor; the names and addresses of each of the shareholders of the Fund 

and their initial and subsequent subscriptions (collectively, "Confidential Information"). The 

Investor agrees to keep confidential, and not to make any use of (other than for purposes 

reasonably related to its Shares) or disclose to any person or entity, any Confidential Information 

except to its directors, employees, agents, advisers, or representatives responsible for matters 

relating to the Fund or any other person or entity approved in writing by the Investment Manager  

(for itself and on behalf of the Fund) (each, an "Authorized Representative") on a need to know 

basis or as otherwise required by any regulatory authority, law or regulation, or by legal process. 

Furthermore, the Investor has not and shall not reproduce, duplicate or deliver any Fund 

Documents or this Subscription Agreement to any other person or entity, except Authorized 

Representatives. Notwithstanding anything in this Subscription Agreement to the contrary, the 

Investor (and each employee, representative or other agent of the Investor) may disclose to any 

and all persons, without limitation of any kind, the tax treatment and tax structure of: (i) the Fund 

and Pantera Long-Term ICO Master Fund LP (the "Master Fund"); and (ii) any of the Fund's or 

the Master Fund's  transactions, and all materials of any kind (including, without limitation, 

opinions or other tax analyses) that are provided to the Investor relating to such tax treatment and 

tax structure, it being understood that "tax treatment" and "tax structure" do not include the name 

or the identifying information of (i) the Fund or the Master Fund, or (ii) the parties to a 

transaction. Prior to making any disclosure required by any regulatory authority, law or 

regulation, or by legal process, the Investor shall use its reasonable best efforts to notify the Fund 

and the Investment Manager of such disclosure. Prior to any disclosure to any Authorized 

Representative of the Investor, the Investor must advise such Authorized Representative of the 

obligations set forth in this Section II(C). The Investor agrees that each of the Fund and the 

Investment Manager has the right to keep confidential from the Investor, for such period of time 

as the Fund or the Investment Manager deems reasonable, any Confidential Information. 

(D) The Investor is fully informed as to the legal and tax requirements within the Investor's own 

country (or countries) regarding a purchase of the Shares. 

(E) The Investor has carefully read and understands the sections of the Memorandum outlining the 

limited provisions for transferability and redemptions from the Fund. The Investor has no need 

for liquidity in this investment, can afford a complete loss of the investment in the Shares and can 

afford to hold the investment for an indefinite period of time. The Investor acknowledges that 

distributions, including, without limitation, the proceeds of redemptions, may be paid in cash or 

in kind.  

(F) The Investor acknowledges and agrees that the terms of offer and the rights attaching to the 

Shares, as set forth herein and in the Fund Documents, can be varied in accordance with the 

provisions of the Articles of Association. 

(G) The Investor is acquiring the Shares for its own account, for investment purposes only and not 

with a view toward distributing or reselling the Shares in whole or in part. 

(H) The Investor acknowledges that: 

(1) the Shares have not been approved or disapproved by any securities regulatory authority 

in any jurisdiction including without limitation any securities regulatory authority of any 

State of the United States or by the U.S. Securities and Exchange Commission, nor has 

any such authority or commission passed on the accuracy or adequacy of the 

Memorandum; and  
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(2) the representations, warranties, covenants, undertakings and acknowledgments made by 

the Investor in this Subscription Agreement will be relied upon by the Fund, the Board of 

Directors, the Investment Manager and the Administrator in determining the Investor's 

suitability as a purchaser of Shares and the Fund's compliance with various securities 

laws, and shall survive the Investor's becoming a shareholder of the Fund. 

(I) The Investor has all requisite power, authority and capacity to acquire and hold the Shares and to 

execute, deliver and comply with the terms of each of the instruments required to be executed and 

delivered by the Investor in connection with the Investor's subscription for the Shares, including 

this Subscription Agreement, and such execution, delivery and compliance does not conflict with, 

or constitute a default under, any instruments governing the Investor, or violate any law, 

regulation or order, or any agreement to which the Investor is a party or by which the Investor 

may be bound. If the Investor is an entity, the person executing and delivering each of such 

instruments on behalf of the Investor has all requisite power, authority and capacity, and has been 

duly authorized, to execute and deliver such instruments, and, upon request by the Fund or the 

Administrator, will furnish to the Fund true and correct copies of any instruments governing the 

Investor, including all amendments to any such instruments and all authorizations. This 

Subscription Agreement constitutes a legal, valid and binding obligation of the Investor, 

enforceable in accordance with its terms. 

(J) All information that the Investor has provided to the Fund or the Administrator concerning the 

Investor, the Investor's status, financial position and knowledge and experience of financial, tax 

and business matters, or, in the case of an investor that is an entity, the knowledge and experience 

of financial, tax and business matters of the person making the investment decision on behalf of 

such entity, is correct and complete as of the date set forth herein. 

(K) The Investor acknowledges that the value of its Shares and redemptions thereof, and the 

performance of the Fund, may be based on unaudited and in some cases, estimated, valuations of 

the Fund's investments and that valuations provided in an investor's account statement may be an 

unaudited, estimated value. 

(L) The Investor acknowledges, or, if the Investor is acting as agent or nominee for a subscriber (a 

"Beneficial Owner"), the Investor has advised the Beneficial Owner, that the Fund may enter 

into agreements with placement agents providing for either: (i) a payment from the Investor to the 

particular placement agent; or (ii) a payment from the Fund or the Investment Manager of a one-

time or ongoing fee based upon the amount of the subscription of an investor introduced to the 

Fund by the agent.  

(M) The Investor agrees that it shall not take any action to present a petition or commence any case, 

proceeding, proposal or other action under any existing or future law of any jurisdiction, domestic 

or foreign, relating to bankruptcy, insolvency, reorganization, arrangement in the nature of 

insolvency proceedings, adjustment, winding-up, liquidation, dissolution, composition or 

analogous relief with respect to the Fund or the debts of the Fund (i) in connection with the 

Fund's suspension of any of the calculation of net asset value, the Investor's redemption rights or 

the Investor's right to receive redemption proceeds, or (ii) as a creditor of the Fund, until a debt is 

immediately due and payable by the Fund to the Investor. 

(N) The Investor acknowledges that Schulte Roth & Zabel LLP ("SRZ") has been engaged by the 

Investment Manager  to represent it in connection with the organization of the Fund and this 

offering of Shares in the Fund and that SRZ also has been engaged by the Board of Directors to 

represent and will represent the Fund in connection with these matters and other matters for 

which it is retained to do so. The Investor acknowledges that Ogier ("Ogier" and together with 

SRZ, "Legal Counsel") has been engaged by the Board of Directors to act as Cayman Islands 

legal counsel and to represent the Fund in connection with the organization of the Fund and the 
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offering of Shares in the Fund. The Investor also acknowledges that no separate counsel has been 

engaged to independently represent the Shareholders, including the Investor, in connection with 

these matters. 

The Investor acknowledges that other counsel may also be retained where the Investment 

Manager , on its own behalf, or the Board of Directors, on behalf of the Fund, determines that to 

be appropriate. 

The Investor acknowledges that, in advising the Fund and/or the Investment Manager, as 

applicable, with respect to the preparation of the Memorandum, Legal Counsel has relied upon 

information that has been furnished to it by the Fund, the Investment Manager and their affiliates, 

and has not independently investigated or verified the accuracy or completeness of the 

information set forth in the Memorandum. In addition, the Investor acknowledges that Legal 

Counsel does not monitor the compliance of the Fund or the Investment Manager  with the 

investment guidelines set forth in the Memorandum, the Fund's terms or applicable laws. 

The Investor acknowledges that there may be situations in which there is a conflict between the 

interests of the Investment Manager and those of the Fund and/or the Master Fund. The Investor 

acknowledges that, in these situations, the Investment Manager and the Fund will determine the 

appropriate resolution thereof, and may seek advice from Legal Counsel in connection with such 

determinations. 

(O) The Investor acknowledges and agrees that, although the Fund, the Investment Manager and the 

Administrator will use their reasonable efforts to keep the information provided in the answers to 

this Subscription Agreement strictly confidential, any of the Fund, the Investment Manager and 

the Administrator may present this Subscription Agreement and the information provided in 

answers to it to such parties (e.g., affiliates, attorneys, auditors, administrators, digital asset 

counterparties, regulators and counterparties) as it deems necessary or advisable to facilitate the 

acceptance of the Investor's subscription for Shares and management of the Fund, including, but 

not limited to, in connection with anti-money laundering and similar laws, if called upon to 

establish the availability under any applicable law of an exemption from registration of the 

Shares, the compliance with applicable law and any relevant exemptions thereto by the Fund, the 

Investment Manager or any of their affiliates, or if the contents thereof are relevant to any issue in 

any action, suit or proceeding to which the Fund, the Investment Manager, the Administrator or 

their affiliates are a party or by which they are or may be bound or if the information is required 

to facilitate the Fund's investments. The Fund may also release information about the Investor if 

directed to do so by the Investor, if compelled to do so by law or in connection with any 

government or self-regulatory organization request or investigation, or if the Fund and/or the 

Investment Manager, in its sole discretion, deems it necessary or advisable to reduce or eliminate 

withholding or other taxes on the Fund, its shareholders, the Master Fund or the Investment 

Manager. 

III. ERISA 

(A) If the Investor is a "plan" as defined in Section 3(3) of the U.S. Employee Retirement Income 

Security Act of 1974, as amended ("ERISA"), that is subject to the provisions of Title I of 

ERISA (an "ERISA Plan"), and/or a "plan" that is subject to the prohibited transaction provisions 

of Section 4975 of the U.S. Internal Revenue Code of 1986, as amended (the "Internal Revenue 

Code"), or an entity whose assets are treated as "plan assets" under Section 3(42) of ERISA and 

any regulations promulgated thereunder (each, a "Plan"), the person executing this Subscription 

Agreement on behalf of the Plan (the "Fiduciary") represents and warrants that: 
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(1) such person is a "fiduciary" of such Plan and trust and/or custodial account within the 

meaning of Section 3(21) of ERISA, and/or Section 4975(e)(3) of the Internal Revenue 

Code and such person is authorized to execute the Subscription Agreement; 

(2) unless otherwise indicated in writing to the Fund, the Plan is not a participant-directed 

defined contribution plan; 

(3) the Fiduciary has considered a number of factors with respect to the Plan's investment in 

the Shares and has determined that, in view of such considerations, the purchase of the 

Shares is consistent with the Fiduciary's responsibilities under ERISA. Such factors 

include, but are not limited to: 

(a) the role such investment or investment course of action plays in that portion of 

the Plan's portfolio that the Fiduciary manages; 

(b) whether the investment or investment course of action is reasonably designed as 

part of that portion of the portfolio managed by the Fiduciary to further the 

purposes of the Plan, taking into account both the risk of loss and the opportunity 

for gain that could result therefrom; 

(c) the composition of that portion of the portfolio that the Fiduciary manages with 

regard to diversification; 

(d) the liquidity and current rate of return of that portion of the portfolio managed by 

the Fiduciary relative to the anticipated cash flow requirements of the Plan; 

(e) the projected return of that portion of the portfolio managed by the Fiduciary 

relative to the funding objectives of the Plan; and 

(f) the risks associated with an investment in the Fund and the fact that the Investor 

has only limited redemption rights. 

(4) the investment in the Fund has been duly authorized under, and conforms in all respects 

to, the documents governing the Plan and the Fiduciary; 

(5) the Fiduciary is: (a) responsible for the decision to invest in the Fund; (b) independent of 

the Investment Manager and the Fund; and (c) qualified to make such investment 

decision; and   

(6) (a) none of the Investment Manager, any of its employees or affiliates: (i) manages 

any part of the Investor's investment portfolio on a discretionary basis; (ii) regularly gives 

investment advice with respect to the assets of the Investor; (iii) has an agreement or 

understanding, written or unwritten, with the Investor under which the latter receives 

information, recommendations or advice concerning investments that are used as a 

primary basis for the Investor's investment decisions; or (iv) has an agreement or 

understanding, written or unwritten, with the Investor under which the latter receives 

individualized investment advice concerning the Investor's assets; 

OR 

(b): (i) the Fiduciary, who is independent of the Investment Manager, has studied the 

Memorandum and has made an independent decision to purchase Shares solely on the 

basis of such Memorandum and without reliance on any other information or statements 

as to the appropriateness of this investment for the Investor; and (ii) the Investor 
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represents and warrants that neither the Investment Manager nor any of its employees or 

affiliates: (A) has exercised any investment discretion or control with respect to the 

Investor's purchase of the Shares; (B) has authority, responsibility to give, or has given 

individualized investment advice with respect to the Investor's purchase of the Shares; or 

(C) is the employer maintaining or contributing to such Plan. 

(B) The Fiduciary agrees, at the request of the Fund, to furnish the Fund with such information as the 

Fund may reasonably require to establish that the purchase of the Shares by an ERISA Plan and 

the transactions to be entered into by the Fund do not violate any provision of ERISA or the 

Internal Revenue Code, including, without limitation, those provisions relating to "prohibited 

transactions" by "parties in interest" or "disqualified persons" as defined therein. 

(C) The Fiduciary agrees to notify the Investment Manager promptly in writing should the Fiduciary 

become aware of any change in the information set forth in or required to be provided by this 

Section III. 

(D) If applicable, the Investor has identified its status as a Benefit Plan Investor (as defined below) to 

the Fund on page 25. If the Investor has identified to the Fund on page 25 that it is not currently a 

Benefit Plan Investor, but becomes a Benefit Plan Investor, the Investor shall forthwith disclose 

to the Investment Manager promptly in writing such fact and also the percentage of the Investor's 

equity interests held by Benefit Plan Investors. For these purposes, a "Benefit Plan Investor", as 

defined under Section 3(42) of ERISA and any regulations promulgated thereunder, includes 

(a) an "employee benefit plan" that is subject to the provisions of Title I of ERISA; (b) a "plan" 

that is not subject to the provisions of Title I of ERISA, but that is subject to the prohibited 

transaction provisions of Section 4975 of the Internal Revenue Code, such as individual 

retirement accounts and certain retirement plans for self-employed individuals; and (c) a pooled 

investment fund whose assets are treated as "plan assets" under Section 3(42) of ERISA and any 

regulations promulgated thereunder because "employee benefit plans" or "plans" hold 25% or 

more of any class of equity interest in such pooled investment fund. The Investor agrees to notify 

the Investment Manager promptly in writing if there is any change in the percentage of the 

Investor's assets that are treated as "plan assets" for the purpose of Section 3(42) of ERISA and 

any regulations promulgated thereunder as set forth in the General Eligibility Representations 

section of this Subscription Agreement.  

