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ASSIGNMENT AGREEMENT 

This Assignment Agreement (this “Agreement”), dated as of September, 13th 2023 (“Effective Date”), 
is entered into by and between Screencrib Limited (“Screencrib”) and The Last Swim Film, a series of 
Screencrib Platform LP, a Delaware series limited partnership (“Assignee”). 

BACKGROUND 

 Screencrib desires to assign to Assignee all of its rights and delegate to Assignee all of its rights 
and benefits under the agreement listed on Exhibit A (the “Assigned Contract”) other than the 
rights and benefits set forth as “Excluded Rights” in Exhibit A (the “Excluded Rights”), in 
exchange for Assignee’s assuming of all obligations, liabilities and responsibilities under the 
Assigned Contract (the “Assigned Obligations”); and 

 Assignee desires to accept such assignment of rights and benefits (the “Assigned Rights”) and 
delegation of the Assigned Obligations under the Assigned Contract. 

 In consideration of the mutual covenants, terms and conditions set out herein, and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties agree as follows: 

1. Assignment and Assumption.  Screencrib hereby irrevocably assigns, grants, conveys and transfers 
to Assignee all of Screencrib’s right, title and interest in and to the Assigned Contract other than the 
Excluded Rights.  Assignee unconditionally accepts such assignment and assumes all of Screencrib’s 
duties, liabilities, responsibilities and obligations under the Assigned Contract, other than with respect 
to the Excluded Rights, and agrees to pay, perform and discharge, as and when due, all of the Assigned 
Obligations under the Assigned Contract accruing on and after the Effective Date.  The parties intend 
that, as of the Effective Date, Assignee is substituted for Screencrib in the Assigned Contract with 
respect to the Assigned Obligations and Assigned Rights, but not with respect to the Excluded Rights. 

2. Retained Rights.  Notwithstanding the assignment of rights contained herein, Assignee acknowledges 
and agrees that Screencrib specifically retains all, and does not assign, grant, convey or transfer to 
Assignee any, of the rights, title or interest in and to the Excluded Rights, and, as between Screencrib 
and Assignee, all rights and benefits related to the Excluded Rights shall remain with Screencrib. 

3. Consideration; Purchase Price.  The parties acknowledge and agree that: 

a. Subject to the terms and conditions of this Agreement, in consideration of the transfer of the 
Assigned Rights and Assigned Obligations under Section 1, Assignee shall pay to Screencrib (or 
as Screencrib may direct), $[•] (the “Purchase Price”), by wire transfer of immediately available 
funds to an account or accounts designated and communicated to Assignee by Screencrib, no later 
than 10 days after the Effective Date. 

b. The amount of the Purchase Price is the amount of the Investment (as that term is defined in the 
Assigned Contract), plus reasonable legal and out-of-pocket expenses incurred by Screencrib in 
connection with the negotiation and execution of the Assigned Contract. 
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4. No Amendment.  Nothing contained in this Agreement shall be deemed to supersede, amend or 
modify any of the terms, conditions or provisions of the Assigned Contract or any rights or obligations 
of the parties thereunder, and to the extent there is any conflict between the Assigned Contract and 
this Agreement, the terms and provisions of the Assigned Contract shall prevail (except substituting 
Assignee for Screencrib as a party thereto). 

5. Liability.  IN NO EVENT, WHETHER IN CONTRACT OR IN TORT (INCLUDING BREACH OF 
WARRANTY, NEGLIGENCE AND STRICT LIABILITY IN TORT), OR OTHERWISE, SHALL 
A PARTY BE LIABLE TO THE OTHER PARTY (OR ANYONE CLAIMING UNDER OR 
THROUGH THE OTHER PARTY) FOR INDIRECT OR CONSEQUENTIAL, EXEMPLARY, 
PUNITIVE OR SPECIAL DAMAGES ARISING OUT OF, RESULTING FROM, OR IN ANY 
WAY CONNECTED WITH THE PERFORMANCE OR BREACH OF THIS AGREEMENT, EVEN 
IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IN 
ADVANCE.  IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR 
ANY AMOUNTS IN EXCESS OF $100. 

6. Miscellaneous. 

a. Further Assurances.  On the other party’s reasonable request, each party shall, at its sole cost and 
expense, execute and deliver all such further documents and instruments, and take all such further 
acts, necessary to give full effect to this Agreement. 

b. General.  This Agreement shall be governed by and construed and enforced in accordance with 
the laws of the State of Delaware, without regard to any choice or conflict of Law provision or 
rule (whether of the State of Delaware or any other jurisdiction) that would cause the application 
of the Laws of any jurisdiction other than the State of Delaware.  Each of the parties hereto 
irrevocably consents to the exclusive personal jurisdiction and venue of the Delaware Court of 
Chancery, any other court of the State of Delaware or any federal court sitting in the State of 
Delaware, in connection with any matter based upon or arising out of this Agreement or the matters 
contemplated herein, agrees that process may be served upon them in any manner authorized by 
the laws of the State of Delaware for such persons and waives and covenants not to assert or plead 
any objection which they might otherwise have to such jurisdiction, venue and such process.  Each 
party agrees not to commence any legal proceedings related hereto except in such courts.  This 
Agreement constitutes the entire agreement between the Parties with respect to its subject matter 
and supersedes all prior written and oral agreements, discussions, or representations between the 
Parties.  Sections 5 and 6 of this Agreement shall survive in perpetuity.  No amendment to this 
Agreement is effective unless it is in writing and signed by an authorized representative of each 
party to this Agreement.  If any term or provision of this Agreement is invalid, illegal, or 
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability does not affect 
any other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction.  This Agreement may be executed in several counterparts, 
including signatures via facsimile or PDF attached to an email, but all counterparts shall constitute 
one and the same instrument. 

[Signature Page Follows] 
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As follows, the parties have executed this Agreement as of the Effective Date: 

SCREENCRIB:  ASSIGNEE: 

Screencrib Limited   [The Last Swim Screencrib] 

     

     

By:   By:  

Name: James Isilay  Name: Ruby Walden  

Title: Director  Title: CEO 
 

������������������	����
��������������������������

Screencrib Office

Screencrib Office
Final Version Dated 19/09/23



PRIVILEGED & CONFIDENTIAL 
WSGR DRAFT 7/20/2023 

Exhibit A 
4874-0295-3324.5 

EXHIBIT A 

Assigned Contract 

 Investment Agreement between Screencrib Limited and Last Swim LTD, dated as of June 16, 
2023. 

Excluded Rights 

 All rights and benefits related to the credit rights pursuant to credits described in Section 6 of the 
Investment Agreement, including with respect to the following: 

(a) a company credit [for Screencrib Limited] above the titles, in no less than second position; 

(b) a presentation credit above the titles, on a single card, in substantially the following form:  
“Screencrib Presents” 

(c) An individual producer credit for James Isilay a single card in no less than sixth position 
(after the producer credits for the individuals set out at paragraph 1 above); 

(d) an executive producer credit for Ruby Walden on a single card, in first position among 
executive producer credits, grouped with the other executive producer credits; and 

(e) five (5) executive producer credits for the Investor’s nominees on a shared card grouped 
with the other executive producer credits. 

������������������	����
��������������������������

Screencrib Office

Screencrib Office
Final Version Dated 19/09/23


	1. Assignment and Assumption.  Screencrib hereby irrevocably assigns, grants, conveys and transfers to Assignee all of Screencrib’s right, title and interest in and to the Assigned Contract other than the Excluded Rights.  Assignee unconditionally acc...
	2. Retained Rights.  Notwithstanding the assignment of rights contained herein, Assignee acknowledges and agrees that Screencrib specifically retains all, and does not assign, grant, convey or transfer to Assignee any, of the rights, title or interest...
	3. Consideration; Purchase Price.  The parties acknowledge and agree that:
	a. Subject to the terms and conditions of this Agreement, in consideration of the transfer of the Assigned Rights and Assigned Obligations under Section 1, Assignee shall pay to Screencrib (or as Screencrib may direct), $[•] (the “Purchase Price”), by...
	b. The amount of the Purchase Price is the amount of the Investment (as that term is defined in the Assigned Contract), plus reasonable legal and out-of-pocket expenses incurred by Screencrib in connection with the negotiation and execution of the Ass...

