
AGREEMENT FOR ADMISSION 

 

 

As A Limited Partner in 

 

 

Mariemont Capital Partners, L.P. 

 

This questionnaire must be completed by all Subscribers. 

 

The information supplied will be used in determining whether potential purchasers of the 
Interests meet the suitability standards established by Mariemont Capital, L.P., a Delaware limited 
partnership (the “Partnership”).  The information will be kept strictly confidential and will be 
disclosed only to such parties as the Partnership may deem advisable if called upon to establish 
the availability under any federal or state securities laws of an exemption from registration.  This 
questionnaire is not to be construed as an offer to sell or a solicitation of an offer to buy securities, 
but is merely intended as a request to obtain needed information. 

  

Please print or type your response to each question, and, when the answer to any 
question is “None” or “Not Applicable,” please so state.  Use additional pages to fully answer 
questions where sufficient space is not available, 

 

The undersigned   _______________________________  (''New Limited Partner') and Mariemont 
Capital Partners, L.P.., a Delaware limited partnership (the "Partnership''), hereby agree as 
follows: 

 

FIRST: The New Limited Partner desires to become a limited partner of the Partnership on 
____________________, 20__ (the "Admission Date''). In accordance with the terms of the 
Limited Partnership Agreement of the Partnership, the New Limited Partner will make a capital 
contribution to the Partnership on the Admission Date in the amount set forth below his name at 
the end of this Agreement. The Partnership agrees to admit the New Limited Partner as a limited 
partner on the Admission Date. 

 

SECOND: EACH NEW LIMITED PARTNER MUST COMPLETE THE APPROPRIATE 

REPRESENTATIONS SET FORTH BELOW: 

 

REPRESENTATIONS FOR INDIVIDUALS 

 

 If the Subscriber is a natural person (i.e., an individual), please indicate with an “X” the 
manner in which such person qualifies as an “accredited investor” pursuant to Regulation D 
promulgated under the Securities Act of 1933, as amended (the “Act”) and in effect as of the date 
hereof: 

 

  a director, executive officer, or general partner of the issuer of the securities being 
offered or sold, or any director, executive officer, or general partner of a general 
partner of that issuer. 

  a natural person whose individual net worth1, or joint net worth with that person’s 
spouse, exceeds $1,000,000.  For purposes of calculating a natural person’s net 
worth; 

(A) The person’s primary residence must not be included as an asset; 

                                                 
1 For purposes of this item, “net worth” means the excess of total assets at fair market value over total liabilities. 



(B) Indebtedness secured by the person’s primary residence, up to the estimated 
fair market value of the primary residence at the time of the sale of securities, 
shall not be included as a liability (except that if the amount of such 
indebtedness outstanding at the time of the sale of securities exceeds the 
amount outstanding 60 days before such time, other than as a result of the 
acquisition of the primary residence, the amount of such excess must be 
included as a liability); and 

(C) Indebtedness that is secured by the person’s primary residence in excess of 
the estimated fair market value of the primary residence at the time of the sale 
of securities shall be included as a liability. 

  a natural person who had an individual income2 in excess of $200,000 in each of 
the two most recent years or joint income3 with that person’s spouse in excess of 
$300,000 in each of those years and has a reasonable expectation of reaching 
the same income level in the current year. 

 

If the Subscriber is a natural person (i.e., an individual), please indicate with an “X” the manner in 
which such person qualifies as a “qualified client” pursuant to Regulation D promulgated under the 
Securities Act of 1933, as amended (the “Act”) and in effect as of the date hereof: 

 

  a natural person who immediately after entering into the contract has at least 
$1,000,000 under the management of the investment adviser. 

  a natural person whose individual net worth, or joint net worth with that person’s 
spouse, exceeds $2,000,000.  For purposes of calculating a natural person’s net 
worth; 

(A) The person’s primary residence must not be included as an asset; 

(B) Indebtedness secured by the person’s primary residence, up to the estimated 
fair market value of the primary residence at the time the investment advisory 
contract is entered into may not be included as a liability (except that if the 
amount of such indebtedness outstanding at the time of calculation exceeds 
the amount outstanding 60 days before such time, other than as a result of 
the acquisition of the primary residence, the amount of such excess must be 
included as a liability); and 