IV. ANTI-MONEY LAUNDERING  

Before making the following representations and warranties, the Investor should check the website of the 

U.S. Treasury Department's Office of Foreign Assets Control ("OFAC") at 

<http://www.treas.gov/offices/enforcement/ofac/> and any other resources made available by any 

governmental or regulatory authority that administers and enforces economic and trade sanctions 

programs of any applicable non-U.S. jurisdiction. 

(A) The Investor represents and warrants that the amounts used to purchase Shares were not and are 

not directly or indirectly derived from activities that may contravene applicable laws and 

regulations, including anti-money laundering laws and regulations. 

(B) United States federal regulations and executive orders administered by OFAC prohibit, among 

other things, the engagement in transactions with, and the provision of services to, certain foreign 

countries, territories, entities and individuals.* The lists of OFAC prohibited countries, territories, 

persons and entities can be found on the OFAC website at 

<http://www.treas.gov/offices/enforcement/ofac/>. In addition, the programs administered by 

                                                 
*  These individuals include specially designated nationals, specially designated narcotics traffickers and other parties subject to OFAC 

sanctions and embargo programs.  
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OFAC ("OFAC Programs") prohibit dealing with individuals or entities in certain countries 

regardless of whether such individuals or entities appear on the OFAC lists. Economic and trade 

sanctions programs of non-U.S. jurisdictions may also prohibit similar activities. 

The Investor represents and warrants that, to the best of its knowledge, none of the Investor, any 

person controlling or controlled by the Investor, if the Investor is a privately held entity, any 

person having a beneficial interest in the Investor, if required under Cayman Islands law, such 

persons having a beneficial interest in the Investor as determined under Cayman Islands law, any 

person for whom the Investor is acting as agent or nominee in connection with this investment, or 

any authorized person of the Investor: (i) is a country, territory, individual or entity named on an 

OFAC list, any list maintained under the European Union ("EU") or United Kingdom ("UK") 

Regulations (as extended to the Cayman Islands by statutory instrument) or any similar list 

maintained under applicable law ("Sanctions Lists"); (ii) deals with any third party named on any 

Sanctions List; (iii) is operationally based or domiciled in a country or territory in relation to 

which current sanctions have been issued by the United Nations, EU or UK; or (iv) is a person or 

entity prohibited under the OFAC Programs or any other similar economic and trade sanctions 

program. 

(C) The Investor acknowledges that the Fund and/or the Administrator may not accept any amounts 

from a prospective shareholder if it cannot make the representations and warranties set forth in 

the preceding paragraphs. If an existing shareholder cannot make these representations and 

warranties, the Fund may require the redemption of such shareholder's Shares or take such other 

actions as may be required under applicable law. 

(D) The Investor agrees to notify the Fund and the Administrator promptly in writing should the 

Investor become aware of any change in the information set forth in these representations and 

warranties. The Investor is advised that, by law, the Fund and/or the Administrator may be 

obligated to "freeze the account" of the Investor, either by prohibiting additional subscriptions 

from the Investor, declining any redemption requests and/or segregating the assets in the account 

(including by way of compulsory redemption and automatic resubscription of the proceeds 

thereof for Shares of a separate class or series) in compliance with governmental regulations, and 

the Fund and/or the Administrator may also be required to report such action and to disclose the 

Investor's identity to OFAC or other applicable governmental and regulatory authorities. The 

Investor further acknowledges that the Fund may, by written notice to the Investor, suspend the 

payment of redemption proceeds payable to the Investor if the Fund and/or the Administrator 

reasonably deems it necessary to do so to comply with anti-money laundering laws and 

regulations applicable to the Fund, the Investment Manager, the Administrator or any of the 

Fund's other service providers. 

(E) The Investor represents and warrants that, to the best of its knowledge, none of the Investor, any 

person controlling or controlled by the Investor, if the Investor is a privately held entity, any 

person having a beneficial interest in the Investor, if required under Cayman Islands law, such 

persons having a beneficial interest in the Investor as determined under Cayman Islands law, any 

person for whom the Investor is acting as agent or nominee in connection with this investment, or 

any authorized person of the Investor, is a politically exposed person*, or any family member** 

or close associate*** of a politically exposed person. 

                                                 
*  For these purposes, the term "politically exposed person" means (a) a person who is or has been entrusted with prominent public 

functions by a non-Cayman Islands country, for example a Head of State or of government, senior politician, senior government, 

judicial or military official, senior executive of a state-owned corporation, and important political party official; (b) a person who is or 

has been entrusted in the Cayman Islands with prominent public functions, for example a Head of State or of government, senior 

politician, senior government, judicial or military official, senior executives of a state-owned corporation and important political party 

official; and (c) a person who is or has been entrusted with a prominent function by an international organization like a member of 

senior  management, such as a director, a deputy director and a member of the board or equivalent functions.  
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(F) The Investor represents and warrants that, to the best of its knowledge, none of the Investor, any 

person controlling or controlled by the Investor, if the Investor is a privately held entity, any 

person having a beneficial interest in the Investor, if required under Cayman Islands law, such 

persons having a beneficial interest in the Investor as determined under Cayman Islands law, any 

person for whom the Investor is acting as agent or nominee in connection with this investment, or 

any authorized person of the Investor, is a shell bank****. 

(G) The Investor represents and warrants that, to the best of its knowledge, its subscription funds do 

not originate from, nor will they be routed through, an account maintained at a shell bank, and/or 

a bank organized or chartered under the laws of any non-Cayman Islands country or territory that 

is designated as non-cooperative with international anti-money laundering principles or 

procedures by an intergovernmental group or organization, such as FATF. 

(H) If the Investor is a non-U.S. banking institution (a "Non-U.S. Bank") or if the Investor receives 

deposits from, makes payments on behalf of, or handles other financial transactions related to a 

Non-U.S. Bank, the Investor represents and warrants that: (i) the Non-U.S. Bank has a fixed 

address, other than solely an electronic address, in a country in which the Non-U.S. Bank is 

authorized to conduct banking activities; (ii) the Non-U.S. Bank employs one or more individuals 

on a full-time basis; (iii) the Non-U.S. Bank maintains operating records related to its banking 

activities; (iv) the Non-U.S. Bank is subject to inspection by the banking authority that licensed 

the Non-U.S. Bank to conduct banking activities; and (v) the Non-U.S. Bank does not provide 

banking services to any other Non-U.S. Bank that does not have a physical presence in any 

country and that is not a regulated affiliate. 

(I) The Investor acknowledges and agrees that any redemption proceeds paid to it will be paid to the 

same account from which the Investor's investment in the Fund was originally remitted, unless 

the Fund agrees otherwise. 

(J) The Investor agrees that, upon the request of the Fund or the Administrator, it will provide such 

information as the Fund or the Administrator require to satisfy applicable anti-money laundering 

laws and regulations, including, without limitation, the Investor's anti-money laundering policies 

and procedures, background documentation relating to its directors, trustees, settlors and 

beneficial owners, and audited financial statements, if any. 

(K) The Investor acknowledges and understands that if, as a result of any information or other matter 

which comes to the Investor's attention, any person resident in the Cayman Islands (including the 

Fund, its directors and the Administrator) knows or suspects or has reasonable grounds for 

knowing or suspecting that another person is engaged in criminal conduct or is involved with 

terrorism or terrorist property and the information for that knowledge or suspicion came to their 

attention in the course of business in the regulated sector, or other trade, profession, business or 

employment, the person will be required to report such knowledge or suspicion to (i) the 

Financial Reporting Authority of the Cayman Islands, pursuant to the Proceeds of Crime Law 

(Revised) of the Cayman Islands if the disclosure relates to criminal conduct or money 

laundering, or (ii) a police constable not below the rank of inspector, or the Financial Reporting 

Authority, pursuant to the Terrorism Law (Revised) of the Cayman Islands, if the disclosure 

                                                                                                                                                                         
**  For these purposes, the term "family member" includes the spouse, parent, sibling or child of a politically exposed person.  

***  For these purposes, the term "close associate" means any natural person who is known to hold the ownership or control of a legal 

instrument or person jointly with a politically exposed person, or who maintains some other kind of close business or personal 

relationship with a politically exposed person, or who holds the ownership or control of a legal instrument or person which is known 

to have been established to the benefit of a politically exposed person.  

**** For these purposes, the term "shell bank" means any institution that accepts currency for deposit and that (a) has no physical presence 

in the jurisdiction in which it is incorporated or in which it is operating, as the case may be, and (b) is unaffiliated with a regulated 

financial group that is subject to consolidated supervision. 
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relates to involvement with terrorism or terrorist financing and property; and such a report shall 

not be treated as a breach of confidence or of any restriction upon the disclosure of information 

imposed by any enactment or otherwise. 

V. GENERAL 

(A) The Investor agrees to indemnify the Fund, the Investment Manager,  each director and officer of 

the Fund, the Administrator, each of their affiliates and each other person, if any, who controls, is 

controlled by, or is under common control with, any of the foregoing (each, an "Indemnified 

Person"), against any and all loss, liability, claim, damage and expense whatsoever (including all 

expenses reasonably incurred in investigating, preparing or defending against any claim 

whatsoever) arising out of or based upon: (i) any false representation or warranty made by the 

Investor, or breach or failure by the Investor to comply with any covenant or agreement made by 

the Investor, in this Subscription Agreement or in any other document furnished by the Investor 

to any of the foregoing in connection with this transaction; or (ii) any action for securities law 

violations instituted by the Investor which is finally resolved by judgment against the Investor. 

The Investor also agrees to indemnify each Indemnified Person for any and all costs, fees and 

expenses (including legal fees and disbursements) in connection with any damages resulting from 

the Investor's assertion of lack of proper authorization from a  Beneficial Owner to enter into this 

Subscription Agreement or perform the obligations hereof. This indemnification shall survive the 

Investor's death or disposition of its Shares in the Fund. 

(B) The Investor acknowledges that the Investment Manager, the Administrator and each director and 

officer of the Fund are entitled to be indemnified out of the assets of the Fund as provided in the 

Fund Documents. 

(C) The Fund, the Investment Manager and the Administrator shall not be liable for any interception 

of Account Communications (as defined on page 18). 

(D) This Subscription Agreement: (i) shall be binding upon the Investor and the heirs, legal 

representatives, successors and permitted assigns of the Investor and shall inure to the benefit of 

the Fund and its successors and assigns; (ii) shall be governed, construed and enforced in 

accordance with the laws of the Cayman Islands; (iii) shall survive the acceptance of the Investor 

as a shareholder of the Fund; and (iv) shall, if the Investor consists of more than one person, be 

the joint and several obligation of each such person. 

(E) The Investor irrevocably agrees that any action, suit or proceeding with respect to this 

Subscription Agreement or the Fund and any or all transactions relating hereto and thereto may 

be brought in the courts of the Cayman Islands. The Investor irrevocably: (i) submits to the 

jurisdiction of such courts with respect to any such action, suit or proceeding and agrees and 

consents that service of process as provided by Cayman Islands law may be made upon the 

Investor in any such action, suit or proceeding brought in any of said courts, and may not claim 

that any such action, suit or proceeding has been brought in an inconvenient forum; and 

(ii) consents to the service of process out of any of the aforesaid courts, in any such action, suit or 

proceeding, by the mailing of copies thereof, by certified or registered mail, return receipt 

requested, addressed to the Investor at the address of the Investor then appearing on the records of 

the Fund. Nothing contained herein shall affect the right of the Fund to commence any action, suit 

or proceeding or otherwise to proceed against the Investor in any other jurisdiction or to serve 

process upon the Investor in any manner permitted by any applicable law in any relevant 

jurisdiction. 

(F) If any provision of this Subscription Agreement is invalid or unenforceable under any applicable 

law, then such provision shall be deemed inoperative to the extent that it may conflict therewith. 

Any provision hereof which may be held invalid or unenforceable under any applicable law shall 
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not affect the validity or enforceability of any other provisions hereof, and to this extent the 

provisions hereof shall be severable. 

(G) If any answer provided or background documentation required under this Subscription 

Agreement is found to be false, forged or misleading, the Investor acknowledges that the Fund 

may compulsorily redeem the Shares held by the Investor in accordance with the Fund 

Documents. 

(H) A person that 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: 

(1) the Investment Manager may, in its own right, enforce Sections II(C), II(O), III(C), 

III(D), V(C) and VII(B) of this Subscription Agreement; 

(2) each Indemnified Person may, in its own right, enforce Section V(A) of this Subscription 

Agreement; and 

(3) the Administrator may, in its own right, enforce Sections II(O), IV(J) and V(C) of this 

Subscription Agreement 

(each person listed above, a "Third-Party Beneficiary"), in each case subject to and in 

accordance with the provisions of the Contracts (Rights of Third Parties) Law, 2014 of the 

Cayman Islands, as amended, modified, re-enacted or replaced.  

(I) Notwithstanding any other term of this Subscription Agreement, the consent of any person that is 

not a party to this Subscription Agreement (including, without limitation, any Third-Party 

Beneficiary) is not required for any amendment to, or variation, release, rescission or termination 

of this Subscription Agreement. 

(J) This Subscription Agreement may be executed through the use of separate signature pages or in 

any number of counterparts. The counterparts shall, for all purposes, constitute one agreement 

binding on all the parties, notwithstanding that all parties do not execute the same counterpart. 

Each party acknowledges and agrees that any portable document format (PDF) file, facsimile or 

other reproduction of its signature on any counterpart shall be equal to and enforceable as its 

original signature and that any such reproduction shall be a counterpart hereof that is fully 

enforceable in any court or arbitral panel of competent jurisdiction. 