	4. No Amendment.  Nothing contained in this Agreement shall be deemed to supersede, amend or modify any of the terms, conditions or provisions of the Assigned Contract or any rights or obligations of the parties thereunder, and to the extent there is ...
	5. Liability.  IN NO EVENT, WHETHER IN CONTRACT OR IN TORT (INCLUDING BREACH OF WARRANTY, NEGLIGENCE AND STRICT LIABILITY IN TORT), OR OTHERWISE, SHALL A PARTY BE LIABLE TO THE OTHER PARTY (OR ANYONE CLAIMING UNDER OR THROUGH THE OTHER PARTY) FOR INDI...
	6. Miscellaneous.
	a. Further Assurances.  On the other party’s reasonable request, each party shall, at its sole cost and expense, execute and deliver all such further documents and instruments, and take all such further acts, necessary to give full effect to this Agre...
	b. General.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware, without regard to any choice or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdic...

	Subscribers will have no right to share in any future proceeds from a Project (as defined in the Subscription Agreement below) following the expiration of the Series’ term.
	Screencrib will acquire the investment in the ProjectCo prior to the closing of the Series and “warehouse” these investments before transferring it to the Series.
	The investment in the ProjectCo has been made prior to the Series’ closing through a holding vehicle owned by the General Partner; Screencrib Advisors LLC, the investment adviser to the Series (the “Investment Adviser); or one or more of their respect...
	[THERE ARE NO OTHER QUESTIONS TO BE ANSWERED OR PAGES TO BE SIGNED IN THIS SUBSCRIPTION AGREEMENT.]
	SECTION 1  Subscription and CAPITAL CONTRIBUTION
	1.1 Subscription for a Limited Partner Interest. The Subscriber hereby irrevocably subscribes for and agrees to purchase a limited partner interest (the “Interest”) in the Series on the terms and conditions set forth in this Subscription Agreement. Th...
	1.2 Acceptance of Subscription; Early Termination of Offering. The Subscriber acknowledges and agrees that the General Partner has the right, in its sole discretion, to accept or reject this subscription in whole or in part or to terminate the offerin...
	1.3 Investment Commitment and Expense Commitment. The Subscriber hereby irrevocably agrees to make capital contributions to the Series in respect of its Total Commitment in accordance with the terms of the Partnership Agreement in an aggregate amount ...

	SECTION 2  Representations AND Warranties
	2.1 Representations, Warranties, and Covenants of the Subscriber. To induce the General Partner to accept this Subscription Agreement on behalf of the Series, the Subscriber hereby represents and warrants to, and agrees with, the Series; the General P...
	(a) The Subscriber makes all the representations and warranties of a Limited Partner in the Partnership Agreement.
	(b) The Subscriber is acquiring the Interest for its own account solely for investment purposes and not for the account of others or with a view to the distribution or resale of such Interest or any interests therein.
	(c) The Subscriber has such knowledge and experience in financial and business matters that the Subscriber is capable of evaluating the merits and risks of the investment evidenced by the Subscriber’s purchase of the Interest. The Subscriber has obtai...
	(d) The Subscriber will maintain sufficient liquid assets to enable the Subscriber to make capital contributions to the Series as and when required by the General Partner pursuant to the Partnership Agreement, until the Subscriber has contributed the ...
	(e) The Subscriber has the financial capacity to hold the Interest purchased hereby for an indefinite period of time and can afford to bear all risks associated with the purchase of the Interest (including, but not limited to, those certain Risk Facto...
	(f) The Subscriber has received and has had the opportunity to review the Offering Materials. The Subscriber has been furnished all other materials relating to the Series and the Offering, if any, which have been requested. Furthermore, the Subscriber...
	(g) The Subscriber acknowledges that: (i) the offering and sale of the Interest has not been and will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any U.S. state or non-U.S. jurisdict...
	(h) The Subscriber understands that neither the U.S. Securities and Exchange Commission nor any other federal, state, or non-U.S. agency has recommended, approved, or endorsed the purchase of the Interest as an investment or passed on the accuracy or ...
	(i) The Subscriber acknowledges that the Series will not be registered as an investment company under the Investment Company Act of 1940, as amended (the “Investment Company Act”), by virtue of the exemption provided under Sections 3(c)(1) or 3(c)(7) ...
	(j) The Subscriber acknowledges that if the Series invests in securities that are part of a “new issue” within the meaning of the rules of the Financial Industry Regulatory Authority, Inc. (formerly, NASD, Inc.) (“FINRA”) (including Rule 5130 and Rule...
	(k) The Subscriber acknowledges and agrees that the Subscriber, solely by virtue of its status as such or its rights under the Partnership Agreement, is not intended to be or become a client of the General Partner, the Investment Adviser, or any other...
	(l) Without limitation on the authority of the General Partner otherwise arising under the Partnership Agreement, the Subscriber acknowledges and agrees that the General Partner may elect, for purposes that may include pre-empting or terminating an ob...
	(m) In recognition of Rule 206(4)-8(a)(1) of the Advisers Act (and other provisions of applicable laws, regulations and rules that prohibit misleading communications to investors), the Subscriber acknowledges and agrees that any and all communications...
	(n) The Subscriber acknowledges and agrees that the Partnership Agreement specifically contemplates various transactions between the Series and the General Partner or persons related to the General Partner. The Subscriber further acknowledges and agre...
	(o) The Subscriber acknowledges and agrees that the General Partner may take certain actions at the end of the Series’ term which may constitute Related Party Transactions (as the term is defined in the PPM) or involve conflicts of interests, which ar...
	(p) Except as otherwise approved by the General Partner in a written agreement, unless the Subscriber is a duly admitted partner of the General Partner, the Subscriber shall not provide to the General Partner, Investment Adviser, or the Series any adv...
	(q) The Subscriber acknowledges and agrees that the activities of the Screencrib Parties in connection with the offering of interests in the Series are not intended to give rise to a requirement that any of such persons register as a broker or a deale...
	(r) The Subscriber acknowledges and agrees that the General Partner (in its capacity as such) shall not be required to provide any services in connection with the actual or proposed transfer of all or any portion of the Interest, or in connection with...
	(s) Solely to the extent that the Subscriber would otherwise hold voting, consent, approval or similar rights under the Partnership Agreement (directly or indirectly) which are sufficient to cause such Subscriber to qualify as a Rule 506(d) Related Pa...
	(t) The Subscriber acknowledge and agrees that the General Partner, in its own name and on behalf of the Series, shall be authorized without the consent of any Person, including any other Partner, to take such action as it determines in its sole discr...
	(u) The Subscriber acknowledges that no assurances have been given to the Subscriber with respect to the performance of the Series or its investments.
	(v) If the Subscriber is not a resident of the United States, the Subscriber understands that it is the responsibility of the Subscriber to satisfy itself as to full observance of the laws of any relevant territory outside of the United States in conn...
	(w) The Subscriber is not a registered investment company under the Investment Company Act, is not required to register as an investment company under the Investment Company Act and is not a business development company as defined in the Advisers Act,...
	(x) Subscriber is not (i) an “employee benefit plan” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) or (ii) an individual retirement account as described in Section 408(a) of the Interna...
	(y) If the Subscriber or any other person who is the investor for the purposes of the Alternative Investment Fund Manager Regulations 2013 (as amended) (the “AIFMRs”) (the “AIFMR Investor”) is resident, domiciled or registered in the United Kingdom, t...
	(z) If the Subscriber or the Non-subscribing Investor is resident, domiciled or registered in the United Kingdom, the Subscriber represents and warrants that it or the Non-subscribing Investor (as applicable) is either: (i) a “professional client” (as...
	(aa) The Subscriber acknowledges that: (i) the Partnership is an unregulated collective investment scheme for the purposes of FSMA which has not been authorized or recognized by the United Kingdom Financial Conduct Authority; (ii) the content of the O...
	(bb) If the Subscriber has elected to be treated as a professional client for the purposes of MiFIR, the Subscriber acknowledges and understands that it will lose the right to receive a key information document in respect of the Series as would otherw...
	(cc) Anti-Money Laundering, Economic Sanctions, Anti-Bribery and Anti-Boycott Representations.
	(i) Identity of Subscriber and Beneficial Owners. Neither the Subscriber, nor any of its direct or indirect beneficial owners, nor any person for whom the Subscriber is acting on behalf of: (A) appear on the Specially Designated Nationals and Blocked ...
	(ii) Source and Use of Funds.
	(A) None of the Subscriber's capital contributions, payments, or other transfer of value to the Series and no distribution or other transfer of value to the Subscriber shall cause the Screencrib Parties to be in violation of applicable U.S. federal or...
	(B) None of the Subscriber's capital contributions, payments, or other transfer of value to the Series is or will be derived from, invested for the benefit of, or related in any way to illegal activity, and that no payment or other transfer of value t...
	(C) None of the Subscriber's capital contributions, payments, or other transfer of value to the Series will be made through an account (or by credit card which has been funded by such an account) located in a jurisdiction that appears on the list of b...