(C) Indebtedness that is secured by the person’s primary residence in excess of 
the estimated fair market value of the residence must be included as a 
liability. 

  a natural person who immediately prior to entering into the contract is: 

                                                 
2 For purposes of this item, “individual income” means adjusted gross income as reported for Federal income 

tax purposes, less any income attributable to a spouse or to property owned by a spouse, increased by the following 
amounts (but not including any amounts attributable to a spouse or to property owned by a spouse): (i) the amount of any 
interest income received which is tax-exempt under Section 103 of the Internal Revenue Code of 1986 (the “Code”), (ii) 
the amount of losses claimed as a limited partner in a limited partnership (as reported on Schedule E of Form 1040), (iii) 
any deduction claimed for depletion under Section 611 et seq. of the Code and (iv) any amount by which income from 
long-term capital gains has been reduced in arriving at adjusted gross income pursuant to the provisions of Section 1202 
of the Code prior to its repeal by the Tax Reform Act of 1986. 

3 For purposes of this item, “joint income” means adjusted gross income as reported for Federal income tax 

purposes, including any income attributable to a spouse or to property owned by a spouse, increased by the following 
amounts (including any amounts attributable to a spouse or to property owned by a spouse): (i) the amount of any interest 
income received which is tax-exempt under Section 103 of the Code, (ii) the amount of losses claimed as a limited partner 
in a limited partnership (as reported on Schedule E of Form 1040), (iii) any deduction claimed for depletion under Section 
611 et seq. of the Code and (iv) any amount by which income from long-term capital gains has been reduced in arriving at 
adjusted gross income pursuant to the provisions of Section 1202 of the Code prior to its repeal by the Tax Reform Act of 
1986. 



(A) An executive officer, director, trustee, general partner, or person serving in a 
similar capacity, of the investment adviser; or 

(B) An employee of the investment adviser (other than an employee performing 
solely clerical, secretarial or administrative functions with regard to the 
investment adviser) who, in connection with his or her regular functions or 
duties, participates in the investment activities of such investment adviser, 
provided that such employee has been performing such functions and duties 
for or on behalf of the investment adviser, or substantially similar functions or 
duties for or on behalf of another company for at least 12 months. 

 

 

REPRESENTATIONS FOR PENSION PLANS AND IRAS 

 

The New Limited Partner has consulted counsel to the extent it deems necessary concerning the 
propriety of making an investment in the Partnership and the appropriateness of such an 
investment under the Employee Retirement Income Security Act of 1974, as amended (''ERISA''), 
and the Internal Revenue Code of 1986, as amended (the ''Code''), including with respect to an 
IRA the possible risk of loss of the IRA's tax-exempt status if an investment in the Partnership is 
found to violate the requirements of the Code. 

 

The New Limited Partner is as of the Admission Date 

 

 an IRA and the individual who established the IRA has a net worth (including 
assets held jointly with his spouse) in excess of $1,500,000. 

 

 a self-directed pension plan and the participant who directed that assets of his 
account be invested in the Partnership has a net worth (including assets held 
jointly with his spouse) in excess of $1,500,000 and such participant is the only 
participant whose account is being invested in the Partnership. 

 
 a pension plan which (i) is not a self-directed plan, (ii) has net assets in excess 

of$1,500,000 and (iii) has total assets in excess of $5,000,000. 

 

 none of the above apply (further information may be required to determine 
eligibility to invest in the Partnership). 

 

REPRESENTATIONS FOR TRUSTS OTHER THAN PENSION PLANS 

 

The New Limited Partner has consulted with counsel to the extent it deems necessary concerning 
the propriety and appropriateness of making an investment in the Partnership. 

 

The New Limited Partner is as of the Admission Date 

 

 a revocable trust and each grantor is an individual who has a net worth (including 
assets jointly held with his spouse) in excess of $1,500,000. 