(K) To the fullest extent permitted by applicable law, this Subscription Agreement may be signed by 

any party under hand or by way of an electronic signature or by a signature or a representation of 

a signature affixed by mechanical means and may be reproduced as an electronic record and 

delivered to the Administrator by facsimile, by electronic mail or by delivery through a web or 

other electronic portal. The Fund may take such steps as it deems appropriate to determine the 

reliability of any electronic signature. 

(L) The Investor acknowledges that Sections 8 and 19(3) of the Electronic Transactions Law (2003 

Revision) of the Cayman Islands shall not apply to this Subscription Agreement or to any notice 

or communication under or in connection with this Subscription Agreement. 

VI. AGENT OR NOMINEE 

(A) If the Investor is acting as agent or nominee for a Beneficial Owner, the Investor acknowledges 

that the representations, warranties and covenants made herein are made by the Investor: (i) with 

respect to the Investor; and (ii) with respect to the Beneficial Owner. The Investor represents and 
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warrants that it has all requisite power and authority from said Beneficial Owner to execute and 

perform the obligations under this Subscription Agreement. 

(B) If, contemporaneously with this Subscription Agreement and with the prior written consent of the 

Board of Directors, the Investor will enter into a swap, structured note or other derivative 

instrument, the return from which is based in whole or in part on the return of the Fund (the 

"Swap"), with a third party (a "Third Party"), the Investor represents and warrants that with 

respect to a Third Party entering into a Swap: (i) the Third Party is authorized under its 

constitutional documents (e.g., certificate of incorporation, by-laws, partnership agreement or 

trust agreement) and applicable law (including U.S. and non-U.S. anti-money laundering laws 

and regulations) to enter into the Swap and would also be so authorized to invest directly into the 

Fund; (ii) the Third Party has received and reviewed a copy of the Memorandum, this 

Subscription Agreement and, if requested, the Articles of Association; (iii) the Third Party 

acknowledges that the Fund and its affiliates are not responsible for the legality, suitability or tax 

consequences of the Swap and that the Investor is not an agent of the Fund; and (iv) the Third 

Party is: (y) either a Permitted U.S. Person (as defined in the Memorandum) who is an 

"accredited investor" under Regulation D promulgated under the Securities Act and a "qualified 

client" under the Investment Advisers Act of 1940, as amended, or a non-U.S. Person. Nothing 

herein constitutes an agreement or statement by the Fund as to the legality of a Swap or the 

suitability of a Swap for the Third Party. 

VII. ADDITIONAL INFORMATION AND SUBSEQUENT CHANGES IN THE FOREGOING 

REPRESENTATIONS 

(A) The Fund may request from the Investor such additional information as it may deem necessary to 

evaluate the eligibility of the Investor to acquire Shares, and may request from time to time such 

information as it may deem necessary to determine the eligibility of the Investor to hold Shares or 

to facilitate the Fund's, the Investment Manager's or the Administrator's compliance with 

applicable legal or regulatory requirements or the Fund's tax status, and the Investor agrees to 

provide such information as may reasonably be requested. 

(B) The Investor agrees to promptly take such action, including providing and periodically updating 

information (which may include, among other things, the identities of the direct and indirect 

beneficial owners of the Shares being subscribed for hereunder and the Controlling Person(s) (as 

defined in the Entity Self-Certification (attached hereto as Appendix B)) of the Investor), that the 

Fund or the Investment Manager, in its sole discretion, reasonably determines is necessary for the 

Fund and the Master Fund to comply with any legal obligation (including, among other things, 

the OECD Standard for Automatic Exchange of Financial Account Information in Tax Matters – 

Common Reporting Standard, and any associated implementing legislation and guidance thereto) 

or to reduce or eliminate withholding taxes under Sections 1471-1474 of the Internal Revenue 

Code or other similar laws. The Investor acknowledges that if it fails to timely take such action, 

the Investor may be subject to fines or other penalties, including a 30% U.S. withholding tax with 

respect to its share of any payment attributable to actual and deemed U.S. investments of the 

Fund, and that the Board of Directors may take any action in relation to the Investor's Shares or 

redemption proceeds to ensure that such penalties and withholding are economically borne by the 

Investor, including, without limitation, by redesignating the Investor's Shares as Shares of another 

class or series or exchanging (by way of compulsory redemption and automatic resubscription) 

the Investor's Shares for Shares of a new class or series and, in each case, applying the penalties 

and withholding as a liability against such class or series, or by compulsorily redeeming the 

Investor's Shares and deducting the penalties and withholding from the proceeds of such 

compulsory redemption. If the Investor is, or the Investor's investment in the Fund is made 

through, a "foreign financial institution" within the meaning of Section 1471(d)(4) of the Internal 

Revenue Code, the Investor agrees that such foreign financial institution (including the Investor, 

if applicable) (i) shall meet the requirements of Section 1471(b)(1) or 1471(b)(2) of the Internal 
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Revenue Code and (ii) shall not delegate any withholding responsibility pursuant to 

Section 1471(b)(3) of the Internal Revenue Code to the Fund. 

(C) The Investor agrees to notify the Fund promptly in writing if there is any change with respect to 

any of the information or representations or warranties made herein and to provide the Fund with 

such further information as the Fund may reasonably require. 

(D) The Investor acknowledges and agrees that any notations, alterations, strike-outs, addenda, inserts 

or verbiage purporting to amend the terms of this Subscription Agreement shall not be effective 

unless explicitly agreed to by the Fund or its agents.   
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ALL INVESTORS MUST COMPLETE THIS FORM. 

 

Name of Investor (Please Print or Type) 

$  

Amount of Subscription 

Type of Investor—Please check all that apply: 

  Individual  Partnership  Other – specify: 

  Joint Tenants (with Rights of Survivorship)  Trust   

  Corporation  Fund of Funds*  

Form PF Investor Type  

Under the reporting requirements on Form PF, the Fund must organize its investors by certain specified 

investor groups set forth in Form PF. Accordingly, please check below the investor type that best describes 

the Investor. (If the Investor is acting as agent or nominee for a Beneficial Owner, please check the item that 

best describes the Beneficial Owner.) 

Please check one: 

 Individual that is not a United States person** (or a trust of such a person) 

 Broker-dealer 

 Insurance company 

 Private fund*** 

 Non-profit 

 Pension plan (other than a governmental pension plan) 

 Banking or thrift institution (proprietary) 

 Sovereign wealth fund or foreign official institution 

 Other (please specify): _____________________________________________

                                                 
*  For purposes of this item, the term "Fund of Funds" means a fund that invests 10 percent or more of its total assets in other pooled 

investment vehicles, whether or not they are private funds or registered investment companies. 
**  For purposes of Form PF, the term "United States person" has the meaning provided in Rule 203(m)-1 under the U.S. Investment 

Advisers Act of 1940, as amended, which includes any natural person that is resident in the United States. 
***  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 U.S. Investment Company Act of 1940, as amended (the "Company Act"), but for Section 3(c)(1) or 3(c)(7) of the Company Act. 
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Full Mailing Address (Exactly as it should appear on labels): 

 Mr.  Mrs.  Ms.  Miss  Dr.  Other _______ 

 

 

 

 

   

Telephone number Fax number 

Residence (if an individual) or Principal Place of Business (if an entity) Address (No P.O. Boxes Please, if any):  

 

 

 

 

   

Telephone number Fax number 

Attention:  

E-Mail Address:  
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AUTHORIZATION OF REPRESENTATIVE(S)/AGENT(S): 

Set forth below are the names of persons authorized by the Investor to give and receive instructions and 

information between the Fund and the Investor, together with their respective signatures and e-mail addresses. 

Such persons are the only persons so authorized until further notice to the Fund. 

(Please attach additional pages if needed)  
 

Name Signature E-mail Address 

   

   

   

   

 

Address of Authorized Representative/Agent (No P.O. Boxes Please, if any): 

 

 

 

 

   

Telephone number Fax number 

Until further written notice to the Fund, funds may be wired to the Investor using the following instructions: 

Bank name:  ________________________________________________________________  

Bank address:  _______________________________________________________________  

ABA or CHIPS number:  ______________________________________________________  

Account name:  ______________________________________________________________  

Account number:  ____________________________________________________________  

For further credit:  ____________________________________________________________ 
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How did you hear about Pantera: 
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CONSENT TO ELECTRONIC DELIVERY OF ACCOUNT COMMUNICATIONS 

_____ 

Initial 
The Investor hereby provides its informed consent to the electronic delivery of Account 

Communications by the Fund, the Investment Manager and/or the Administrator. If the Investor 

has not initialed this item, Account Communications will be delivered via facsimile or physical 

delivery (e.g., first class mail, overnight or express courier service or similar delivery method). 

 Covered Documents 

"Account Communications" means all current and future account statements; Fund Documents 

(including all supplements and amendments thereto); notices (including privacy notices); letters to 

investors; annual audited financial statements; regulatory communications and other information, 

documents, data and records regarding the Investor's investment in the Fund.  

 Medium of Delivery 

The Fund, the Investment Manager and/or the Administrator may deliver Account 

Communications electronically via e-mail or any secure Internet site. It is the Investor's 

affirmative obligation to notify the Fund in writing if the e-mail address of the Investor or any 

authorized representative of the Investor changes. If an Internet site is used for electronic delivery, 

the Investor will receive an e-mail notification when a new document is posted to the site and the 

Investor will be required to login with its e-mail address and a unique password. In order to 

access, view, print and save documents, the Investor must have access to the Internet and software 

that enables it to view a PDF document. 

 Duration of Consent 

This consent will be valid until it is revoked. The Investor may revoke or restrict its consent to 

electronic delivery of Account Communications at any time upon written notice to the 

Administrator. 

 Costs and Risks of Electronic Delivery 

The Fund, the Investment Manager and the Administrator will not be liable for any interception of 

Account Communications. Investors should note that no additional charge for electronic delivery 

will be assessed, but the Investor may incur charges from its Internet service provider or other 

Internet access provider. In addition, there are risks, such as systems outages, that are associated 

with electronic delivery. 
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ANTI-MONEY LAUNDERING INFORMATION 

This Subscription Agreement will not be deemed complete, and the Investor will not be deemed a shareholder of 

the Fund, regardless of whether it has already wired funds, until all of the required documentation listed below is 

received by the Administrator. For additional information, please contact the Administrator (David DeSantis at 

(212) 336-1388). 

Payment Information 

(a) Name of the Investor:     

(b) Name of the bank from which the Investor's payment to the Fund is being wired 

(the "Wiring Bank"):   
YES NO 

(c) Is the Wiring Bank located in an Approved FATF Country*? 

If yes, please answer question (d) below. 

If no, please provide the additional information described below. 

  

(d) Is the Investor a customer of the Wiring Bank? 

If yes, you are not required to provide the additional information described 

below. 

If no, please provide the additional information described below. 

  

The Investor must wire the payment from an account in its name.  

Additional Information 

Note: This section applies only to investors who responded "No" to question (c) or (d) above. 

The following materials must be provided to the Administrator: 

For Individuals and Participants in Individual Retirement Accounts, Keogh Plans and Other Self-Directed 

Defined Contribution Plans 

 A government issued form of picture identification (e.g., passport). 

 Proof of current address (e.g., current utility bill). 

 Source of Wealth. 

                                                 
*  As of the date hereof, approved countries that are members of the Financial Action Task Force on Money Laundering (each, an 

"Approved FATF Country") are: Argentina, Australia, Austria, Belgium, Brazil, Canada, Denmark, Finland, France, Germany, 

Greece, Hong Kong, Iceland, Ireland, Italy, Japan, Luxembourg, Mexico, Kingdom of the Netherlands, New Zealand, Norway, 

Portugal, Singapore, South Africa, Spain, Sweden, Switzerland, Turkey, United Kingdom and the United States.  
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For Fund of Funds or Entities that Invest on Behalf of Third Parties that are Not Located in the United 

States or Other Approved FATF Country 

 A certificate of due formation and organization and continued authorization to conduct business in the 

jurisdiction of its organization (e.g., certificate of good standing). 

 An incumbency certificate attesting to the title of the individual executing this Subscription Agreement on 

behalf of the Investor (a sample Incumbency Certificate is attached hereto as Exhibit C). 

 A completed copy of Exhibit D certifying that the entity has adequate anti-money laundering policies and 

procedures in place that are consistent with all applicable anti-money laundering laws and regulations, 

including the USA PATRIOT Act and OFAC. 

 A letter of reference from a local office of a reputable bank or brokerage firm which is incorporated, or 

has its principal place of business located, in an Approved FATF Country certifying that the Investor 

maintains an account at such bank/brokerage firm and containing a statement affirming the Investor's 

integrity (a sample Letter of Reference is attached hereto as Exhibit E). 

For All Other Entity Investors 

 A certificate of due formation and organization and continued authorization to conduct business in the 

jurisdiction of its organization (e.g., certificate of good standing). 

 An incumbency certificate attesting to the title of the individual executing this Subscription Agreement on 

behalf of the Investor (a sample Incumbency Certificate is attached hereto as Exhibit C). 

 A letter of reference from a local office of a reputable bank or brokerage firm which is incorporated, or 

has its principal place of business located, in an Approved FATF Country certifying that the Investor 

maintains an account at such bank/brokerage firm for a length of time and containing a statement 

affirming the Investor's integrity (a sample Letter of Reference is attached hereto as Exhibit E). 

 If the Investor is a privately-held entity, a completed copy of Exhibit F listing the name of each person 

who directly, or indirectly through intermediaries, is the beneficial owner of 10% or more of any voting 

or non-voting class of equity interests of the Investor. 

 If the Investor is a trust, a completed copy of Exhibit G listing the current beneficiaries of the trust that 

have, directly or indirectly, 10% or more of any interest in the trust, the settlor of the trust and the 

trustees. 

 Source of Wealth. 
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PLEASE COMPLETE ALL APPROPRIATE ITEMS. 