	(iii) Payments in Name of Subscriber Only. To comply with applicable U.S. anti-money laundering laws and regulations, all contributions, payments, and other transfers of value by the Subscriber to the Series and all payments, distributions, or other t...
	(iv) Additional Information. The Subscriber will provide to the Series at any time during the term of the Series such information that the General Partner determines to be necessary or appropriate (A) to comply with the anti-money laundering laws, rul...
	(v) Suspicious Activity. The Subscriber acknowledges and agrees that the Screencrib Parties, in complying with anti-money laundering statutes, regulations and goals, may voluntarily file or as required by applicable law any information with government...
	(vi) Freezing of Capital Account. The Subscriber further understands and agrees that the General Partner may be obligated to “freeze” the Subscriber's capital account (e.g., by prohibiting additional capital contributions from the Subscriber or suspen...
	(vii) Bring Down of Representations and Warranties. The representations and warranties set forth in this Section (cc) shall be deemed repeated and reaffirmed by the Subscriber to the Series as of each date that the Subscriber makes a capital contribut...

	(dd) The Subscriber has neither acquired nor will it transfer or assign the Interest (or any portion thereof or interest therein) or cause the Interest (or any portion thereof or interest therein) to be marketed on or through an “established securitie...
	(ee) The Subscriber has carefully reviewed and completed the Investor Questionnaire and Exhibits to this Subscription Agreement. The information that the Subscriber has provided to the General Partner and the Series, including the information containe...
	(ff) The representations and warranties and covenants of the Subscriber in, and the other provisions of, this Subscription Agreement shall survive the execution and delivery of this Subscription Agreement and the admission of the Subscriber as a Limit...
	(gg) The Subscriber is not relying on any of the Screencrib Parties for any investment advice, or for advice regarding legal, accounting, business, investment, pension, tax, or other economic considerations involved in an investment in the Series.  In...
	(hh) The Subscriber further understands and agrees that it must remit to the Series the amount of its Total Commitment no later than ten (10) days prior to the date of closing of an Interest by the Subscriber (or such other date as may be agreed with ...
	(ii) The Subscriber’s investment in an Interest is consistent with the investment purposes, objectives and cash flow requirements of the Subscriber and will not adversely affect the Investor’s overall need for diversification and liquidity.
	(jj) The Investor understands and agrees that none of the Screencrib Parties shall be liable in connection with any information or omission of information regarding the ProjectCo or the Project that is prepared, supplied, or derived from information p...

	2.2 Representations and Warranties of the General Partner, the Series, and the Partnership. The General Partner and the Series hereby represent and warrant to the Subscriber as follows:
	(a) The Partnership is a limited partnership duly formed, existing and in good standing under the laws of Delaware. The Series is a series of the Partnership duly established in accordance with the laws of Delaware.
	(b) The General Partner and the Series each has full power and authority to enter into and perform this Subscription Agreement (including the Exhibits) and the related documents to which it is a party.
	(c) The execution, delivery, and performance of this Subscription Agreement and the related documents to which it is a party by the General Partner and the Series and the consummation by the General Partner and the Series of the transactions contempla...
	(d) Upon acceptance of this Subscription Agreement by the General Partner on behalf of the Series and execution and delivery of the related documents to which the General Partner and/or the Series is a party, this Subscription Agreement and such relat...


	SECTION 3  Legends
	SECTION 4  Privacy AND Confidential Information; Electronic Delivery
	4.1 If the Subscriber is a natural person, the Subscriber has been furnished and has had the opportunity to read the notice regarding privacy of financial information under the U.S. Federal Trade Commission privacy rule, 16 C.F.R. Part 313 (the “Priva...
	4.2 The Subscriber agrees that the Offering Materials are Confidential Information under Section 13.1 of the Partnership Agreement. The Subscriber hereby agrees not to distribute or reproduce the Offering Materials, including any exhibits or schedules...
	4.3 The Screencrib Parties, each at its sole and absolute discretion, may provide any notices or other communications given or made to the Subscriber and deliver to the Subscriber (or the Subscriber’s designated agents) privacy statements, financial i...
	4.4 The Screencrib Parties will send emails to the email address that the Subscriber has included in this Subscription Agreement. If an email notification is undeliverable, delivery of the notice will be made to the Subscriber’s postal mail address of...
	4.5 The Subscriber agrees that all Disclosures provided to the Subscriber via email notification or the website will be deemed to have been good and effective delivery to the Subscriber when sent or posted, regardless of whether the Subscriber actuall...
	4.6 The Subscriber understands that if it has any doubts about the authenticity of an email purportedly sent by the Screencrib Parties, the Subscriber should contact the purported sender immediately.
	4.7 By signing this Subscription Agreement, the Subscriber affirmatively consents to the receipt of Schedule K-1s in electronic form. The Subscriber may withdraw its consent by notifying the General Partner. The General Partner will provide written co...
	4.8 Schedule K-1 will no longer be furnished electronically if the Subscriber provides notice that it has withdrawn consent, if the Subscriber is no longer a Limited Partner or if the Internal Revenue Service (“IRS”) no longer permits electronic deliv...
	4.9 The Subscriber is required to provide the Series and/or the General Partner with any updates to the Subscriber’s email address by emailing the General Partner. The Subscriber will be notified of any changes in the contact information for the Serie...
	4.10 Schedule K-1 may be required to be printed and attached to a Federal, state, or local income tax return.

	SECTION 5  Indemnification
	5.1 The Subscriber acknowledges that it understands the meaning and legal consequences of the representations and warranties contained in this Subscription Agreement, and except as otherwise agreed to in writing with the General Partner, to the fulles...
	5.2 Each Covered Person is an intended third-party beneficiary of this Subscription Agreement. The remedies provided in this SECTION 5 shall be cumulative and shall not preclude the assertion by any Covered Person of any other rights or the seeking of...
	5.3 Notwithstanding the foregoing, nothing contained in this Subscription Agreement or the Partnership Agreement shall constitute a waiver by a Subscriber of any of his, her or its legal rights under applicable U.S. federal securities laws or any othe...

	SECTION 6  Power of Attorney
	6.1 The Subscriber, by executing this Subscription Agreement, hereby appoints the General Partner, with full power of substitution, as the Subscriber’s true and lawful representative and attorney-in-fact, and agent of the Subscriber, with full power a...
	6.2 The Subscriber represents and warrants that the Power of Attorney granted by the Subscriber has been executed by it in compliance with the laws of the state or jurisdiction in which this Subscription Agreement was executed and to which the Subscri...
	6.3 The Subscriber acknowledges and agrees that under the terms of the Partnership Agreement, the Subscriber grants a further power of attorney to the General Partner.