 

 an irrevocable trust which consists of a single trust (i) with total assets in excess 
of 5,000,000, (ii) with net assets in excess of $1,500,000 and (iii) which was not 
formed for the specific purpose of acquiring an interest in the Partnership. 

 
 none of the above apply (further information may be required to determine 

eligibility to invest in the Partnership). 

 



REPRESENTATIONS FOR CORPORATIONS, PARTNERSHIPS AND LIMITED LIABILITY 
COMPANIES 

 

The equity owners of the New Limited Partner share in the profits and losses of all investments of 
the New Limited Partner in the same way on the basis of their proportional ownership, and do not 
have non-pro rata interests in specified investments of the New Limited Partner. 

 

Based on most recent valuations available, (i) the New Limited Partners investment in the 
Partnership constitutes less than 40% of its net assets and the New Limited Partner agrees to 
notify the Partnership at the end of any quarter that its investment in the Partnership equals or 
exceeds 50% of its net assets, and (ii) less than 25% of the New Limited Partner's assets are 
owned by "benefit plan investors'' as defined in regulations of the United States Department of 
Labor concerning those categories of assets that constitute assets of an employee benefit plan, 
and the New Limited Partner agrees to notify the Partnership promptly if the percentage of its 
assets which is owned by benefit plan investors should equal or exceed 25%. 

 

The New Limited Partner is as of the Admission Date 

 

 a corporation, business trust, partnership or limited liability company that (i) was 
not formed for the specific purpose of acquiring an interest in the Partnership, (ii) 
is an investment company as defined in Section 3(a) of the Investment Company 
Act of 1940 which is exempt from registration pursuant to Section 3(c)(1) of such 
Act (a "3(c)(1) Company"), (iii) has total assets in excess of $5,000,000, and (iv) 
each of the equity owners therein has a net worth exceeding $1,500,000 and 
none of the equity owners is a 3(c)(1) Company. 

 

 a corporation, business trust, partnership or limited liability company that (i) was 
not formed for the specific purpose of acquiring an interest in the Partnership, (ii) 
is an investment company as defined in Section 3(a) of the Investment Company 
Act of 1940 which is exempt from registration pursuant to Section 3(c)(7) of such 
Act, and (iii) has total assets in excess of $5,000,000. 

 

 none of the above apply (further information may be required to determine 
eligibility to invest in the Partnership). 

 

THIRD: The New Limited Partner further represents, warrants, acknowledges and agrees that: 

 

a) He/She (or his Purchaser Representative, if any, who has been designated by 
him/her) is entering into this Agreement relying solely on the facts and terms set 
forth in this Agreement, the Confidential Private Offering Memorandum of the 
Partnership and the Limited Partnership Agreement, as amended, and he/she has 
received copies of all such documents and the General Partner has not made any 
representations of any kind or nature to induce the New Limited Partner to enter 
into this Agreement except as specifically set forth in such documents; 

 

b) He/She (or his Purchaser Representative) or, if the New Limited Partner is an 
entity the person directing the purchase of the interest in the Partnership, has 
made an investigation of the pertinent facts relating to the operation of the 
Partnership and has reviewed the terms of the Limited Partnership Agreement to 
the extent that he deems necessary in order to be fully informed with respect 
thereto; 

 

c) He/She (or his Purchaser Representative) or, if the New Limited Partner is an 
entity the person directing the purchase of the interest in the Partnership, has 
such knowledge and experience in financial and business matters that he is 



capable of evaluating the merits and risks of an investment in the Partnership; and 
the New Limited Partner is able to bear the economic risk of a complete loss of 
his/her investment in the Partnership. 

 

d) He/She will be acquiring the limited partnership interest for investment for his/her 
own account and not for the interest of any other person and not for distribution or 
resale to others, and he/she will not permit any other person to acquire a 
beneficial interest in the limited partnership interest without the consent of the 
General Partner. He/She understands that the limited partnership interests have 
not been registered under the Securities Act of 1933, as amended (the "Act"), and 
he agrees that his interest in the Partnership may not be sold, transferred, or 
otherwise disposed of except pursuant to an exemption from registration under 
the Act. He/She will not assign his/her interest in the Partnership or any beneficial 
interest therein, in whole or in part, to any other person, nor will he/she be entitled 
to substitute for himself /herself as a limited partner any other person, except with 
the written consent of the General Partner given at its discretion. 