I. GENERAL INVESTOR INFORMATION 

(A) The Investor represents and warrants that: 

(Please initial one and complete blanks) 

_______ 1. If an individual, the Investor is of legal age and is a: 

Initial 

citizen of:   

resident of:   

OR 

_______ 2. If a corporation, partnership, trust or other legal entity, the Investor:  

Initial 

is organized under the laws of:   

has its principal place of business in:   

and was formed as of:   

(B) Was the Investor referred to the Fund by a placement agent? Yes  No  

If yes, please provide name of placement agent:    

(C) The Investor has received the Memorandum outside the United States in the following country: 

_____________________________________________________ 

(D) The Investor has signed the Subscription Agreement outside the United States in the following 

country: 

_____________________________________________________ 

(E) The Investor _______ (is) _______ (is not) (please initial one) (i) a "bank holding company" (as 

defined in Section 2(a) of the U.S. Bank Holding Company Act of 1956, as amended (the 

"BHCA")), (ii) an entity that is subject to the BHCA pursuant to the U.S. International Banking 

Act of 1978, as amended, or (iii) an "affiliate" (as defined in Section 2(k) of the BHCA) of either 

of the foregoing. The Fund may request information regarding the bank holding company status 

of the Investor or any affiliate of the Investor. 

(F) The Investor _______ (is) _______ (is not) (please initial one) a "banking entity" (as defined in 

Regulation VV of the Board of Governors of the U.S. Federal Reserve System (the "Volcker 

Rule")). 

(G) The Investor _______ (is) _______ (is not) (please initial one) a "covered fund" (as defined in 

the Volcker Rule). 

If the Investor is a "covered fund", please complete each of the following: 

1. The Investor _______ (is) _______ (is not) (please initial one) a "covered fund" (i) for 

which a "banking entity" serves as "sponsor", investment manager, investment adviser, 
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commodity trading advisor, or (ii) that was otherwise "organized and offered" by a 

"banking entity" (each as defined in the Volcker Rule). 

2. The Investor _______ (is) _______ (is not) (please initial one) "controlled" (as defined 

in the Volcker Rule) by a second "covered fund" described in clause (i) or (ii) of 

Item (G)(1) above. 
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II. EUROPEAN ECONOMIC AREA INFORMATION 

If the Investor* is resident in, or has a registered office in, the European Economic Area, the undersigned should 

initial Section II(A), if applicable, and must initial one Item in Section II(B). 

(A) Reverse Solicitation 

(Please initial if applicable) 

  

Initial 

The undersigned (a) represents and warrants that no representative of the Investment 

Manager or its affiliates has marketed (within the meaning of EU Directive 

2011/61/EU of the European Parliament and of the Council of 8 June 2011 on 

Alternative Investment Fund Managers ("AIFMD")) the Shares to the Investor or its 

affiliates and the Investor approached the Investment Manager at its own initiative 

with a request to receive information in respect of the Fund and not as a result of a 

direct or indirect offer or placement of the Shares initiated by the Investment 

Manager; and (b) acknowledges that it will not receive any disclosure or reporting that 

is specifically intended to comply with AIFMD. 

(B) Professional Investor Status 

RETAIL INVESTOR NOTICE: In relation to offers in the EEA, the Shares are only available 

to persons capable of being categorized as "professional investors" (within the meaning of 

AIFMD). No person categorized as (i) a "retail client" (as defined in point (11) of Article 4(1) of 

EU Directive 2014/65/EU on Markets in Financial Instruments ("MiFID II")) or (ii) a 

"customer" (within the meaning of Directive 2002/92/EC on Insurance Mediation), where such 

customer does not qualify as a "professional client" (as defined in point (10) of Article 4(1) of 

MiFID II), may subscribe for the Shares. 

(Please initial one) 

  

Initial 

1. The undersigned represents and warrants that the Investor is a "professional 

investor" (within the meaning of AIFMD) because it is any of the following: 

(a) an entity that is required to be authorized or regulated to operate in the 

financial markets as: (i) a credit institution; (ii) an investment firm; 

(iii) any other authorized or regulated financial institution; (iv) an 

insurance company; (v) a collective investment scheme or the 

management company of such a scheme; (vi) a pension fund or the 

management company of a pension fund; (vii) a commodity or 

commodity derivatives dealer; (viii) a local firm; or (ix) any other 

institutional investor; 

(b) a large undertaking meeting two of the following three size requirements: 

(i) balance sheet total of €20,000,000; (ii) net turnover of €40,000,000; 

and/or (iii) own funds of €2,000,000; 

(c) a national or regional government, a public body that manages public 

debt at a national or regional level, a central bank, an international or 

                                                 
*  For purposes of this Section, "Investor" means the person that makes the investment decision to invest in the Shares, including, but 

not limited to, a beneficial owner making such decision on its own behalf and a discretionary investment manager or other agent 

making such decision on behalf of such beneficial owner. 
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supranational institution (such as the World Bank, the International 

Monetary Fund, the European Central Bank or the European Investment 

Bank) and other similar international organization; or 

(d) another type of institutional investor whose main activity is to invest in 

financial instruments, including an entity dedicated to the securitization 

of assets or other financing transactions. 

  

Initial 

2. The undersigned cannot initial Item 1 above but wishes to be treated as a 

"professional investor" (within the meaning of AIFMD) by the Investment 

Manager in respect of the Investor's investment in the Fund. 

If the undersigned initialed this Item, please initial one of the following:  

    

Initial 

(a) The undersigned represents and warrants that the Investor is 

a private individual or other investor not capable of meeting 

the tests in Item 1 above but capable of being categorized as 

a "professional client" (within the meaning of MiFID II) 

because it satisfies at least two of the following three 

criteria: (i) the Investor has made significant investments in 

private funds at an average frequency of ten per quarter over 

the previous four calendar quarters; (ii) the Investor's 

financial instrument portfolio, defined as including cash 

deposits and financial instruments, exceeds €500,000 or its 

equivalent in another currency at the time of subscription; 

and/or (iii) the Investor works or has worked in the financial 

sector for at least one year in a professional position that 

requires knowledge of investment in private funds. 

    

Initial 

(b) The undersigned represents and warrants that the Investor is 

a UK public sector body, local public authority (including 

local authority pension scheme) or municipality that meets 

the following criteria: (i) the Investor's financial instrument 

portfolio, defined as including cash deposits and financial 

instruments, exceeds £10,000,000 or its equivalent in 

another currency at the time of subscription; and (ii) at least 

one of the following tests is met: (A) the Investor has made 

significant investments in private funds at an average 

frequency of ten per quarter over the previous four calendar 

quarters; (B) the person authorized to carry out transactions 

on behalf of the Investor works or has worked in the 

financial sector for at least one year in a professional 

position that requires knowledge of investment in private 

funds; or (C) the Investor is an "administering authority" of 

the Local Government Pension Scheme within the meaning 

of the version of Schedule 3 of The Local Government 

Pension Scheme Regulations 2014 or (in relation to 

Scotland) within the meaning of the version of Schedule 3 of 

The Local Government Pension Scheme (Scotland) 

Regulations 2014 and is acting in that capacity. 
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III. ERISA INFORMATION 

(A) The Investor _______ (is) _______(is not) (please initial one) a "Benefit Plan Investor" as 

defined in Section III(D) of this Subscription Agreement. 

(B) If the Investor is a pooled investment fund, the Investor certifies to either 1 or 2 below: 

(Please initial one) 

  

Initial 

1. Less than 25% of the value of each class of equity interests in the Investor 

(excluding from this computation interests held by (i) any individual or entity 

(other than a Benefit Plan Investor) having discretionary authority or control 

over the assets of the Investor, (ii) any individual or entity (other than a 

Benefit Plan Investor) who provides investment advice for a fee (direct or 

indirect) with respect to the assets of the Investor and (iii) any affiliate of such 

individuals or entities other than a Benefit Plan Investor) is held by Benefit 

Plan Investors. 

  

Initial 

2. Twenty-five percent or more of the value of any class of equity interests in the 

Investor (excluding from this computation interests held by (i) any individual 

or entity (other than a Benefit Plan Investor) having discretionary authority or 

control over the assets of the Investor, (ii) any individual or entity (other than 

a Benefit Plan Investor) who provides investment advice for a fee (direct or 

indirect) with respect to the assets of the Investor and (iii) any affiliate of such 

individuals or entities other than a Benefit Plan Investor) is held by Benefit 

Plan Investors; 

and 

____% of the equity interest in the Investor is held by Benefit Plan Investors. 
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IV. TAX INFORMATION 

(A) Form W-8  

Please download, complete and include as part of this Subscription Agreement the 

appropriate Form W-8 listed below.  

 W-8BEN: Certificate of Foreign Status of Beneficial Owner for United States Tax 

Withholding and Reporting (Individuals)  

(available at  http://www.irs.gov/pub/irs-pdf/fw8ben.pdf) 

 W-8BEN-E: Certificate of Status of Beneficial Owner for United States Tax Withholding 

and Reporting (Entities)  

(available at  http://www.irs.gov/pub/irs-pdf/fw8bene.pdf) 

 W-8IMY: Certificate of Foreign Intermediary, Foreign Flow-Through Entity, or Certain 

U.S. Branches for United States Tax Withholding and Reporting  

(available at  http://www.irs.gov/pub/irs-pdf/fw8imy.pdf) 

 W-8EXP: Certificate of Foreign Government or Other Foreign Organization for United 

States Tax Withholding and Reporting  

(available at  http://www.irs.gov/pub/irs-pdf/fw8exp.pdf) 

 W-8ECI: Certificate of Foreign Person's Claim That Income Is Effectively Connected 

With the Conduct of a Trade or Business in the United States  

(available at  http://www.irs.gov/pub/irs-pdf/fw8eci.pdf) 

For further instructions, please contact your tax advisor or visit www.irs.gov. 

This Subscription Agreement will not be deemed complete until a completed Form W-8 is 

received by the Administrator. 

(B) Intergovernmental Agreements and Common Reporting Standard Self-Certification Form 

Please complete the appropriate self-certification form listed below. 

 Individual Self-Certification (attached hereto as Appendix A) 

 Entity Self-Certification (attached hereto as Appendix B) 

http://www.irs.gov/pub/irs-pdf/fw8ben.pdf
http://www.irs.gov/pub/irs-pdf/fw8bene.pdf
http://www.irs.gov/pub/irs-pdf/fw8imy.pdf
http://www.irs.gov/pub/irs-pdf/fw8exp.pdf
http://www.irs.gov/pub/irs-pdf/fw8eci.pdf
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SIGNATURE PAGE 

ALL INVESTORS MUST COMPLETE THIS SECTION. 

The undersigned: 

1. represents and warrants that the undersigned has carefully read and is familiar with this Subscription 

Agreement and the Memorandum; 

2. represents and warrants that the information contained herein is complete and accurate and may be relied 

upon; and 

3. agrees that the execution of this signature page constitutes the execution and receipt of this Subscription 

Agreement. 

IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this ____ day of 

______________, 20___. 

 

INDIVIDUALS  ENTITIES 

 

 

Signature 

  

 

Print Name of Entity 

   

 

 

Print Name 

  

By:    

 Authorized Signatory  

 

 

Additional Investor Signature 

  

 

Print Name and Title 

 

 

Print Name 

  

 

FOR INTERNAL USE ONLY 

To be completed by Pantera Long-Term ICO Fund Ltd 

__________________________________ 

SUBSCRIPTION ACCEPTED 

AS TO $___________________________ 

PANTERA LONG-TERM ICO FUND LTD 

By: SEI Global Services, Inc. 

By:_______________________________ 

Date: _____________________, 20____ 
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ADDITIONAL SUBSCRIPTION FORM  

Pantera Long-Term ICO Fund Ltd 

c/o Ogier Global (Cayman) Limited  

89 Nexus Way, Camana Bay 

Grand Cayman, KY1-9009 

Cayman Islands 

Administrator: 

SEI Global Services, Inc. 

AIFS-IS_Pantera@seic.com 

Fax: (484) 676-1474 

Dear Sir/Madam: 

The undersigned wishes to make an additional subscription for shares ("Additional Subscription") in Pantera 

Long-Term ICO Fund Ltd (the "Fund"). The amount of the Additional Subscription is: 

$ _____________________. 

The undersigned acknowledges and agrees: (i) that the undersigned is making the Additional Subscription on the 

terms and conditions contained in the subscription agreement, dated ___________ ___, 20__, previously executed 

by the undersigned and accepted by the Fund, as the same may be updated or modified from time to time (the 

"Subscription Agreement"); (ii) that the representations, warranties and covenants of the undersigned contained 

in the Subscription Agreement are true and correct in all material respects as of the date set forth below; (iii) that 

the information provided on the Investor Profile Form in the Subscription Agreement is correct as of the date set 

forth below; and (iv) that the background information provided to the Administrator is true and correct in all 

material respects as of the date set forth below.  

THE UNDERSIGNED AGREES TO NOTIFY THE FUND PROMPTLY IN WRITING SHOULD  

THERE BE ANY CHANGE IN ANY OF THE FOREGOING INFORMATION. 

Dated:    , 20_  

INDIVIDUALS 
 

ENTITIES 
 

 

Signature 

  

 

Print Name of Entity 
 

 

Print Name 

  

By:    

 Authorized Signatory  
 

 

Additional Investor Signature 

  

 

Print Name and Title 
 

 

Print Name 

  

 

FOR INTERNAL USE ONLY 

To be completed by Pantera Long-Term ICO Fund Ltd 
 

ADDITIONAL SUBSCRIPTION ACCEPTED 

AS TO $___________________________ 

PANTERA LONG-TERM ICO FUND LTD 

By: SEI Global Services, Inc. 

By:_______________________________ 

Date: _____________________, 20____

mailto:AIFS-IS_Pantera@seic.com
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REQUEST FOR REDEMPTION OF SHARES 

Dated:    , 20  

Pantera Long-Term ICO Fund Ltd 

c/o Ogier Global (Cayman) Limited  
89 Nexus Way, Camana Bay 

Grand Cayman, KY1-9009 

Cayman Islands 

Administrator: 
SEI Global Services, Inc. 