	SECTION 7  Miscellaneous
	7.1 Further Advice and Assurances. All information which the Subscriber has provided to the Series is true, correct, and complete in all material respects as of the date hereof, and the Subscriber agrees to notify the Series promptly upon becoming awa...
	7.2 Withholding. The General Partner is required to withhold a certain portion of the taxable income and gain allocated or distributed to the Subscriber unless the Subscriber provides documentation confirming that the Subscriber is not subject to with...
	7.3 Entire Agreement. This Subscription Agreement (together with the Partnership Agreement, including the relevant LPA Series Appendix, as well as the terms and provisions of any side letter or similar agreement) contains the entire understanding betw...
	7.4 Amendments. Any term of this Subscription Agreement may be amended or terminated and the observance of any term of this Subscription Agreement may be waived (either generally or in a particular instance, and either retroactively or prospectively),...
	7.5 Counterparts; Binding on Assignees. This Subscription Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument binding upon all parties signatories ...
	7.6 Successors and Assigns. The Subscriber agrees not to transfer or assign any rights or obligations under this Subscription Agreement to any other Person, and that any such attempted transfer or assignment shall be void. Notwithstanding the foregoin...
	7.7 Notices. Any notice or other communication that one party desires to give to another party shall be made or provided in accordance with, and otherwise governed by, Section 14.1 of the Partnership Agreement.
	7.8 Dispute Resolution. Any controversy, claim or other dispute arising out of or relating to this Subscription Agreement shall be resolved, and any costs associated therewith shall be apportioned among the parties hereto, in the same manner as if suc...
	7.9 Waiver. Neither this Subscription Agreement nor any term hereof may be changed, waived, discharged, or terminated except with the written consent of Subscriber and the General Partner.
	7.10 Severability. If any provision of this Subscription Agreement is determined to be invalid or unenforceable, such provision shall be deemed severed from the remainder of this Subscription Agreement and replaced with a valid and enforceable provisi...
	7.11 Governing Law. The interpretation and enforceability of this Subscription Agreement and the rights and liabilities of the parties hereto shall be governed by the laws of the State of Delaware, without regard to conflict of law principles.
	7.12 Headings. The section headings contained in this Subscription Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Subscription Agreement.

	(b) The Investment Adviser shall perform the Services in all material respects in accordance with (i) the Series’ purpose as set forth in Section 2.4 of the Partnership Agreement and its investment objectives, policies and restrictions that are commun...
	3. Fees; Expenses.
	I. TERMS OF INVESTMENT
	II. INVESTMENT PROGRAM
	Investment Objective
	Investment Strategy

	III.  MANAGEMENT
	Screencrib
	The General Partner
	The Investment Adviser
	Holdings
	Related Party Transactions

	IV. TERMS OF THE OFFERING
	Plan of Distribution
	Investor Qualifications
	Capital Commitments; Subscription for Interests

	V. RISK FACTORS
	General Risks
	Risks Related to Investment in the Media and Entertainment Industry
	Risks Relating to Screencrib and its Market
	If Screencrib were to enter bankruptcy proceedings, the activities of the General Partner and the Investment Adviser with respect to one or more Series may be interrupted.  If Screencrib were to enter bankruptcy proceedings or were to cease operations...

	Risks Related to the Series and Their Management
	The rights of investors in a Series to redeem their Interests or otherwise withdraw from the Series are generally limited.  Other than certain limited rights to withdraw set forth in the Partnership Agreement and described in this Memorandum (See Sect...
	The collection, processing, storage, use, and disclosure of personal data could give rise to data breaches and to liabilities as a result of governmental regulation, conflicting legal requirements, or differing views of personal privacy rights.
	Screencrib and its affiliates receive, transmit, and store personal data.  There are federal, state, and foreign laws regarding privacy and the storing, sharing, use, disclosure, and protection of personal data.  Specifically, personal data is increas...

	Tax Risks

	VI. CONFLICTS OF INTEREST
	VII. TAX CONSIDERATIONS
	VIII. ADDITIONAL INFORMATION
	Article 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(i) Items of gain, loss, and deduction shall be computed based upon the Carrying Values of the Partnership’s or such Series’ assets (in accordance with Treasury Regulation Sections 1.704(b)(2)(iv)(g) and/or 1.704-3(d)) rather than upon the assets’ adj...
	(ii) Any tax-exempt income received by the Partnership, or a Series, as the case may be, shall be included as an item of gross income;
	(iii) The amount of any adjustments to the Carrying Values of any assets of the Partnership, or a Series, as the case may be, pursuant to Code Section 743 shall not be taken into account;
	(iv) Any expenditure of the Partnership, or a Series, as the case may be, described in Code Section 705(a)(2)(B) (including any expenditures treated as being described in Section 705(a)(2)(B) pursuant to Treasury Regulations under Code Section 704(b))...
	(v) The amount of items of income, gain, loss or deduction specially allocated to any Partners pursuant to Section 5.3 shall not be included in the computation; and
	(vi) The amount of any items of Profits or Losses deemed realized upon an in-kind distribution to any Partner or, if elected by the Partnership, or a Series, as the case may be, at any time specified in Treasury Regulation Section 1.704-1(b)(2)(iv)(f)...

	1.2 Other Definitions
	1.3 General Partner Discretion
	1.4 Currency

	Article 2  THE PARTNERSHIP
	2.1 Formation and Continuation
	2.2 Additional Documents
	2.3 Name
	A) The name of the Partnership shall continue to be Screencrib Platform LP, but the operations of the Partnership or any Series may be conducted under any other or additional names designated by the Partnership General Partner or Series General Partne...
	B) The Initial Limited Partner hereby grants to the Partnership and each Series a non-exclusive, royalty free license to use (but not the right to sublicense others to use) the name “Screencrib” in the Partnership’s or such Series’ name until the earl...
	C) At no time during the continuation of the Partnership or any Series shall any value be placed upon the Partnership’s or such Series’ name, or the right to its use, or the goodwill, if any, attached thereto, either as between the Partners or for the...

	2.4 Purpose and Powers
	A) The purpose of the Partnership and each Series is to engage in the transaction of any and all lawful businesses and activities that a limited partnership and its series may carry on under the Act and the laws of any other jurisdiction in which the ...
	B) In furtherance of the purpose specified in Section 2.4A), the Partnership and each Series shall have all the powers available to each under the laws of the State of Delaware, subject only to the terms and provisions of this Agreement.  Without limi...

	2.5 Principal Office
	2.6 Registered Agent and Office
	2.7 Fiscal Year; Taxable Year
	2.8 Series
	A) Each Series of the Partnership shall be considered a separate “series” for purposes of Section 17-218 of the Act.  The Partnership General Partner may create new Series by causing to be prepared and attached hereto an LPA Series Appendix for such S...
	B) The records maintained for each Series shall account for all Series Assets of such Series separately from the Series Assets belonging to any other Series or any assets belonging to the Partnership generally (including any Partnership Assets).  The ...
	C) Without limiting the foregoing, but subject to the right of the Partnership General Partner to allocate liabilities as provided herein, the debts, liabilities, obligations and expenses incurred, contracted for or otherwise existing with respect to ...

