
SUBSCRIPTION AGREEMENT

Southpoint Washington Street, LLC
411 North New River Drive East, Suite 605

Fort Lauderdale, FL  33301
Ladies and Gentlemen:


The undersigned individual or entity (the “Investor”) hereby applies to become a member of Southpoint Washington Street, LLC, a Florida limited liability company (the “Company”), on the terms and conditions set forth in this Subscription Agreement and in the Operating Agreement of the Company, copies of which have been furnished to the Investor. Capitalized terms used but not defined in this Subscription Agreement have the meanings specified in the Investment Memorandum (“Investment Memorandum”) a copy of which the undersigned has received and read.

1.  Purchase and Sale of Securities.  The Investor irrevocably agrees to purchase an undivided interest in the Company, (the “Securities”) based on the contribution set forth in Attachment A to this Agreement.

2.  Closing. 


a.  
Time and Place.   The purchase and sale of the Securities shall take place no later than three business days after acceptance of the Investor’s subscription or at such other time as is specified in the Investment Memorandum.


b.  
Procedures for Acceptance of Subscription.  Upon the execution of this Agreement, the Investor shall submit payment of the Investor price for the Securities for which the Investor is subscribing.  For a period of 10 days following receipt of the Investor’s executed copy of this Agreement and payment of these amounts, the Company may review the information the Investor has provided in this Agreement and such other information submitted by the Investor as the Company has requested. Unless otherwise expressly stated in the Investment Memorandum, the Company may reject in whole or in part the entire amount of the subscription in its sole discretion. By the end of this period, the Company shall send a notice to the Investor stating either: (i) that the Investor’s subscription has been accepted; or (ii) that the Investor’s subscription has been rejected. If the subscription is rejected, the Company shall promptly refund to the Investor all payments the Investor has made for the Securities. If the subscription is accepted, the Company will promptly issue a notice to the Investor confirming the acceptance of the subscription. If the subscription is accepted pending the release of funds from escrow, the Investor’s funds shall be deposited into escrow until such time as the minimum funding amount required under that escrow is reached. Unless expressly provided otherwise in the Investment Memorandum, funds returned to the Investor shall not accrue interest.

3.  Representations and Warranties of Investor.  To allow the Company to evaluate whether the Investor meets the investment eligibility requirements to purchase the Securities, the Investor hereby makes the following representations and warranties to the Company. 


a.  
Accredited Investor.  The Investor represents that the Investor meets the requirements under Regulation D of the Securities and Exchange Commission to be an “accredited investor.” The Investor is an accredited investor because the Investor comes within those of the categories of accredited investor beside which the Investor has placed a check. 

[Instruction to Investor – Please place check beside all categories that apply to you]

	(i).  Individuals

	

	A.  (  )
	An individual who, together with the individual’s spouse, has a net worth in excess of $1,000,000 (including home, furnishings and automobiles).



	B.  (  )
	An individual who had gross income in excess of $200,000, or joint income with spouse in excess of $300,000, for each of the last two years and reasonably expects to have gross income of $200,000, or joint income in excess of $300,000, for the current year.



	C.  (  )
	A director or executive officer of the Company.  



	(ii).  Entities


	

	A.  (  )
	A bank as defined in Section 3(a)(2) of the Securities Act of 1933 (the “Act”), or any savings and loan association defined in Section 3(a)(5)(A) of the Act, whether acting in its individual or fiduciary capacity; any broker‑dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934; insurance company as defined in Section 2(13) of the Act; investment company registered under the Investment Company Act of 1940 or a business development company as defined in Section 2(a)(48) of that Act; Small Business Investment Company licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958.



	B.  (  )
	An employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act, if investment decisions are made by a plan fiduciary, as defined in Section 3(21) of that act, which is either a bank, savings and loan association, insurance company, or registered investment advisor, or if the employee benefit plan has total assets in excess of $5,000,000.



	C.  (  )
	A self‑directed employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974, whose investment decisions are made solely by accredited investors.



	D.  (  )
	Any private business development company as defined in Section 202(a)(22) of the Investment Advisors Act of 1940.



	E.  (  )
	Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not formed for the specific purpose of making this investment, with total assets in excess of $5,000,000.



	F.  (  )
	Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring securities offered by the Company, if the investment is directed by a person who has such knowledge and experience in financial and business matters that he or she is capable of evaluating the merits and risks of the proposed investment.



	G.  (  )
	Any entity in which all of the equity owners individually qualify as accredited investors.





b.  
Amount of Investment.  The Investor represents that the total amount of the Investor’s investment does not exceed 10% of the Investor’s entire net worth, excluding the value of the Investor’s principal residence, automobiles and furnishings.


c.  
Limited Liquidity.  The Investor understands that the Securities are subject to substantial restrictions on transfer and resale which may make it impossible for the Investor to sell the Securities and liquidate the Investor’s investment therein for the foreseeable future. The Investor represents that the Investor is capable of bearing the risk that the Investor will not be able to liquidate this investment for a considerable period of time.  