AIFS-IS_Pantera@seic.com 

Fax: (484) 676-1474 

Dear Sir/Madam: 

The undersigned shareholder (the "Shareholder") of Pantera Long-Term ICO Fund Ltd (the "Fund") hereby 

requests to redeem that portion of its shares (the "Shares") of the Fund as is indicated below: 

(check one) 

  all of the Shareholder's outstanding Shares 

  _____% of the Shareholder's outstanding Shares. 

on the next available redemption date (the "Redemption Date") following receipt of this letter. 

Note: Redemption proceeds shall be paid to the same account from which the Shareholder's investment in 

the Fund was originally remitted, unless the Fund agrees otherwise. 

 

Very truly yours, 

 __________________________________ 

 Signature of Shareholder 

 __________________________________ 

 Print name 

Mailing Address 

__________________________________ 

__________________________________ 

__________________________________ 

mailto:AIFS-IS_Pantera@seic.com
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FORM OF INCUMBENCY CERTIFICATE 

The undersigned, being the __________________ of ____________________________,  

  Insert Title Insert Name of Entity 

a ___________________ organized under the laws of _________________________________________ 

 Insert Type of Entity Insert Jurisdiction of Organization 

(the "Company"), certifies on behalf of the Company that the persons named below are directors and/or 

officers of the Company and that the signature at the right of said name, respectively, is the genuine 

signature of said person and that the persons listed below are each an authorized signatory for the 

Company. 

Name Title Signature 

      

      

      

 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand as of the __ day of 

_______________, 20__. 

 ______________________________ 

 Name: Print Name of Signatory #1 

 Title: Print Title of Signatory #1 

THE UNDERSIGNED, ________________________, a duly authorized ____________ 

 Insert Name of Signatory #2 Insert Title 

of the Company, certifies that ___________________________________ is a duly authorized 

  Insert Name of Signatory #1 

 

officer of __________________________ and that the signature set forth above is [his][her] true and  

 Insert Name of Company 

 

correct signature. 

IN WITNESS WHEREOF, the undersigned has executed this certificate as of the __ day 

of ________________, 20__. 

 ______________________________ 

 Name: Print Name of Signatory #2 

 Title: Print Title of Signatory #2
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AML CERTIFICATION FORM FOR FUND OF FUNDS OR ENTITIES  

THAT INVEST ON BEHALF OF THIRD PARTIES THAT ARE NOT LOCATED IN AN  

APPROVED FATF COUNTRY 

The undersigned, being the _______________ of _________________________,  

  Insert Title Insert Name of Entity 

a ___________________ organized under the laws of __________________________________ 

 Insert Type of Entity Insert Jurisdiction of Organization 

(the "Company"), certifies on behalf of the Company that it is aware of applicable anti-money laundering 

laws and regulations, including the requirements of the USA PATRIOT Act of 2001 and the regulations 

administered by the U.S. Department of Treasury's Office of Foreign Assets Control (collectively, the 

"anti-money laundering/OFAC laws"). The Company has anti-money laundering policies and 

procedures in place reasonably designed to verify the identity of its [beneficial holders] [underlying 

investors] and their sources of funds. Such policies and procedures are properly enforced and are 

consistent with the anti-money laundering/OFAC laws such that Pantera Long-Term ICO Fund Ltd (the 

"Fund") may rely on this Certification. 

The Company represents and warrants to the Fund that, to the best of its knowledge, the 

Company's [beneficial holders] [underlying investors] are not individuals, entities or countries that may 

subject the Fund to criminal or civil violations of any anti-money laundering/OFAC laws. The Company 

has read the section entitled "Anti-Money Laundering Representations and Covenants of the Investor" in 

the Fund's Subscription Agreement. The Company has taken all reasonable steps to ensure that its 

[beneficial holders] [underlying investors] are able to certify to such representations and warranties. The 

Company agrees to promptly notify the Fund in writing should the Company have any questions relating 

to any of the investors or become aware of any changes in the representations and warranties set forth in 

this Certification. 

Date: _____________, 20__    By: __________________________ 

Name: 

Title: 
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FORM LETTER OF REFERENCE 

[LETTERHEAD OF LOCAL OFFICE OF APPROVED FATF COUNTRY MEMBER 

BANKING INSTITUTION OR BROKERAGE FIRM] 

Date: _____________, 20__ 

Pantera Long-Term ICO Fund Ltd 

c/o Ogier Global (Cayman) Limited  
89 Nexus Way, Camana Bay 

Grand Cayman, KY1-9009 

Cayman Islands 

Administrator: 
SEI Global Services, Inc. 

AIFS-IS_Pantera@seic.com 

Fax: (484) 676-1474 

To whom it may concern: 

I, ______________, the ______________ of ____________________,  

 Name Title  Name of Institution 

certify that ______________________________ has maintained an account at our institution for 

 Name of Investor 

____________ years and, during this period, nothing has occurred that would give our institution 

Insert Period 

 

cause to be concerned regarding the integrity of _______________________. 

 Name of Investor 

Do not hesitate to contact me at _____________________ if you have any further 

 Insert Telephone No. 

questions. 

Very truly yours, 

________________________________ 

Name:  

Title:  

mailto:AIFS-IS_Pantera@seic.com
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BENEFICIAL OWNERSHIP INFORMATION 

To Be Completed By Entity Investors That Are Privately Held Entities 

Instructions: Please complete and return this Exhibit F and provide the name of every person who 

is directly, or indirectly through intermediaries, the beneficial owner of 10% or more of any voting 

or non-voting class of equity interests of the Investor. If the intermediary's shareholders or 

partners are not individuals, continue up the chain of ownership listing their 10% or more equity 

interest holders until individuals are listed. If there are no 10% beneficial owners, please write 

None. 

 

Full Name 

If shareholder or partner 

is an Individual, 

Insert Name and Address of Principal 

Employer and Position 

Citizenship 

(for Individuals) or 

Principal Place of 

Business (for Entities) 
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TRUST OWNERSHIP INFORMATION 

 

To Be Completed By Entity Investors That Are Trusts 

Instructions: Please complete and return this Exhibit G and provide the name of: (i) every current 

beneficiary that has, directly or indirectly, an interest of 10% or more in the trust; (ii) every person 

who contributed assets to the trust (settlors or grantors); and (iii) every trustee. If there are 

intermediaries that are not individuals, continue up the chain of ownership listing their 10% or 

more equity interest holders until individuals are listed. 

 

Full Name and Address 

Status 

(Beneficiary/Settlor/ 

Trustee) 

Citizenship 

(for Individuals) or Principal 

Place of 

Business (for Entities) 

   

   

   

   

   

   

   

   

 

 



PANTERA LONG-TERM ICO FUND LTD 
 

DOC ID - 26818129.7   

 

PRIVACY NOTICE 

Your privacy is very important to us. This notice (this "Privacy Notice") is provided by Pantera Advisors LLC, 

the investment manager of Pantera Long-Term ICO Fund Ltd (the "Fund"), on behalf of the Fund, and sets forth 

the policies of the Fund with respect to the collection, sharing and protection of non-public personal information 

of the Fund's investors, prospective investors and former investors. These policies apply to individuals only and 

may be changed at any time, provided a notice of such change is given to you. Please read this Privacy Notice 

carefully to understand what we do. 

We collect personal information, such as your address, assets, transaction and/or income information, for 

example, when you: (i) provide it to us in the Subscription Agreement and related documents; (ii) provide it to 

us in correspondence and conversations with the Fund's representatives; or (iii) make transactions with the Fund, 

such as when you purchase securities from us, tell us where to send money or make a wire transfer. We also may 

collect your personal information from other sources, such as affiliates. 

We may disclose information about our investors, prospective investors or former investors to affiliates (i.e., 

financial and non-financial companies related by common ownership or control) or non-affiliates (i.e., financial 

or non-financial companies not related by common ownership or control) for our everyday business purposes, 

such as to process your transactions, maintain your account(s) or respond to court orders and legal 

investigations. Thus, it may be necessary, under anti-money laundering and similar laws, to disclose information 

about the Fund's investors in order to accept subscriptions from them. We will also release information about 

you if you direct us to do so. We do not share your information with non-affiliates for them to market to you. 

We may disclose your information for our own marketing purposes, such as to offer our products and services to 

you. We may also disclose information about your transactions and experiences with us to our affiliates for their 

everyday business purposes. You cannot limit these types of sharing. 

We may also disclose information you provide to us to companies that perform marketing services on our 

behalf, such as any placement agent the Fund  may retain. You cannot limit this type of sharing under federal 

law, but if such a disclosure is made, the Fund will require such third parties to treat your private information 

with confidentiality.  

We may also share information with our affiliates to market to you. You may prevent this type of sharing by 

calling us at 650-854-7010. If you are a new investor, we can begin sharing your information 30 days from the 

date we sent this Privacy Notice. When you are no longer our investor, we may continue to share your 

information as described in this Privacy Notice. However, you may contact us at any time to limit our sharing. If 

you limit sharing for an account you hold jointly with someone else, your choices will apply to everyone on your 

account. State laws may give you additional rights to limit sharing. 

To protect your personal information from unauthorized access and use, we use security measures that comply 

with federal law. These measures include computer safeguards and secured files and buildings. 

If you have any questions about this Privacy Notice, call 650-854-7010. 
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Individual Self-Certification 

 

Instructions for completion 

 

We are obliged under the Tax information Authority Law, the Regulations, and Guidance Notes made pursuant to that Law,  
and treaties and intergovernmental agreements entered into by the Cayman Islands in relation to the automatic exchange of 
information for tax matters (collectively "AEOI"), to collect certain information about each account holder's tax status. Please 
complete the sections below as directed and provide any additional information that is requested.  Please note that we may  
be obliged to share this information with relevant tax authorities.  Terms referenced in this Form shall have the same  
meaning as applicable under the relevant Cayman Islands Regulations, Guidance Notes or international agreements.  

If any of the information below regarding your tax residence or AEOI classification changes in the future, please ensure you  
advise us of these changes promptly. If you have any questions about how to complete this Form, please contact your tax 
advisor.  

Please note that where there are joint account holders each investor is required to complete a separate Self-Certification  
form. 

 

Section 1: Account Holder Identification 

           /     /            

Account Holder Name Date of Birth (dd/mm/yyyy) Place and Country of 
Birth 

Permanent Residence Address: 

            

Number & Street City/Town 

                   

State/Province/County Post Code Country 

 

Mailing address (if different from above): 

            

Number & Street City/Town 

                  

State/Province/County Post Code Country 

 

Section 2: Declaration of U.S. Citizenship or U.S. Residence for Tax purposes  

Please tick either (a) or (b) or (c) and complete as appropriate.  

(a)  I confirm that I am a U.S. citizen and/or resident in the U.S. for tax purposes (green card holder or resident 
under the substantial presence test) and my U.S. federal taxpayer identifying number (U.S. TIN) is as follows:  

      

(b)  I confirm that I was born in the U.S. (or a U.S. territory) but am no longer a U.S. citizen as I have voluntarily 
surrendered my citizenship as evidenced by the attached documents. 

(c)  I confirm that I am not a U.S. citizen or resident in the U.S. for tax purposes. 

 

Complete section 3 if you have non-U.S. tax residences.
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Section 3: Declaration of Tax Residency (other than U.S.)  
I hereby confirm that I am, for tax purposes, resident in the following countries (indicate the tax reference number type and 
number applicable in each country). 

Country/countries of tax residency Tax reference number type Tax reference number 

                  

                  

                  

 

Please indicate not applicable if jurisdiction does not issue or you are unable to procure a tax reference number or  
functional equivalent. If applicable, please specify the reason for non-availability of a tax reference number:  

      

 

Section 4: Declaration and Undertakings  

I declare that the information provided in this form is, to the best of my knowledge and belief, accurate and complete. I 
undertake to advise the recipient promptly and provide an updated Self-Certification form within 30 days where any change 
in circumstances occurs which causes any of the information contained in this form to be inaccurate or incomplete. Where 
legally obliged to do so, I hereby consent to the recipient sharing this information with the relevant tax information 
authorities.  

I acknowledge that it is an offence to make a self-certification that is false in a material particular. 

 

  

Signature:  ______________________________________________ 

 

Date (dd/mm/yyyy):      /     /      
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Entity Self-Certification 

 

Instructions for completion 

We are obliged under the Tax information Authority Law, the Regulations, and Guidance Notes made pursuant to that Law, and 
treaties and intergovernmental agreements entered into by the Cayman Islands in relation to the automatic exchange of 
information for tax matters (collectively "AEOI"), to collect certain information about each account holder's tax status. Please 
complete the sections below as directed and provide any additional information that is requested.  Please note that we may be 
obliged to share this information with relevant tax authorities.  Terms referenced in this Form shall have the same meaning as 
applicable under the relevant Cayman Islands Regulations, Guidance Notes or international agreements.  

If any of the information below regarding your tax residence or AEOI classification changes in the future, please ensure you 
advise us of these changes promptly. If you have any questions about how to complete this Form, please refer to accompanying 
guidelines for completion or contact your tax advisor.  

 

PART I: General 

 

Section 1: Account Holder Identification 

            

Legal Name of Entity/Branch Country of 
incorporation/organisation 

 

Current Residence or Registered Address: 

            

Number & Street City/Town 

                  

State/Province/County Post Code Country 

 

Mailing address (if different from above): 

            

Number & Street City/Town 

                  

State/Province/County Post Code Country 
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PART II: US IGA 

 

Section 2: U.S. Persons  

Please tick and complete as appropriate.  

(a) The entity is a Specified U.S. Person and the entity's U.S. federal taxpayer identifying number (U.S. TIN) is as follows: 

      

(b) The entity is a U.S. Person that is not a Specified U.S. Person.   

Indicate exemption1       

 

If the entity is not a U.S. person, please complete Section 3. 

 

Section 3: US FATCA Classification for all Non United States Entities 

Please complete this section if the entity is not a U.S. Person 

3.1 If the entity is a Registered Foreign Financial Institution, please tick one of the below categories, and provide the entity's 
FATCA GIIN at 3.1.1.  