	2.9 Admission of Limited Partners
	A) The Series General Partner shall hold or cause to be held one or more closings, in its sole discretion, at which investors shall make, and the Series General Partner may, in its sole discretion, accept on behalf of the applicable Series, Investment...
	B) The Series General Partner may, in its sole discretion, reject all or any part of an investor’s proposed Investment Commitment.  If all of an investor’s proposed Investment Commitment is rejected, such investor shall not become a Limited Partner of...
	C) If the Series General Partner conducts multiple Closings, except to the extent otherwise provided in Article 3 hereof or as set forth in the LPA Series Appendix for such Series, at any time and from time to time on or before the date of the Initial...
	D) Late Admissions; Increase in Investment Commitments. In the event an additional Limited Partner is admitted to the Series after the Initial Closing, such additional Limited Partner shall, at the time of its admission to the Series, make an initial ...
	E) Except as the Series General Partner may determine consistent with the relevant LPA Series Appendix, after the date of the final Closing of a Series, no additional Limited Partners shall be admitted to that Series except Limited Partners admitted a...
	F) Each Person admitted to a Series as a Limited Partner at a Closing of the Series shall be deemed admitted as a Limited Partner on the date of such Closing; provided, however, that such Limited Partner has executed and delivered this Agreement to th...
	G) The names and addresses of Limited Partners initially being admitted to any Series being established as of the date of this Agreement are as set forth in the books and records of each such Series.  The books and records of any newly created Series ...
	H) The Series General Partner shall not permit the participation in that Series of “benefit plan investors,” as that term is defined by the Employee Retirement Income Security Act of 1974, as amended (“ERISA”).

	2.10 Liability

	Article 3  CAPITALIZATION
	3.1 Investment Commitments; Expense Commitments; Admission of Partners
	A) Investment Commitments; Expense Commitment. Each Limited Partner, upon admission to a Series, shall be deemed to have made (i) an Investment Commitment equal to the amount specified in its Subscription Agreement and accepted by the Series General P...
	B) In exchange for a Limited Partner Partnership Interest, each Limited Partner of a Series agrees to contribute 100% of its Total Commitment to the relevant Series at least ten (10) days’ prior to the date of the Closing of such Interest.  Such Total...
	C) Unless the relevant LPA Series Appendix states otherwise, no Partner of a Series shall be required to make any additional capital contributions in excess of its Total Commitment.  A Partner of a Series may make additional Capital Contributions to t...
	D) No Partner of a Series shall receive any interest, salary, or drawing with respect to its Capital Contribution or its Interest or for services rendered on the Series’ or Partnership’s behalf in its capacity as a Partner, except as otherwise specifi...
	E) Except as required by applicable law, no Partner shall have any personal liability for the repayment of any Capital Contribution of any other Partner.
	F) No Limited Partner of a Series shall have the right to demand a return of all or any part of its Capital Contribution during the term of such Series, and any return of such Capital Contribution shall be made solely from the assets of such Series an...

	3.2 Investment in ProjectCo
	A) All Capital Contributions of a Series shall be held by the Series General Partner in furtherance of the purposes of the relevant Series as provided in the relevant LPA Series Appendix and herein.  In cases where a Completion Guaranty is required, a...

	3.3 Negative Capital Accounts
	3.4 Loans
	3.5 General Partner Capital Contribution
	3.6 Alternative Investment Vehicles

	Article 4  MANAGEMENT FEE; COSTS AND EXPENSES
	4.1 Management Fee
	A) Subject to Section 4.1B), each Series shall pay to the Investment Adviser, for the services to be provided to such Series as set forth in the applicable Investment Advisory Agreement, a management fee with respect to each Limited Partner of such Se...
	B) Waiver of Management Fee.  The Series General Partner may waive, reduce, or modify the Management Fee with respect to one or more Limited Partners or classes of Interests, in whole or in part, in such General Partner’s discretion, including in part...
	C) The Management Fee shall, with respect to each Limited Partner, be set aside in full amounts due in accordance with Section 4.1(a) above, for the relevant recipients upon such Limited Partner’s admission to the Series, and shall be held in reserves...
	D) The Management Fee shall be paid from capital contributions in respect of the Expense Commitments, and shall not be paid out of any other sources of cash available to the Series, including the Investment Commitments.

	4.2 Organizational Costs
	A) Unless otherwise specified in the LPA Series Appendix for such Series, the Series General Partner (or any of its Affiliates) shall bear, out of the Management Fee or otherwise, all costs and expenses (“Organizational Costs”) incurred in connection ...
	B) Organizational Costs shall be paid from capital contributions in respect of the Expense Commitments, and shall not be paid out of any other sources of cash available to the Series, including the Investment Commitments.

	4.3 Expenses
	A) The Series General Partner (or any of its Affiliates) shall be responsible for and shall bear, out of the Management Fee or otherwise, all expenses or obligations of each Series set forth in this Section 4.3 (notwithstanding that they may have been...
	B) Series Expenses shall be paid from capital contributions in respect of the Expense Commitments, and shall not be paid out of any other sources of cash available to the Series, including the Investment Commitments.

	4.4 Borrowing.

	Article 5  ALLOCATIONS AND DISTRIBUTIONS
	5.1 Allocation of Partnership Profits and Losses
	A) Partnership Expenses and Organizational Costs of the Partnership shall be allocated among all Series in such equitable proportions as the General Partners of each Series shall, in their discretion, determine is appropriate.
	B) The Partnership’s Profit or Loss (after giving effect to Section 5.1A) and each item of income, gain, loss, deduction or expense included in the determination of such Profit or Loss, shall be allocated among the Partners of the Partnership in an eq...

	5.2 Allocation of Series Profits and Losses
	A) Subject to adjustment in connection with the waiver by the Series General Partner of all or part of the Management Fee in respect of any Limited Partner, the Management Fee payable by a Limited Partner of such Series pursuant to Section 4.1 shall b...
	B) The Series’ Profit or Loss (after giving effect to Section 5.2A)) and each item of income, gain, loss, deduction or expense included in the determination of such Profit or Loss, shall be allocated among the Partners of a Series in a manner such tha...
	C) Special Allocations Attributable to Multiple Closings. If additional Limited Partners are admitted to a Series (or existing Partners increase their Investment Commitments) at a closing after the Initial Closing of the Series, allocations of Profit ...

	5.3 Regulatory Allocations
	A) Items of income or gain for any taxable period shall be allocated to the Partners of such Series in the manner and to the minimum extent required by the “minimum gain chargeback” provisions of Treasury Regulation Section 1.704-2(f) and Treasury Reg...
	B) All “nonrecourse deductions” (as defined in Treasury Regulation Section 1.704-2(b)(1)) of the relevant Series for any year shall be allocated to the Partners of such Series in accordance with their respective Capital Contributions with respect to s...
	C) Items of income or gain of such Series for any taxable period shall be allocated to the Partners of such Series in the manner and to the extent required by the “qualified income offset” provisions of Treasury Regulation Section 1.704-1(b)(2)(ii)(d).
	D) In no event shall Losses of a Series be allocated to a Partner of such Series if such allocation would cause or increase a negative balance in such Partner’s Capital Account (determined for purposes of this Section 5.3D) only, by increasing the Par...
	E) If items of income, gain, loss or deduction of such Series are allocated to one or more Partners of such Series pursuant to any of clauses (a) through (d) above (the “Original Allocation”), subsequent items of income, gain, loss or deduction shall ...
	F) If the Series General Partner determines, in its discretion, that, based on tax or regulatory reasons or any other reason as to which the General Partner and a Limited Partner of that Series agree, any Limited Partner should not participate in the ...

	5.4 Allocations for Tax Purposes
	5.5 Code Section 704(c) Allocation
	5.6 Priority of Distribution
	A) Investment Proceeds for the Partnership shall be distributed as determined by the Partnership General Partner.  Subject to Sections 5.8B), 5.9, 5.10, and 5.12, Investment Proceeds for a Series shall be distributed in accordance with this Section 5....
	B) Items of cash or property comprising distributions pursuant to this Section 5.6 shall be apportioned, on a preliminary basis, among the Partners in proportion to their respective aggregate capital contributions.  Items apportioned to the Series Gen...
	C) During the Term of a Series and on a separate basis for each Limited Partner, all remaining items apportioned to such Limited Partner pursuant to its aggregate Capital Contributions to such Series shall be reapportioned between and distributed to s...
	(i) First, 100% to that Limited Partner until the time when the Limited Partner has received distributions equal to that Limited Partner’s aggregate Capital Contributions to the Series; and
	(ii) Thereafter, any remaining balance shall be reapportioned and distributed as a percentage equal to the difference between 100% and the Performance Distribution Percentage, as provided the LPA Series Appendix for the Series, to that Limited Partner...