d.  
No Registration.  The Investor understands that the Securities have not been registered under the Securities Act of 1933, as amended, (the “Act”) pursuant to an exemption from the registration requirements contained in Regulation D of the Securities and Exchange Commission and have not been registered or qualified under the securities laws of any state or non‑U.S. jurisdiction. No offering documentation has been filed with or reviewed by the Securities and Exchange Commission, any state securities authority or any securities authority of any non‑U.S. jurisdiction.  The Investor understands that the Securities may not be sold or otherwise transferred unless and until those Securities have been registered under the Act or an exemption to the registration requirements of the Act is available for that transfer.

e. Acquiring for Investment.  The Investor is acquiring the Securities for investment purposes only and not with a view toward resale or distribution of those Securities.
f. Examination of Memorandum/No Other Representations.  The Investor has received and reviewed the Investment Memorandum carefully, including but not limited to the provisions of that memorandum pertaining to the risks of the investment.  The Investor acknowledges that he/she/it is purchasing the Securities with full knowledge that the Securities constitute a high risk investment.  The Investor acknowledges that no officer, director, member or representative of the Company has made any representation which is in any way inconsistent with or supplements those in the Investment Memorandum.


g. The undersigned and the undersigned’s purchaser representative, if any, have carefully reviewed and understand the various risks of an investment in the Company, and the undersigned can afford to bear the risks of an investment in the Company, including the risk of losing the undersigned’s entire investment.


h. The undersigned and the undersigned’s purchaser representative, if any, understand and acknowledge that the Company and its officers and employees who will be responsible for managing the Company have limited experience implementing the Company’s strategy and that there may be material risks in such strategy of which they are not aware or obstacles to their implementation of it.


i. The undersigned and the undersigned’s purchaser representative, if any, understand that the Company’s senior management will receive a substantial share of the profits of and other remuneration from the Company.

4.    Miscellaneous.


a.
Amendment ‑‑ Waiver.  No provision of this Agreement may be amended unless such amendment is in writing and is signed by both parties to this Agreement.  No right under this Agreement will be deemed waived unless that waiver is set forth in a written instrument signed by the party who has waived that right. The waiver of any right under this Agreement will not constitute the waiver of any right of any party under this Agreement.


b.
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Florida, excluding any conflicts of laws principles which would call for the application of the laws of another state or other jurisdiction.


c.
Arbitration.  If any dispute arises out of the transactions contemplated by this Agreement, including but not limited to any action to interpret or enforce this Agreement or any claim alleging a failure to comply with applicable securities laws, that dispute shall be resolved through binding arbitration, conducted in accordance with the Commercial Rules of the American Arbitration Association. The arbitration shall be conducted before a single arbitrator in the City of Ft Lauderdale, State of Florida. The arbitrator shall have the authority to determine an appropriate remedy in connection with the dispute brought before the arbitrator, provided that the arbitrator may only grant a remedy that a court of law could award under similar circumstances. The arbitrator’s decision shall be final and binding upon all parties and may be enforced by any court of competent jurisdiction. Each party shall be responsible for the payment of one-half of the fees of the arbitrator and of the American Arbitration Association in any dispute.


d.
Entire Agreement.  This Agreement and the exhibits attached hereto constitute the entire understanding and agreement with respect to the subject matter herein and supersede entirely all previous and contemporaneous agreements, whether oral or written, with respect to such subject matter.


e.
Notices.  Any notice or report herein required or permitted to be given shall be delivered personally, by recognized overnight courier (such as Federal Express, DHL or Airborne Express) with delivery charges paid by the sender, or by first class mail, postage prepaid and sent to the parties at the addresses set forth below their signatures or at such address or addresses as the party to whom the notice is to be sent informs the other in writing.

f. Multiple Investors.  If there is more than one Investor who is subscribing to purchase the Securities under this Agreement, all representations, warranties and covenants in this Agreement shall apply to both Investors.


By executing the Signature Page of this Subscription Agreement, the Investor agrees to be bound by the foregoing.

INVESTORS’ SIGNATURE(S) APPEAR(S) ON FOLLOWING PAGE

ATTACHMENT A

INVESTOR’S SIGNATURE PAGE

By execution of this page, the undersigned hereby authorizes the Manager, as attorney in fact for the undersigned, to execute the Operating Agreement on behalf of the undersigned.

The undersigned Investor(s) hereby agree(s) to purchase an undivided interest in the Company in the amount set forth below and agree(s) to comply with all of the terms and conditions of the Subscription Agreement.

Total Amount of Investment:
   

Printed Name of Investor(s)

Name and Title of Signatory (if any)

Name and Title of Co-Signatory (if any) 
X





Signature of Investor


Signature of Co-Investor (if any)
Tax ID # (SSN):
 











Primary Mailing Address:

Date:
 
 


 

Tel:


  (Office)

 

Tel:


  (Home)



Tel:


  (Cell)

Secondary Mailing Address:





    


     * E-mail: 
 




     * 2nd E-mail:





* Check box if email accepts attachments.
     
     Check box if you wish to NOT require signatures on all overnight deliveries from Southpoint Capital Management LLC (which may include checks).
ATTACHMENT A (continued)

If there is more than one Investor, please place a check the appropriate box to show the manner in which the Securities will be held.


Joint Tenants with right of survivorship 
Community Property


Tenants in Common
Other (Please Specify)

Accepted and Agreed as of 



 , 2007
THE COMPANY

Southpoint Washington Street, LLC
By:
Southpoint Capital Management LLC, Manager
By:    










Eric J. Saltzman, its Managing Manager
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[Enter Subscriber Name Here]