(a) Reporting Model 1 FFI 

(b) Registered Deemed Compliant Foreign Financial Institution (other than a reporting Model 1 FFI, sponsored FFI, 
or non-reporting IGA FFI) 

(c) Reporting Model 2 FFI  

(d) Participating Foreign Financial Institution       

3.1.1  Please provide your Global Intermediary Identification number (GIIN):       

 (if registration in progress indicate so) 

3.2 If the entity is a Financial Institution but unable to provide a GIIN or has a Sponsored Entity GIIN, please complete one of 
the below categories:  

(a) The Entity is a Sponsored Financial Institution (sponsored by another entity that has registered as a Sponsoring 
Entity) and (select one): 

i. has no US reportable accounts, is a Sponsored FI in a Model 1 IGA jurisdiction and therefore not required to 
obtain a Sponsored Entity GIIN.  Please provide the Sponsoring Entity's name and GIIN. 

Sponsoring Entity's Name:       

Sponsoring Entity's GIIN:       

Cont.. 
 

                                                 
1  Under the US IGA and in the U.S. Internal Revenue Code, Specified US Person does not include: An organization exempt from tax under section 501(a) or any 

individual retirement plan as defined in section 7701(a)(37); The United States or any of its agencies or instrumentalities; A state, the District of Columbia, a 
possession of the United States, or any of their political subdivisions, or instrumentalities; A corporation the stock of which is regularly traded on one or more 
established securities markets, as described in Reg. section 1.1472-1(c)(1)(i); A corporation that is a member of the same expanded affiliated group as a 
corporation described in Reg. section 1.1472-1(c)(1)(i); A dealer in securities, commodities, or derivative financial instruments (including notional principal 
contracts, futures, forwards, and options) that is registered as such under the laws of the United States or any state; A real estate investment trust;  A 
regulated investment company as defined in section 851 or an entity registered at all times during the tax year under the Investment Company Act of 1940; A 
common trust fund as defined in section 584(a); A bank as defined in section 581; A broker; A trust exempt from tax under section 664 or described in section 
4947; or A tax-exempt trust under a section 403(b) plan or section 457(g) plan. 



 

DOC ID - 26818129.7   

Page 3 of 18 

ii. its Sponsor has obtained a Sponsored Entity GIIN on its behalf.  

Please provide the Sponsoring Entity's name and GIIN, and Sponsored Entity's GIIN.  

Sponsoring Entity's Name:       

Sponsoring Entity's GIIN:       

Sponsored Entity's GIIN:       

(b) The Entity is a Trustee Documented Trust.  Please provide the Trustee's name and GIIN.   

Trustee's Name:       

Trustee's GIIN:       

(c) The Entity is a Certified Deemed Compliant, or otherwise Non-Reporting, Foreign Financial Institution (including 
a Foreign Financial Institution deemed compliant under Annex II of an IGA, except for a Trustee Documented Trust or 
Sponsored Financial Institution). 

Indicate exemption:       

(d) The Entity is a Non-Participating Foreign Financial Institution 

 

3.3 If the entity is not a Foreign Financial Institution, please confirm the Entity's FATCA status below:  

(a) The Entity is an Exempt Beneficial Owner.2 

Indicate status:       

(b) The Entity is an Active Non-Financial Foreign Entity.3  Indicate qualifying criteria (see Exhibit A):  

      

(c) The Entity is a Direct Reporting NFFE. 4  Please provide the Entity's GIIN. 

Direct Reporting NFFE's GIIN:       

(d) The Entity is a Sponsored Direct Reporting NFFE. 5  Please provide the Sponsoring Entity's name and GIIN. 

Sponsoring Entity's Name:       

Sponsoring Entity's GIIN:       

Sponsored Entity's GIIN:       

(e) The Entity is a Passive Non-Financial Foreign Entity.6  

                                                 
2 " Exempt Beneficial Owner" means any of the entities listed as such in Annex II.I of the US IGA or Section 1.1471-6 or 1.1471-6T of the U.S. Treasury 

Regulations. See additional notes in Exhibit A 
3  See definition of Active Non-Financial Foreign Entity in Exhibit A 
4  See US Treasury FATCA Regulations, 26 CFR 1.1472-1(c)(3) 
5  See US Treasury FATCA Regulations, 26 CFR 1.1472-1(c)(5) 
6  See definition of Passive Non-Financial Foreign Entity in Exhibit A 
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If you have ticked 3.3(e) Passive Non-Financial Foreign Entity, please complete either i. OR ii. below 

i. Indicate the full name, address, and tax reference type and number of any Substantial U.S. Owners.  

If the Entity has chosen to use the definition of 'Substantial U.S. Owner' from the U.S. Treasury Regulations in lieu 
of the definition of 'Controlling Person' as permitted under Article 4(7) of the Agreement between the 
Government of the Cayman Islands and the Government of the United States of America to Improve International 
Tax Compliance and to Implement FATCA, please complete the table below providing details of any Substantial 
U.S. Owners.7 

Note: The decision to utilize the definition of 'Substantial U.S. Owner' in lieu of Controlling Person is only 
permitted with respect to PART II: US IGA. 

Full Name Full residence address 
Tax reference type and 
number 

                  

                  

                  

OR  

ii. Alternatively, if you wish to use the Controlling Person definition as per the CRS definition in Exhibit B then 
please complete the following:  

Please indicate the name of any Controlling Person(s)8:  

Full Name of any Controlling Person(s) 

      

      

      

 

Please complete Part IV below providing further details of any ultimate Controlling Persons who are natural persons 

  

                                                 
7  See definition of Substantial U.S. Owner(s) in Exhibit A. 
8  See definition of Controlling Person(s) in Exhibit A. 
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PART III: Common Reporting Standard 

 

Section 4: Declaration of All Tax Residency [repeat any residences indicated in Part II, Section 2 (US)] 

Please indicate the Entity's place of tax residence (if resident in more than one jurisdiction please detail all jurisdictions and 
associated tax reference number type and number).  

For the purposes of the Common Reporting Standard (CRS), all matters in connection with residence are determined in 
accordance with the CRS and its Commentaries.  

If an entity has no residence for tax purposes please indicate the jurisdiction in which its place of effective management is 
situated. Please indicate not applicable if jurisdiction does not issue or you are unable to procure a tax reference number or 
functional equivalent, and indicate the reason below.  

 

Jurisdiction(s) of tax residency Tax reference number type Tax reference number (e.g. TIN) 

                  

                  

                  

If applicable, please specify the reason for non-availability of a tax reference number:  
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Section 5: CRS Classification 

Provide your CRS classification by checking the corresponding box(es). Note that CRS classification does not necessarily coincide 
with your classification for US FATCA purposes. 

 

5.1 If the entity is a Financial Institution9, please tick this box and specify the type of Financial Institution in (a), (b), or (c) 
below10: 

(a) Reporting Financial Institution under CRS. (Please note this classification only applies to a Financial Institution in 

a CRS Participating Jurisdiction.   If the entity is a Financial Institution in a Non-Participating Jurisdiction11 under 

CRS, proceed to 5.1 (c)). 

OR 

(b) Non-Reporting Financial Institution under CRS.   (Please note this classification only applies to a Financial 

Institution in a CRS Participating Jurisdiction.   If the entity is a Financial Institution in a Non-Participating 
Jurisdiction under CRS, proceed to 5.1 (c)). Specify the type of Non-Reporting Financial Institution below: 

Governmental Entity

International Organization 

Central Bank 

Broad Participation Retirement Fund 

Narrow Participation Retirement Fund 

Pension Fund of a Governmental Entity, International Organization, or Central Bank

Exempt Collective Investment Vehicle 

Trust whose trustee reports all required information with respect to all CRS Reportable Accounts 

Qualified Credit Card Issuer 

Other Entity defined under the domestic law as low risk of being used to evade tax.  

 

Specify the type provided in the domestic law:       

 

OR 

  

                                                 
9  See definition of Financial Institution in Exhibit B. 
10  Where the entity is resident in a Participating Jurisdiction, use the terms as defined under the CRS regime in that Jurisdiction.  Where the entity is resident in a 

Non-Participating Jurisdiction, definitions under the Cayman Islands CRS regime must be used. 
11  See definition of Non-Participating Jurisdiction in Exhibit B. 
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(c) Financial Institution resident in a Non-Participating Jurisdiction under CRS.  Specify the type of Financial 
Institution below: 

i. Investment Entity managed by another Financial Institution12 where a controlling ownership interest is 
held (directly or indirectly) by a company listed on a stock exchange and subject to disclosure requirements 
or is a majority owned subsidiary of such a company.  

ii. Investment Entity managed by another Financial Institution (other than i. above)

Note:  If you are either: 

(a) a widely-held, regulated  Collective Investment Vehicle (CIV) established as a trust; OR

(b) a pension fund established as a trust, 

you may apply the Controlling Persons test of a legal person as per the Controlling Person definition in Exhibit B, 
and where simplified due diligence procedures are permitted to be applied by the Financial Institution under the 
applicable AML regime13 in relation to the Account Holder and its Controlling Persons, no further information is 
required.

If you have ticked the box for 5.1(c) ii, and neither of the exemptions under (a) and (b) above applies, please 
indicate the name of the Controlling Person(s) in the table below.

Full Name of any Controlling Person(s).  
Please see definition in Exhibit B.  
(This table must not be left blank unless exemption (a) or (b) above applies) 

      

      

      

Please also complete Part IV below providing further details of any ultimate Controlling Person(s) who are 
natural person(s). 

iii. Other Investment Entity (other than i. or ii. above); OR 

iv. Other Financial Institution, including a Depository Institution, Custodial Institution, or Specified Insurance 
Company.

5.2 If the entity is an Active Non-Financial Entity ("NFE") please tick this box and specify the type of Active NFE below: 

(a) Corporation that is regularly traded or a related entity of a regularly traded corporation. 

Provide the name of the stock exchange where 
traded:       

If you are a related entity of a regularly traded corporation, provide the name of the regularly traded 
corporation: 

      

 

(b) Governmental Entity, International Organization, a Central Bank, or an Entity wholly owned by one or more 
of the foregoing; OR 

(c)    Other Active Non-Financial Entity.14  Indicate qualifying criteria (see Exhibit B): 

      

  

                                                 
12   The managing Financial Institution must be a Financial Institution other than an Investment Entity type b) defined within the definition of a Financial 

Institution in Exhibit B. 
13   Please contact the Financial Institution to confirm whether simplified due diligence procedures under the Cayman Islands AML regime may apply to you as an 

Account Holder (e.g. by being a regulated pension fund in an approved jurisdiction). 
14   See definition of Active Non-Financial Entity in Exhibit B. 
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5.3 If the entity is a Passive Non-Financial Entity please tick this box.15 

If you have ticked this box please indicate the name of the Controlling Person(s). Please refer to the definition of 
Controlling Person in Exhibit B. 

Full Name of any Controlling Person(s)                                                              (must not be left blank) 

      

      

      

Please complete Part IV below providing further details of any ultimate Controlling Person(s) who are natural 
person(s). 

 

Entity Declaration and Undertakings  

I/We declare (as an authorised signatory of the Entity) that the information provided in this form is, to the best of my/our 
knowledge and belief, accurate and complete.  I/We undertake to advise the recipient promptly and provide an updated Self-
Certification form within 30 days where any change in circumstances occurs, which causes any of the information contained in 
this form to be inaccurate or incomplete.  Where legally obliged to do so, I/we hereby consent to the recipient sharing this 
information with the relevant tax information authorities.  

I/we acknowledge that it is an offence to make a self-certification that is false in a material particular. 

  

Authorised Signature: ______________________________ Authorised Signature: ______________________________  

Position/Title:        Position/Title:       

Date (dd/mm/yyyy):      /     /       Date (dd/mm/yyyy):      /     /      

                                                 
15   Please see the definition of Passive Non-Financial Entity in Exhibit B. 
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PART IV: Controlling Persons  

(please complete for each Controlling Person who is a natural person) 

 
Section 6 – Identification of a Controlling Person 

6.1  Name of Controlling Person: 

Family Name or Surname(s):       

First or Given Name:       

Middle Name(s):       

 
6.2  Current Residence Address: 

Line 1 (e.g. House/Apt/Suite Name, Number, Street)       

Line 2 (e.g. Town/City/Province/County/State)       

Country:       

Postal Code/ZIP Code:       

 
6.3 Mailing Address: (please complete if different from 6.2) 

Line 1 (e.g. House/Apt/Suite Name, Number, Street)       

Line 2 (e.g. Town/City/Province/County/State)       

Country:       

Postal Code/ZIP Code:       

 

6.4  Date of birth16 (dd/mm/yyyy)      /     /      

 

6.5   Place of birth17 

Town or City of Birth       

Country of Birth       

 
6.6  Please enter the legal name of the relevant entity Account Holder(s) of which you are a Controlling Person 

Legal name of Entity 1       

Legal name of Entity 2       

Legal name of Entity 3       

  

                                                 
16  The Controlling Person's date of birth is not required to be collected if the Controlling Person is not a Reportable Jurisdiction Person 
17  The Controlling Person's place of birth is not required to be collected if the Controlling Person is not a Reportable Jurisdiction Person 
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Section 7 – Jurisdiction of Residence for Tax Purposes and related Taxpayer Reference 
Number or functional equivalent ("TIN")  

 

Please complete the following table indicating: 

(i) where the Controlling Person is tax resident; 

(ii) the Controlling Person's TIN for each jurisdiction indicated;18 and, 

(iii) if the Controlling Person is a tax resident in a jurisdiction that is a Reportable Jurisdiction(s) then please also complete  
Section 10 "Type of Controlling Person". 