	D) The distributions made to the Series General Partner under clause (c)(ii) above is referred to as its “Performance Distribution.”  The “Performance Distribution Percentage” in respect of a Series will be specified in the LPA Series Appendix for the...
	E) Notwithstanding anything to the contrary herein, upon the expiration of the Term of a Series, all items of cash or property comprising distributions pursuant to this Section 5.6 shall be apportioned and distributed solely to the Series General Part...

	5.7 Distributions in Kind
	5.8 Amounts Available for Distributions
	A) The Partnership shall distribute to the Partners of the Partnership any Investment Proceeds received by the Partnership as determined by the Partnership General Partner.  Subject to Sections 5.6, 5.9, and any applicable LPA Series Appendix, a Serie...
	B) Except as set forth in Sections 5.6, 5.9, and any applicable LPA Series Appendix, distributions of income earned by a Series shall be made to the Partners of that Series pro rata in proportion to their Capital Contributions during the Term of such ...

	5.9 Reserves
	A) General.  The Series General Partner may reserve from capital contributions in respect of Expense Commitments to the relevant Series such amounts as may be reasonably necessary to pay (i) the Management Fee in accordance with this Agreement and the...
	B) Any amounts reserved in accordance with Section 5.9(a):
	(i) with respect to each Limited Partner, shall be set aside in full amounts due in accordance with Section 5.9(a) above, for the relevant recipients upon such Limited Partner’s admission to the Series;
	(ii) shall be drawn by and paid to the relevant recipient(s) quarterly in advance, on the first day of each fiscal quarter of the Series;
	(iii) shall be pro-rated on a daily basis (payable immediately) at any time that there is an increase in Capital Contribution, with respect to each Limited Partner;
	(iv) shall begin to accrue in respect of each Limited Partner as of the date of the Initial Closing, regardless of when such Limited Partner is admitted to the Series at the Initial Closing;
	(v) shall be paid from capital contributions in respect of the Expense Commitments, and not from any other sources of cash available to the Series (including, without limitation, the Investment Commitments); and
	(vi) in the event of the termination of the Term prior to the number of anniversaries of the date of the Initial Closing equal to the Fee and Expense Period, as provided the LPA Series Appendix for the Series, for any portion of reserves that have bee...

	C) Management Fee Reserve.  An amount equal to the aggregate Management Fee payable by each Limited Partner in a Series as of the date of Closing of such Partner’s Interest in such Series will be held in reserve by such Series in accordance with the t...

	5.10 Withholding Taxes
	A) Each Partner in the Partnership irrevocably authorizes the Partnership and the Partnership General Partner to withhold and to pay over any withholding taxes and all interest and penalties in respect thereof (collectively, “Withholding Taxes”) payab...
	B) If a Series makes a distribution in kind and such distribution is subject to withholding or other taxes payable by such Series on behalf of any Partner of such Series, the Series General Partner shall notify such Partner as to the extent (if any) o...
	C) Any Withholding Taxes withheld pursuant to this Section 5.10 shall be withheld at the maximum applicable statutory rate under the applicable tax law unless the Limited Partner of a Series requesting an adjustment to the withholding tax rate provide...
	D) Each Limited Partner of a Series shall, to the fullest extent permitted by applicable law, indemnify and hold harmless the Series General Partner, the Investment Adviser, the relevant Series, the Partnership, and their respective shareholders, part...
	E) The Series General Partner shall provide available information and such assistance as is reasonably requested by a Limited Partner of such Series to enable such Limited Partner to procure any available tax refunds, credits, exemptions from withhold...
	F) Notwithstanding the rules set forth elsewhere in this Section 5.10, to the extent permissible under Treasury Regulation Section 1.704-1(b)(2)(iii) and upon the advice of a Series’ independent accountants or other independent tax advisors, the Serie...

	5.11 Determination of Fair Market Value
	5.12 Adjustments to Allocations and Distributions
	A) The Series General Partner shall be authorized in its discretion to make appropriate adjustments to the allocations of items provided for in Sections 5.1 and 5.3 to comply with Section 704 of the Code and the applicable Treasury Regulations thereun...
	B) Upon the expiration of the Term of a Series, the Series General Partner may, in its sole discretion, apply the following to each Limited Partner of such Series:
	(i) reduce such Limited Partner’s interest in future Profits (but not Losses) by 100% and apportion such interest in future Profits so forfeited by such Limited Partner to the Series General Partner; and
	(ii) reduce such Limited Partner’s Capital Account balance by 100% of the amount contained therein and apportion the portion of such Limited Partner’s Capital Account balance so forfeited to the Series General Partner.



	Article 6  MANAGEMENT
	6.1 Management Generally
	A) The management and control of the Partnership shall be vested exclusively in the Partnership General Partner.  The management and control of each Series shall be vested exclusively in the Series General Partner.  To the extent that any provision he...
	B) A Series General Partner may, on behalf of the relevant Series, to the extent set forth in the LPA Series Appendix for such Series, enter into an Investment Advisory Agreement with the Investment Adviser, whereby such Series General Partner shall d...
	C) The Partnership General Partner and each Series General Partner hereby agree to establish and maintain the classification of each Series of the Partnership as separate partnerships for U.S. federal income tax purposes and not as associations or a p...

	6.2 Powers of the General Partner.
	A) The Partnership General Partner or a Series General Partner, as the case may be, shall have full and complete charge of all affairs of the Partnership or such Series, as applicable, and the management and control of the Partnership’s or Series’ ope...
	B) Subject to the limitations set forth in this Agreement and the LPA Series Appendix for a Series, and any delegation of the function of providing investment advisory services to that Series pursuant to the Investment Advisory Agreement, the Series G...
	(i) identify investment opportunities for the Series;
	(ii) purchase, manage, sell, transfer, convey, assign, exchange, pledge or otherwise dispose of any Investment made or held by the Series, subject, however, to the limitations contained in this Agreement or in the LPA Series Appendix for that Series;
	(iii) expend the capital and revenues of the Series in furtherance of the Series’ operations, including, without limitation, for purposes of acquiring Investments, and pay, in accordance with the provisions of this Agreement, all debts and obligations...
	(iv) enter into one or more agreements providing for the terms of that Series’ Investment in the ProjectCo identified in its LPA Series Appendix, or Rights Holder’s management of such ProjectCo;
	(v) purchase and sell Short-Term Investments;
	(vi) make all elections, investigations, evaluations, and decisions, including the voting of securities held by the Series, binding the Series thereby, that may in the discretion of the General Partner be necessary or desirable relating to Investments...
	(vii) retain or employ on behalf of the Series accountants, administrators, attorneys, brokers, custodians, escrow agents, consultants and others and terminate any such retention or employment;
	(viii) solicit investments in the Series;
	(ix) conduct meetings of the Partners at the Series’ principal office or elsewhere;
	(x) open, maintain and close bank accounts and custodial accounts for such Series and draw checks and other orders for the payment of money;
	(xi) act as Partnership Representative of the Series for purposes of the Code, determine the accounting methods and conventions to be used in the preparation of the federal, state, local and foreign tax returns (if any) of the Series, and make any and...
	(xii) prepare and file, on behalf of the Series, any required tax returns and all other documents relating to the Series and to make any elections (required or otherwise) in connection therewith;
	(xiii) arrange for office space, office and executive staff and office supplies and equipment for the Series;
	(xiv) cause the Series, if and to the extent the Series General Partner deems advisable, to purchase or bear the cost of (A) any insurance covering potential liabilities of the Series under the indemnification provisions of Section 6.4B) for the Serie...
	(xv) commence, defend, or settle any dispute resolution, arbitration, administrative proceeding or litigation that pertains to the Series;
	(xvi) maintain adequate records and accounts of all operations and expenditures and furnish the Partners of that Series with the reports referred to in Section 7.3;
	(xvii) permit an assignment of an Interest and admit an assignee of an Interest as a substituted Limited Partner in the Series, pursuant to and subject to the limitations of Sections 8.3 and 8.8, respectively;
	(xviii) terminate the Series in accordance with Section 9.1A);
	(xix) create and make distributions from any reserves permitted by this Agreement, including, without limitation, those contemplated by Article 5 hereof;
	(xx) subject to applicable law, including but not limited to rules promulgated by the U.S. Commodity Futures Trading Commission, engage in currency hedging, security hedging and/or other hedging strategies to protect the economic value of the Series’ ...
	(xxi) subject to the other terms and provisions of this Agreement and any applicable LPA Series Appendix, execute, deliver and perform such contracts, agreements and other undertakings, and engage in all activities and transactions, as it may deem nec...
	(xxii) enter into and perform the obligations set forth in any Subscription Materials, any Side Letters pursuant to Section 15.13, and any documents contemplated thereby or related thereto, without any further act, vote or approval of any Person, incl...
	(xxiii) appoint, remove, and replace the Investment Adviser; and
	(xxiv) act for and on behalf of the Series in all matters necessary, appropriate, useful or incidental to the foregoing or to the operation of the Series or the Partnership.