 

If the Controlling Person is tax resident in more than three jurisdictions please use a separate sheet 

 

 Jurisdiction(s) of tax residency Tax reference number type Tax reference number (e.g. TIN) 

1                   

2                   

3                   

 

If applicable, please specify the reason for non-availability of a tax reference number:  

 

      

 

  

                                                 
18  The Controlling Person's TIN is not required to be collected if the Controlling Person is not a Reportable Jurisdiction Person. 
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Section 8 – Type of Controlling Person 

(Please only complete this section if you are tax resident in one or more Reportable Jurisdictions) 

 

Please provide the Controlling Person's Status by ticking the appropriate box. Entity 1 Entity 2 Entity 3 

a. Controlling Person of a legal person – control by ownership    

b. Controlling Person of a legal person – control by other means    

c. Controlling Person of a legal person – senior managing official    

d. Controlling Person of a trust – settlor    

e. Controlling Person of a trust – trustee    

f. Controlling Person of a trust – protector    

g. Controlling Person of a trust – beneficiary    

h. Controlling Person of a trust – other    

i. Controlling Person of a legal arrangement (non-trust) – settlor-equivalent    

j. Controlling Person of a legal arrangement (non-trust) – trustee-equivalent    

k. Controlling Person of a legal arrangement (non-trust) – protector-equivalent    

l. Controlling Person of a legal arrangement (non-trust) – beneficiary-equivalent    

m. Controlling Person of a legal arrangement (non-trust) – other-equivalent    
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Controlling Person Declaration and Undertakings 

 

 I acknowledge that the information contained in this form and information regarding the Controlling Person(s) and any 
Reportable Account(s) may be reported to the tax authorities of the jurisdiction in which this account(s) is/are maintained 

and exchanged with tax authorities of another jurisdiction(s) in which [I/the Controlling Person] may be tax resident 

pursuant to international agreements to exchange financial account information. 

 I certify that either (a) I am the Controlling Person, or am authorised to sign for the Controlling Person, of all the account(s) 
held by the entity Account Holder to which this form relates; or (b) I am authorised by the Account Holder to make this 
declaration. 

 I declare that all statements made in this declaration are, to the best of my knowledge and belief, correct and complete.  

 I acknowledge that it is an offence to make a self-certification that is false in a material particular. 

 I undertake to advise the recipient within 30 days of any change in circumstances which affects the tax residency status 
of the individual identified in Part IV of this form or causes the information contained herein to become incorrect, and to 
provide the recipient with a suitably updated self-certification and Declaration within 30 days of such change in 
circumstances. 

 

Signature: __________________________________________ 

 

Print name:       

 

Date (dd/mm/yyyy):      /     /      

 

 

Note: If you are not the Controlling Person, and not authorised to sign the Declaration on behalf of the Account Holder, please 
indicate the capacity in which you are signing the form on behalf of the Controlling Person. If signing under a power of attorney 
or other equivalent written authorisation, on behalf of the Controlling Person, please also attach a certified copy of the power of 
attorney or written authorisation. 

Capacity:        
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EXHIBIT A 

US IGA DEFINITIONS 

 

Account Holder means the person listed or identified as the holder of a Financial Account by the Financial Institution that 
maintains the account.  A person, other than a Financial Institution, holding a Financial Account for the benefit or account of 
another person as agent, custodian, nominee, signatory, investment advisor, or intermediary, is not treated as holding the 
account for purposes of this Agreement, and such other person is treated as holding the account.  For purposes of the 
immediately preceding sentence, the term "Financial Institution" does not include a Financial Institution organized or 
incorporated in a U.S. Territory. In the case of a Cash Value Insurance Contract or an Annuity Contract, the Account Holder is 
any person entitled to access the Cash Value or change the beneficiary of the contract.  If no person can access the Cash Value 
or change the beneficiary, the Account Holder is any person named as the owner in the contract and any person with a vested 
entitlement to payment under the terms of the contract.  Upon the maturity of a Cash Value Insurance Contract or an Annuity 
Contract, each person entitled to receive a payment under the contract is treated as an Account Holder. 

Active Non-Financial Foreign Entity means any NFFE which is a Non U.S. entity that meets any of the following criteria: 

(a) Less than 50 percent of the NFFE's gross income for the preceding calendar year or other appropriate reporting period is 
passive income and less than 50 percent of the assets held by the NFFE during the preceding calendar year or other 
appropriate reporting period are assets that produce or are held for the production of passive income; 

(b) The stock of the NFFE is regularly traded on an established securities market or the NFFE is a Related Entity of an Entity the 
stock of which is traded on an established securities market;  

(c) The NFFE is organized in a U.S. Territory and all of the owners of the payee are bona fide residents of that U.S. Territory;  

(d) The NFFE is a non-U.S. government, a government of a U.S. Territory, an international organization, a non-U.S. central 
bank of issue, or an Entity wholly owned by one or more of the foregoing;  

(e) substantially all of the activities of the NFFE consist of holding (in whole or in part) the outstanding stock of, and providing 
financing and services to, one or more subsidiaries that engage in trades or businesses other than the business of a 
Financial Institution, except that an NFFE shall not qualify for this status if the NFFE functions (or holds itself out) as an 
investment fund, such as a private equity fund, venture capital fund, leveraged buyout fund or any investment vehicle 
whose purpose is to acquire or fund companies and then hold interests in those companies as capital assets for 
investment purposes;  

(f) The NFFE is not yet operating a business and has no prior operating history, but is investing capital into assets with the 
intent to operate a business other than that of a Financial Institution; provided, that the NFFE shall not qualify for this 
exception after the date that is 24 months after the date of the initial organization of the NFFE;  

(g) The NFFE was not a Financial Institution in the past five years, and is in the process of liquidating its assets or is 
reorganizing with the intent to continue or recommence operations in a business other than that of a Financial Institution; 

(h) The NFFE primarily engages in financing and hedging transactions with or for Related Entities that are not Financial 
Institutions, and does not provide financing or hedging services to any Entity that is not a Related Entity, provided that the 
group of any such Related Entities is primarily engaged in a business other than that of a Financial Institution; or   

(i) The NFFE is an "excepted NFFE" as described in relevant U.S. Treasury Regulations; or 

(j) The NFFE meets all of the following requirements: 

i) It is established and maintained in its country of residence exclusively for religious, charitable, scientific, artistic, 
cultural, athletic or educational purposes; or it is established and operated in its jurisdiction of residence and it is a 
professional organization, business league, chamber of commerce, labour organization, agricultural or horticultural 
organization, civic league or an organization operated exclusively for the promotion of social welfare; 

ii) It is exempt from income tax in its country of residence;  

iii) It has no shareholders or members who have a proprietary or beneficial interest in its income or assets;  

iv) The applicable laws of the Entity's country of residence or the Entity's formation documents do not permit any income 
or assets of the Entity to be distributed to, or applied for the benefit of, a private person or non- charitable Entity 
other than pursuant to the conduct of the Entity's charitable activities, or as payment of reasonable compensation for 
services rendered, or as payment representing the fair market value of property which the Entity has purchased; and 
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v) The applicable laws of the Entity's country of residence or the Entity's formation documents require that, upon the 
Entity's liquidation or dissolution, all of its assets be distributed to a governmental entity or other non-profit 
organization, or escheat to the government of the Entity's jurisdiction of residence or any political subdivision thereof. 

Code means the U.S. Internal Revenue Code of 1986, as amended. 

Controlling Person means the natural persons who exercise direct or indirect control over an entity.  In the case of a trust, such 
term means the settlor, the trustees, the protector (if any), the beneficiaries or class of beneficiaries, and any other natural 
person exercising ultimate effective control over the trust, and in the case of a legal arrangement other than a trust, such term 
means persons in equivalent or similar positions. The term 'Controlling Persons' shall be interpreted in a manner consistent with 
the Financial Action Task Force Recommendations ("FATF").  

FATF Recommendations on Controlling Persons:  

Identify the beneficial owners of the customer and take reasonable measures to verify the identity of such persons, through the 
following information. For legal persons19: 

(a) The identity of the natural persons (if any – as ownership interests can be so diversified that there are no natural persons 
(whether acting alone or together) exercising control of the legal person or arrangement through ownership) who 
ultimately have a controlling ownership interest20 in a legal person; and 

(b) to the extent that there is doubt under (a) as to whether the person(s) with the controlling ownership interest are the 
beneficial owner(s) or where no natural person exerts control through ownership interests, the identity of the natural 
persons (if any) exercising control of the legal person or arrangement through other means. 

(c) Where no natural person is identified under (a) or (b) above, financial institutions should identify and take reasonable 
measures to verify the identity of the relevant natural person who holds the position of senior managing official. 

Entity means a legal person or a legal arrangement such as a trust.  

Exempt Beneficial Owners under the US IGA include Government entities, International Organisations, Central Bank, Broad 
Participation Retirement Funds, Narrow Participation Retirement Funds, Pension Funds of an Exempt Beneficial Owner, and 
Investment Entities wholly owned by Exempt Beneficial Owners. Please refer to the IGA for detailed definitions. 

Financial Institution means a Custodial Institution, a Depository Institution, an Investment Entity, or a Specified Insurance 
Company, where: 

(a) Custodial Institution means any entity that holds, as a substantial portion of its business, financial assets for the account of 
others. An entity holds financial assets for the account of others as a substantial portion of its business if the entity's gross 
income attributable to the holding of financial assets and related financial services equals or exceeds 20 percent of the 
Entity's gross income during the shorter of: (i) the three-year period that ends on 31 December (or the final day of a non-
calendar year accounting period) prior to the year in which the determination is being made; or (ii) the period during which 
the entity has been in existence; 

(b) Depository Institution means any entity that accepts deposits in the ordinary course of a banking or similar business; 

(c) Investment Entity means any entity that conducts as a business (or is managed by an entity that conducts as a business) 
one or more of the following activities or operations for or on behalf of a customer: (1) trading in money market 
instruments (cheques, bills, certificates of deposit, derivatives, etc.); foreign exchange; exchange, interest rate and index 
instruments; transferable securities; or commodity futures trading; (2) individual and collective portfolio management; or 
(3) otherwise investing, administering, or managing funds or money on behalf of other persons. The term Investment entity 
shall be interpreted in a manner consistent with similar language set forth in the definition of "financial institution" in the 
Financial Action Task Force Recommendations; and 

(d) Specified Insurance Company means any entity that is an insurance company (or the holding company of an insurance 
company) that issues, or is obligated to make payments with respect to, a Cash Value Insurance Contract or an Annuity 
Contract. 

NFFE means any Non-U.S. Entity that is not a Financial Institution as defined in US FATCA. 

  

                                                 
19  Measures (a) to (b) are not alternative options, but are cascading measures, with each to be used where the previous measure has been 

applied and has not identified a beneficial owner. 
20  A controlling ownership interest depends on the ownership structure of the company. It may be based on a threshold, e.g. any person 

owning more than a certain percentage of the company (e.g. 25%). 
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Non-U.S. Entity means an Entity that is not a U.S. Person. 

Passive Non-Financial Foreign Entity means any NFFE that is not an Active Non-Financial Foreign Entity. 

Related Entity An entity is a Related Entity of another entity if either entity controls the other entity, or the two entities are 
under common control. For this purpose control includes direct or indirect ownership of more than 50 percent of the vote or 
value in an entity. Notwithstanding the foregoing, either Party may treat an entity as not a related entity if the two entities are 
not members of the same affiliated group, as defined in Section 1471(e)(2) of the Code. 

Specified U.S. Person means a U.S. Person other than:  

(a) a corporation the stock of which is regularly traded on established securities markets;  

(b) any corporation that is a member of the same expanded affiliated group; 

(c) the United States or any wholly owned agency or instrumentality thereof;  

(d) any State of the United States, any U.S. Territory, any political subdivision or wholly owned agency or instrumentality of 
any one or more of the foregoing;  

(e) any organization exempt from taxation under section 501 (a) of the Internal Revenue Code (the "Code") or certain 
individual retirement plans defined in section 7701(a)(37) of the Code ;  

(f) any bank as defined in section 581 of the Code;  

(g) any real estate investment trust as defined in section 856 of the Code;  

(h) any regulated investment company defined in section 851 of the Code or any entity registered with the U.S. Securities and 
Exchange Commission under the Investment Company Act of 1940; 

(i) any common trust fund as defined in section 584(a) of the Code;  

(j) any trust that is exempt from tax under section 664(c) of the Code or that is described in 4947(a)(1) of the Code;  

(k) a dealer in securities, commodities, or derivative financial instruments that is registered as such under the laws of the 
United States or any State; 

(l) a broker as defined in section 6045(c) of the Code; or 

(m) any tax-exempt trust under a plan that is described in section 403(b) or section 457(g) of the Code 

Substantial U.S. Owner (as defined in Regulations section 1.1473-1(b)) means generally: 

(a) With respect to any foreign corporation, any Specified U.S. Person that owns, directly or indirectly, more than 10 percent 
of the stock of such corporation (by vote or value); 

(b) With respect to any foreign partnership, any Specified U.S. Person that owns, directly or indirectly, more than 10 percent 
of the profits interests or capital interests in such partnership; and 

(c) In the case of a trust– 

i. Any Specified U.S. Person treated as an owner of any portion of the trust under sections 671 through 679 of the IRC; 
and 

ii. Any Specified U.S. Person that holds, directly or indirectly, more than 10 percent of the beneficial interests of the 
trust. 

U.S. Person means a U.S. citizen or resident individual, a partnership or corporation organized in the United States or under the 
laws of the United States or any State thereof, a trust if (i) a court within the United States would have authority under 
applicable law to render orders or judgments concerning substantially all issues regarding administration of the trust, and (ii) 
one or more U.S. persons have the authority to control all substantial decisions of the trust, or an estate of a decedent that is a 
citizen or resident of the United States.  Refer to the U.S. Internal Revenue Code for further interpretation.  
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EXHIBIT B  

CRS DEFINITIONS 

 

Account Holder means the person listed or identified as the holder of a Financial Account by the Financial Institution that 
maintains the account. A person, other than a Financial Institution, holding a Financial Account for the benefit or account of 
another person as agent, custodian, nominee, signatory, investment advisor, or intermediary, is not treated as holding the 
account for purposes of the Common Reporting Standard, and such other person is treated as holding the account. In the case 
of a Cash Value Insurance Contract or an Annuity Contract, the Account Holder is any person entitled to access the Cash Value 
or change the beneficiary of the contract. If no person can access the Cash Value or change the beneficiary, the Account Holder 
is any person named as the owner in the contract and any person with a vested entitlement to payment under the terms of the 
contract. Upon the maturity of a Cash Value Insurance Contract or an Annuity Contract, each person entitled to receive a 
payment under the contract is treated as an Account Holder.  