	C) The Series General Partner may acquire, hold and transfer, or cause to be acquired, held and transferred, any property of that Series in the name of the Series General Partner or a nominee, agent or trustee for that Series (including the Series Gen...
	D) If the Series General Partner shall commence any dispute resolution, arbitration, administrative proceeding or litigation, with respect to any actionable claim of that Series, in the Series General Partner’s own name, on behalf of that Series, the ...
	E) The Series General Partner may, in its sole discretion, delegate any of its authority and powers enumerated in this Section 6.2 or provided elsewhere in this Agreement to any third party, including without limitation, the Investment Adviser.

	6.3 Other Authority.
	6.4 Exculpation; Indemnification
	A) All Persons shall look solely to the Series Assets of the relevant Series for satisfaction of claims of any nature arising in connection with that Series’ affairs and solely to the Partnership Assets for satisfaction of claims of any nature arising...
	B) Except as otherwise required by applicable law, the Series General Partner shall not have any personal liability for the return of any Limited Partner’s Capital Contribution to that Series.
	C) To the fullest extent permitted by applicable law, no Covered Person of a Series or the Partnership, as the case may be, shall be liable, responsible, or accountable to any Partner of that Series, that Series, any other Series or the Partnership fo...
	D) To the fullest extent permitted by applicable law, each Covered Person of a Series shall be entitled, out of the Series Assets of that Series, to be indemnified against and held harmless from any and all liabilities, judgments, obligations, losses,...
	E) To the fullest extent permitted by applicable law, the Partnership, on behalf of and for the account of the applicable Series, shall, upon request of a Covered Person, advance funds to that Covered Person for reasonable legal expenses and other cos...
	F) With respect to a Series, the General Partner may in its sole discretion, and upon not less than 10 days’ prior written notice, require that each Limited Partner of such Series return to such Series (in proportion to its respective shares of the di...
	G) The Series may, at the election of the Series General Partner, advance Covered Losses to a Protected Person if such Covered Losses will be incurred in connection with any action described in Section 6.4(d). As a condition to receiving an advance to...

	6.5 Certain Activities
	6.6 Warehoused Investments

	Article 7  BOOKS AND RECORDS; REPORTS
	7.1 Books
	A) The Series General Partner shall maintain complete and accurate books of account of that Series’ affairs at the Series’ principal office.  The Partnership General Partner shall maintain complete and accurate books of account of the Partnership’s af...
	B) Notwithstanding the foregoing in Section 7.1A), the Series General Partner shall have the right to keep confidential from Limited Partners of such Series for such period of time as such Series General Partner deems reasonable (i) any information th...

	7.2 Partners’ Capital Accounts
	7.3 Reports
	7.4 Account Modification
	7.5 Information
	7.6 Partnership Representative and Audits
	A) The Partnership General Partner shall be the “partnership representative” of the Partnership and the General Partnership of each Series shall be the “partnership representative” each Series, pursuant to and to the extent permitted by Section 6223 o...
	B) For any Partnership Adjustment or proposed Partnership Adjustment to the federal income tax returns of the Partnership or any Series for which an “imputed underpayment,” within the meaning of Section 6225(b) of Title XI 2015 BBA would arise, then e...
	C) This Section 7.6 is intended to apply to the Partnership and each Series and to comply with certain provisions under Title XI 2015 BBA that may be subject to change or further interpretation by the U.S. Treasury or IRS after the applicable Closing ...


	Article 8  TRANSFERS
	8.1 General Partner
	A) Except as provided in Section 9.1B), the Partnership General Partner shall not withdraw from the Partnership and the Series General Partner shall not withdraw from a Series or assign, transfer or otherwise dispose of its General Partner Partnership...
	B) Notwithstanding Section 8.1A) hereof but subject to the provisions of this Section 8.1B), (i) the Partnership General Partner or the Series General Partner may assign the entirety of its General Partner Partnership Interest to any Affiliate of the ...

	8.2 Limited Partner Withdrawal Rights
	A) A Limited Partner of a Series may withdraw from such Series, upon the occurrence of the following (each, a “Partner Withdrawal Event”) unless otherwise provided in the relevant LPA Series Appendix:
	(i) A Completion Guaranty has not been secured in connection with the Project associated with a Series within sixty (60) days after the Closing of such Limited Partner’s admission to such Series; provided, however, that such occurrence will only const...
	(ii) Prior to the date of the Initial Funds Release, a material change in the material terms of the Project associated with such Series occurs.  The Investment Adviser shall determine in its sole discretion whether a particular change in the terms of ...

	B) Upon the occurrence of a Partner Withdrawal Event, the Series General Partner shall provide notice thereof to each Limited Partner and each such Partner of that Series shall have the right to redeem all of his, her, or its Limited Partner Partnersh...
	C) The Series General Partner shall, in its discretion, have the right to require the withdrawal of all or any portion of any Limited Partner’s Interest upon at least ten days’ written notice to such Limited Partner during the Term of the relevant Ser...
	D) Except as provided in this Article 8, no Limited Partner of a Series shall be entitled to withdraw from that Series or redeem any portion of its Interest without the prior written consent of the Series General Partner, which consent can be withheld...

	8.3 Transfer of Limited Partner Partnership Interests
	A) Subject to any restrictions on transferability imposed by operation of law or contained elsewhere in this Agreement, a Limited Partner of a Series may sell, transfer, assign, pledge or otherwise encumber (collectively, “assign”) its Interest in a S...
	(i) in the case of a Limited Partner, the assignee meets all of the requirements applicable to an original subscriber for an Interest in such Series and consents in writing in form satisfactory to the Series General Partner to be bound by the terms of...
	(ii) the Series General Partner consents in writing to the assignment, which consent may be granted or withheld in the discretion of such Series General Partner; provided, however, that the Series General Partner may require that such assignment may o...
	(iii) such assignment would not jeopardize the taxation of the relevant Series as a partnership for U.S. federal income tax purposes, or cause such Series to be treated as a “publicly traded partnership” within the meaning of Section 7704 of the Code ...

	B) Each assigning Limited Partner of a Series agrees to pay all expenses, including attorneys’ fees, reasonably incurred by that Series in connection with such assignment.
	C) Any assignment by a Limited Partner described in this Section 8.3 shall not relieve such Partner of any of its obligations hereunder as a Partner, unless (i) the provisions of Section 8.8 have been complied with and (ii) such Partner shall have rei...
	D) Each assigning Limited Partner (an “Indemnifying Partner”) shall indemnify and hold harmless the Partnership, each Series, the Partnership General Partner, the General Partner of each Series, and every other Partner who was or is a party or is thre...