Active Non-Financial Entity means any NFE that meets any of the following criteria:  

a) less than 50% of the NFE's gross income for the preceding calendar year or other appropriate reporting period is passive 
income and less than 50% of the assets held by the NFE during the preceding calendar year or other appropriate reporting 
period are assets that produce or are held for the production of passive income; 

b) the stock of the NFE is regularly traded on an established securities market or the NFE is a Related Entity of an Entity the 
stock of which is regularly traded on an established securities market; 

c) the NFE is a Governmental Entity, an International Organisation, a Central Bank, or an Entity wholly owned by one or more 
of the foregoing; 

d) substantially all of the activities of the NFE consist of holding (in whole or in part) the outstanding stock of, or providing 
financing and services to, one or more subsidiaries that engage in trades or businesses other than the business of a 
Financial Institution, except that an Entity does not qualify for this status if the Entity functions (or holds itself out) as an 
investment fund, such as a private equity fund, venture capital fund, leveraged buyout fund, or any investment vehicle 
whose purpose is to acquire or fund companies and then hold interests in those companies as capital assets for 
investment purposes; 

e) the NFE is not yet operating a business and has no prior operating history, but is investing capital into assets with the 
intent to operate a business other than that of a Financial Institution, provided that the NFE does not qualify for this 
exception after the date that is 24 months after the date of the initial organisation of the NFE; 

f)  the NFE was not a Financial Institution in the past five years, and is in the process of liquidating its assets or is reorganising 
with the intent to continue or recommence operations in a business other than that of a Financial Institution; 

g)  the NFE primarily engages in financing and hedging transactions with, or for, Related Entities that are not Financial 
Institutions, and does not provide financing or hedging services to any Entity that is not a Related Entity, provided that the 
group of any such Related Entities is primarily engaged in a business other than that of a Financial Institution; or 

h) the NFE meets all of the following requirements: 

i) it is established and operated in its jurisdiction of residence exclusively for religious, charitable, scientific, artistic, 
cultural, athletic, or educational purposes; or it is established and operated in its jurisdiction of residence and it is a 
professional organisation, business league, chamber of commerce, labour organisation, agricultural or horticultural 
organisation, civic league or an organisation operated exclusively for the promotion of social welfare; 

ii) it is exempt from income tax in its jurisdiction of residence; 

iii) it has no shareholders or members who have a proprietary or beneficial interest in its income or assets; 

iv) the applicable laws of the NFE's jurisdiction of residence or the NFE's formation documents do not permit any income 
or assets of the NFE to be distributed to, or applied for the benefit of, a private person or non- charitable Entity other 
than pursuant to the conduct of the NFE's charitable activities, or as payment of reasonable compensation for services 
rendered, or as payment representing the fair market value of property which the NFE has purchased; and 

v) the applicable laws of the NFE's jurisdiction of residence or the NFE's formation documents require that, upon the 
NFE's liquidation or dissolution, all of its assets be distributed to a Governmental Entity or other non-profit 
organisation, or escheat to the government of the NFE's jurisdiction of residence or any political subdivision thereof. 
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Controlling Person means the natural persons who exercise direct or indirect control over an entity.   

In the case of a trust, such term means the settlor(s), the trustees(s), the protector(s) (if any), the beneficiary(ies) or class(es) of 
beneficiaries, and any other natural person(s) exercising ultimate effective control over the trust, and in the case of a legal 
arrangement other than a trust, such term means persons in equivalent or similar positions. The term 'Controlling Persons' shall 
be interpreted in a manner consistent with the Financial Action Task Force Recommendations ("FATF").  

FATF Recommendations on Controlling Persons:  

Identify the beneficial owners of the customer and take reasonable measures to verify the identity of such persons, through the 
following information.  For legal persons21: 

(a) The identity of the natural persons (if any – as ownership interests can be so diversified that there are no natural persons 
(whether acting alone or together) exercising control of the legal person or arrangement through ownership) who 
ultimately have a controlling ownership interest22 in a legal person; and 

(b) to the extent that there is doubt under (a) as to whether the person(s) with the controlling ownership interest are the 
beneficial owner(s) or where no natural person exerts control through ownership interests, the identity of the natural 
persons (if any) exercising control of the legal person or arrangement through other means. 

(c) Where no natural person is identified under (a) or (b) above, financial institutions should identify and take reasonable 
measures to verify the identity of the relevant natural person who holds the position of senior managing official. 

Financial Institution means a Custodial Institution, a Depository Institution, an Investment Entity, or a Specified Insurance 
Company, where: 

(a) Custodial Institution means any entity that holds, as a substantial portion of its business, financial assets for the account of 
others. An entity holds financial assets for the account of others as a substantial portion of its business if the entity's gross 
income attributable to the holding of financial assets and related financial services equals or exceeds 20 percent of the 
Entity's gross income during the shorter of: (i) the three-year period that ends on 31 December (or the final day of a non-
calendar year accounting period) prior to the year in which the determination is being made; or (ii) the period during which 
the entity has been in existence; 

(b) Depository Institution means any entity that accepts deposits in the ordinary course of a banking or similar business; 

(c) Investment Entity means any entity :  

(A)  that primarily conducts as a business one or more of the following activities or operations for or on behalf of a 
customer:  

i) trading in money market instruments (cheques, bills, certificates of deposit, derivatives, etc.); foreign exchange; 
exchange, interest rate and index instruments; transferable securities; or commodity futures trading;  

ii) individual and collective portfolio management; or  

iii) otherwise investing, administering, or managing Financial Assets or money on behalf of other persons; or 

(B)  the gross income of which is primarily attributable to investing, reinvesting, or trading in Financial Assets, if the entity 
is managed by another entity that is a Depository Institution, a Custodial Institution, a Specified Insurance Company, 
or an Investment Entity described in limb (A) of this definition. 

An entity is treated as primarily conducting as a business one or more of the activities described in limb (A), or an entity's 
gross income is primarily attributable to investing, reinvesting, or trading in Financial Assets for purposes of limb (B) if the 
entity's gross income attributable to the relevant activities equals or exceeds 50% of the entity's gross income during the 
shorter of: (i) the three-year period ending on 31 December of the year preceding the year in which the determination is 
made; or (ii) the period during which the entity has been in existence. The term "Investment Entity" does not include an 
entity that is an Active Non-Financial Foreign Entity because it meets any of the criteria in subparagraphs d) through (g) of 
the definition of Active NFE. 

The preceding paragraph shall be interpreted in a manner consistent with similar language set forth in the definition of 
"financial institution" in the Financial Action Task Force Recommendations; and 

(d) Specified Insurance Company means any entity that is an insurance company (or the holding company of an insurance 
company) that issues, or is obligated to make payments with respect to, a Cash Value Insurance Contract or an Annuity 
Contract. 

                                                 
21  Measures (a) to (b) are not alternative options, but are cascading measures, with each to be used where the previous measure has been applied and has not 

identified a beneficial owner. 
22  A controlling ownership interest depends on the ownership structure of the company. It may be based on a threshold, e.g. any person owning more than a 

certain percentage of the company (e.g. 25%). 
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Non-Financial Entity or NFE means any Entity that is not a Financial Institution.  

Non-Participating Jurisdiction means a jurisdiction that is not a Participating Jurisdiction. 

Non-Reporting Financial Institution means any Financial Institution that is: 

(a) a Governmental Entity, International Organisation or Central Bank, other than with respect to a payment that is derived 
from an obligation held in connection with a commercial financial activity of a type engaged in by a Specified Insurance 
Company, Custodial Institution, or Depository Institution; 

(b) a Broad Participation Retirement Fund; a Narrow Participation Retirement Fund; a Pension Fund of a Governmental Entity, 
International Organisation or Central Bank; or a Qualified Credit Card Issuer; 

(c) any other Entity that presents a low risk of being used to evade tax, has substantially similar characteristics to any of the 
Entities described in subparagraphs B(1)(a) and (b), and is defined in domestic law as a Non-Reporting Financial Institution, 
provided that the status of such Entity as a Non-Reporting Financial Institution does not frustrate the purposes of the 
Common Reporting Standard; 

(d) an Exempt Collective Investment Vehicle; or 

(e) a trust to the extent that the trustee of the trust is a Reporting Financial Institution and reports all information required to 
be reported pursuant to Section I with respect to all Reportable Accounts of the trust. 

Participating Jurisdiction means a jurisdiction (i) with which an agreement is in place pursuant to which it will provide the 
information specified in Section I (of the CRS), and (ii) which is identified in a published list. 

Participating Jurisdiction Financial Institution means (i) any Financial Institution that is resident in a Participating Jurisdiction, 
but excludes any branch of that Financial Institution that is located outside such Participating Jurisdiction, and (ii) any branch of 
a Financial Institution that is not resident in a Participating Jurisdiction, if that branch is located in such Participating 
Jurisdiction. 

Passive Non-Financial Entity means any: (i) Non-Financial Entity that is not an Active Non-Financial Entity; or (ii) an Investment 
Entity described in limb B (or subparagraph A(6)(b) of the Standard) of the definition of Investment Entity that is not a 
Participating Jurisdiction Financial Institution. 

Related Entity means an entity related to another entity because (i) either entity controls the other entity; (ii) the two entities 
are under common control; or (iii) the two entities are Investment Entities described limb B of the definition of Investment 
Entity, are under common management, and such management fulfils the due diligence obligations of such Investment Entities. 
For this purpose control includes direct or indirect ownership of more than 50 % of the vote and value in an Entity. 
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SUPPLEMENT TO THE SUBSCRIPTION AGREEMENT 

ERISA REPRESENTATIONS AND WARRANTIES 

The undersigned (the "Investor") identified its status as a Benefit Plan Investor in the General Eligibility 

Representations section of the subscription agreement of Pantera Long-Term ICO Fund Ltd (the "Fund") executed 

by the Investor contemporaneously with this Supplement (the "Subscription Agreement") and acknowledges that 

it must complete this supplement to the Subscription Agreement (this "Supplement"). Capitalized terms used in 

this Supplement and not defined herein shall have the meanings assigned to them in the Subscription Agreement. 

Please review, complete and execute this Supplement and promptly return it to the Fund's Administrator. 

(A) The Benefit Plan Investor represents and warrants that it is represented by a "fiduciary" within the meaning 

of Section 3(21) of ERISA, and/or Section 4975(e)(3) of the Internal Revenue Code (the "Independent 

Fiduciary"), which is: 

(Please check "Yes" in one of the items below) 

1. a bank as defined in Section 202 of the U.S. Investment Advisers Act of 1940, as amended (the 

"Advisers Act") or similar institution that is regulated and supervised and subject to periodic 

examination by a state or federal agency; 

 Yes   No  

2. an insurance carrier which is qualified under the laws of more than one state to perform the 

services of managing, acquiring or disposing of "plan assets"; 

 Yes   No 

3. an investment adviser registered under the Advisers Act or, if not registered as an investment 

adviser under the Advisers Act by reason of paragraph (1) of Section 203A of such Advisers Act, is 

registered as an investment adviser under the laws of the state in which it maintains its principal 

office and place of business;  

 Yes   No 

4. a broker-dealer registered under the U.S. Securities Exchange Act of 1934, as amended; and/or 

 Yes   No 

5. an independent fiduciary that holds, or has under management or control, total assets of at least $50 

million. Please note that if the Benefit Plan Investor is an "individual retirement account" as 

defined in Section 408(a) of the Internal Revenue Code ("IRA"), and the fiduciary making 

the decision to purchase equity interests in the Fund is the owner of the IRA, the Benefit Plan 

Investor may not check "Yes" to this question. If the Benefit Plan Investor is a defined 

contribution plan (such as a 401(k) plan or a profit sharing plan), and the fiduciary making 

the decision to purchase equity interests in the Fund is self-directing the assets in his or her 

account in the plan, the Benefit Plan Investor may not check "Yes" to this question. 

 Yes   No 
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(B) The Benefit Plan Investor represents and warrants that: 

1. the Independent Fiduciary is acting as a fiduciary with respect to, and is responsible for exercising 

independent judgment in evaluating, the Benefit Plan Investor's purchase, holding and disposition 

of equity interests in the Fund; 

2. the Independent Fiduciary is: (a) independent of the Investment Manager and any affiliate of the 

Investment Manager; and (b) capable of evaluating investment risks independently, both in general 

and with regard to particular transactions and investment strategies of the Fund, including the 

Benefit Plan Investor's purchase of equity interests in the Fund as contemplated in each 

Subscription Agreement; 

3. it understands that none of the Fund nor the Investment Manager, nor any director, officer, 

member, partner, principal, or affiliate of the Fund or the Investment Manager, is by having made 

any oral or written statement prior to the date hereof or by making any future written or oral 

statement regarding the Fund, undertaking to provide impartial investment advice, or to give advice 

in a fiduciary capacity, in connection with the Investor's purchase, holding or disposition of equity 

interests in the Fund; 

4. the Independent Fiduciary acknowledges that the existence and nature of any fees paid to the Fund, 

the Investment Manager or any affiliate of the Investment Manager have been disclosed in the 

Memorandum; 

5. there does not exist between the Independent Fiduciary and the Investment Manager nor any of its 

affiliates any financial interest, ownership interest or other relationship, agreement or 

understanding that would limit the Independent Fiduciary's ability to carry out its fiduciary 

responsibility to the Benefit Plan Investor beyond the control, direction, or influence of other 

persons involved in the purchase, holding and sale of the equity interests in the Fund; and 

6. none of the Fund nor the Investment Manager, nor any director, officer, member, partner, principal, 

or affiliate of the Fund or the Investment Manager, receives a fee or other compensation from the 

Benefit Plan Investor or the Independent Fiduciary for the provision of investment advice in 

connection with the Benefit Plan Investor's purchase, holding or disposition of equity interests in 

the Fund. 

IN WITNESS WHEREOF, the undersigned has executed this Supplement this ___ day of ___________, 20___. 

INDIVIDUALS  ENTITIES 

 

 

Signature 

  

 

Print Name of Entity 

 

 

Print Name 

  

By:    

 Authorized Signatory  

 

 

Additional Investor Signature 

  

 

Print Name and Title 

 

 

Print Name 

  

 

 
 