	8.4 Transfers Resulting in Multiple Ownership
	8.5 Assignee’s Rights
	8.6 Allocations Subsequent to Assignment
	8.7 Satisfactory Written Assignment Required
	8.8 Substituted Limited Partner
	A) a duly executed and acknowledged written instrument of assignment and assumption, approved by such Series General Partner, is filed with the relevant Series setting forth the intention of the assignor that the assignee be admitted as a substituted ...
	B) the assignee executes an irrevocable power of attorney, satisfactory to such Series General Partner, appointing such Series General Partner as the assignee’s lawful attorney-in-fact for the purposes specified in Article 10 (including, without limit...
	C) the assignor and assignee execute and acknowledge such other instruments, in form and substance satisfactory to such Series General Partner, as such Series General Partner may deem necessary or desirable to effect such substitution and pay all reas...
	D) if requested by such Series General Partner, an opinion from counsel to the assignee (which opinion shall be satisfactory to counsel for such General Partner) is furnished to the relevant Series stating that, in the opinion of said counsel, such su...

	8.9 Substitution as Limited Partner Required for Vote
	8.10 Effective Date
	8.11 Death, Bankruptcy, Dissolution or Incapacity of a Limited Partner
	8.12 Representations Regarding Transfers

	Article 9  TERM; DISSOLUTION
	9.1 Term; Events of Dissolution
	A) A Series shall terminate at such time as is designated in the LPA Series Appendix for such Series (the “Initial Term”); provided, however, that such term may be extended for up to an additional year by the Series General Partner in its sole discret...
	(i) (x) the withdrawal or Bankruptcy of the Series General Partner or the assignment by such Series General Partner of its entire Interest in such Series other than as permitted under this Agreement, (y) in the case of a General Partner that is a sepa...
	(ii) at any time in the discretion of the Series General Partner, upon not less than thirty (30) days’ prior written notice to each Partner of such Series;
	(iii) upon the withdrawal of a certain number of Limited Partners of such Series after the occurrence of a Partner Withdrawal Event as determined by the Series General Partner in its discretion;
	(iv) the sale, exchange, or other disposition by such Series of all of the assets thereof; or
	(v) the entry of a decree of judicial dissolution in respect of such Series under Section 17-218(m) of the Act (each of (ii), (iii) and (iv), a “Series Event of Dissolution”);
	(vi) the dissolution of the Partnership;
	provided, however, that, upon the occurrence of a GP Event of Withdrawal of the Series General Partner, such Series shall not be dissolved and its affairs shall not be wound up if (A) at the time of such GP Event of Withdrawal there is a remaining gen...

	B) Upon the occurrence of any GP Event of Withdrawal and the continuation of a Series upon the election of one or more remaining or successor general partners or the Limited Partners as provided in the proviso to Section 9.1, the withdrawing Series Ge...
	C) The Partnership shall be dissolved and its affairs wound up upon the earliest to occur of the following events:
	(i) the termination of the last remaining Series of the Partnership;
	(ii) the occurrence of an event that would be a GP Event of Withdrawal of the Partnership General Partner applying the definition of GP Event of Withdrawal mutatis mutandis;
	(iii) at any time in the discretion of the Partnership General Partner, upon not less than thirty (30) days’ prior written notice to each Partner of all Series; or
	(iv) the entry of a decree of judicial dissolution in respect of the Partnership under Section 17-802 of the Act (each of (ii), (iii) and (iv), a “Partnership Event of Dissolution”); provided, however, that, upon the occurrence of a GP Event of Withdr...

	D) Upon the occurrence of any GP Event of Withdrawal and the continuation of the Partnership upon the election of one or more successor general partners, as provided in this Agreement, the Partnership General Partner or its legal representative shall ...
	E) The termination and winding up of a Series shall not, in and of itself, cause the dissolution of the Partnership or the termination of any other Series.  The termination of a Series shall not affect the limitation on liabilities of such Series or o...

	9.2 Final Accounting
	9.3 Liquidation
	9.4 Distributions in Kind
	9.5 Certificate of Cancellation

	Article 10  POWER OF ATTORNEY
	10.1 Appointment of General Partner of Partnership
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	Article 11  AMENDMENTS TO AGREEMENT
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	12.2 Proxy
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	Article 13  Confidentiality
	13.1 Confidential Information
	13.2 Disclosure of Information
	A) A Limited Partner of the Partnership or a Series may disclose Confidential Information:
	(i) which relates to the tax treatment or tax structure of the Partnership, any Series or any Alternative Investment Vehicle or any of their transactions or has been provided to such Partner in connection with such tax treatment or tax structure to th...
	(ii) to any owners, employees, agents, directors, officers, auditors, advisers, creditors or representatives of such Partner or any Person with whom it may enter any transfer, participation or other agreement that relates to such Limited Partner’s Int...
	(iii) which is in the public domain at the time of the proposed disclosure or subsequently other than through a breach of this Article 13;
	(iv) which otherwise is or becomes legally known to the disclosing Partner other than through a breach of this Article 13 or in connection with the Partnership’s, a Series’ or an Alternative Investment Vehicle’s operations;
	(v) if such disclosure is, in the reasonable belief of such Partner, based on regulation and legal process or the opinion of counsel (including, for the purposes of this Section 13.2A)(v), in-house counsel of such Partner), required by law, by a court...
	(vi) if such disclosure is in connection with any litigation or other proceeding between any Limited Partner, on the one hand, and the Investment Adviser or any General Partner, on the other hand, and is necessary to enforce rights in connection with ...
	(vii) with the advance written consent of the applicable General Partner.

	B) Before making any disclosure of Confidential Information required by law the disclosing Partner must, to the extent permitted by law, use reasonable commercial efforts to notify the applicable General Partner and reasonably cooperate with such Gene...
	C) Notwithstanding any provision in Section 13.1 or this 13.2 to the contrary, the applicable General Partner agrees that each Limited Partner of such Series or the Partnership that (i) itself is a fund having reporting obligations to its investors; a...
	D) Notwithstanding any provision of this Agreement to the contrary, the applicable General Partner may withhold disclosure of Confidential Information (other than this Agreement or any tax reports) to a Limited Partner if such General Partner reasonab...


	Article 14  NOTICES
	14.1 Notices
	A) If given to the Partnership, in care of the Partnership General Partner at that General Partner’s principal office set forth in Section 2.5;
	B) If given to a Series, in care of the Series General Partner at that General Partner’s principal office set forth in Section 2.5;
	C) If given to the Series General Partner, at its principal office address set forth in Section 2.5, in the applicable LPA Series Appendix or at such other physical or email address the Series General Partner hereafter designates by notice to the Limi...
	D) If given to any Limited Partner of a Series, at the physical or email address such Partner designates in the Subscription Materials, or at such other address(es) such Partner hereafter designates by notice to that Series.
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	15.11 Legal Counsel
	A) Wilson Sonsini Goodrich & Rosati P.C. has been retained by the Partnership General Partner and all Series General Partners in connection with the formation of the Partnership and any Series and the offering of Interests in any Series and in such ca...
	B) Wilson Sonsini Goodrich & Rosati P.C.  does not and will not represent the Limited Partners in connection with the formation of the Partnership or any Series, the offering of Interests in any Series, the management and operation of any Series, or a...
	C) Each Limited Partner will, if it wishes counsel on a Partnership Legal Matter, retain at its expense its own independent counsel with respect thereto.
	D) Each Limited Partner hereby agrees that Wilson Sonsini Goodrich & Rosati P.C.  may represent the General Partners, the Investment Adviser, the Partnership, or any Series in connection with any and all Partnership Legal Matters (including any disput...
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	15.15 Dispute Resolution
	A) Except as otherwise specifically provided in this Agreement, as otherwise required by a non-waivable provision of applicable law, or as otherwise agreed by the General Partner, any controversy, claim or other dispute arising out of or relating to t...
	B) Each party shall bear its own attorney’s fees, costs, and disbursements arising out of the arbitration, and shall pay an equal share of the fees and costs of JAMS and the arbitrator; provided, however, the arbitrator shall be authorized to determin...
	C) The parties further agree that they may bring claims only in their individual capacity and not as a plaintiff or class representative in a purported class, collective or representative basis in court or in arbitration.  The arbitrator may not conso...