 

e) He/She understands the effect of the limitations on disposition and of his 
representation that his/her interest in the Partnership will not be sold, transferred 
or otherwise disposed of except pursuant to an exemption from registration under 
the Act. He/She understands that transfers can be made only with the consent of 
the General Partner, at its discretion. 

 

f) No person is acting or authorized to act as his/her Purchaser Representative in 
connection with his/her capital contribution to the Partnership, except the person 
set forth on the last page of this Agreement as his/her Purchaser Representative. 

 

FOURTH: IF THE NEW LIMITED PARTNER IS AN ENTITY, IN ORDER TO DETERMINE SUCH 
ENTITY MUST EITHER 1) FULLY COMPLETE THIS SECTION INCLUDING THE ATTACHED 
SCHEDULE ''A'' LISTING THE NAMES, NATURE OF EMPLOYMENT AND BUSINESS 
CONNECTIONS OF EACH BENEFICIAL OWNER OF THE ENTITY OR 2) PROVIDE AN 
OPINION FROM COUNSEL REPRESENTING THAT NONE OF THE BENEFICIAL OWNERS OF 
THE ENTITY WHO PARTICIPATE IN NEW ISSUES ARE RESTRICTED PERSONS UNDER THE 
NASD'S CONDUCT RULES. 

 

In order to determine the eligibility of New Limited Partners to participate in the purchase of new 
issue securities, each New Limited Partner hereby represents, warrants, and a acknowledges that: 

 

a) (i) If the New Limited Partner is an individual, the nature of employment of the 
New Limited Partner and any other business connections of the New Limited 
Partner are as follows: 

 

Name of Employer:__________________________________________________ 

 

Position:__________________________________________________________ 

 

Other Affiliations:___________________________________________________ 

 

(ii) If the New Limited Partner is an entity, the New Limited Partner has provided 
on Schedule A hereto a list of the names and a description of the nature of 
employment and any other business connections of each person having an 
ownership interest, directly or indirectly, in the entity (such persons are hereinafter 
referred to as the "beneficial owners''). 

 



b) The New Limited Partner (or in the case of an entity, at least one beneficial owner 
of the entity) or any person who supports the New Limited Partner (or in the case 
of an entity, any person who supports a beneficial owner of the entity) directly or 
indirectly, to a material extent (check all that apply): 

 

 is a sole proprietor, officer, director, partner, employee or agent of a 
broker-dealer, 

 

 is a person engaged in the investment banking or securities business who 
is directly or indirectly controlling or controlled by a broker-dealer, 

 

 owns or has contributed capital to a broker-dealer unless the ownership 
or capital interest in the broker-dealer is passive and constitutes less than 
10% of the equity or capital of the broker-dealer and the shares of the 
broker-dealer are publicly traded on an exchange or NASDAQ, or 

 

 none of the above apply. 

 

c) With respect to a U.S. or non-U.S.: 

 

Bank 

Savings and Loan Association 

Insurance Company 

Investment Company (registered or unregistered) 

Investment advisory firm (registered or unregistered), or 

Any other institutional type account, including, but not limited to hedge 
funds, investment partnerships, investment corporations or investment 
clubs, 

 

the New Limited Partner or any person who supports the New Limited Partner (or 
in the case of an entity, at least one beneficial owner of the entity or any person 
who supports a beneficial owner) directly or indirectly, to a material extent, is 
(check one): 

 

 a senior officer of any of the above entities (the general partner of a 
hedge fund or investment partnership is considered a senior officer for 
purposes of this paragraph), 

 

 a person in the securities department of any of the above entities, 

 

 an employee or a person who may influence or whose activities directly or 
indirectly involve or are related to the function of buying or selling 
securities for any of the above entities, or 

 

 none of the above apply. 

 

d) The New Limited Partner or any person who supports the New Limited Partner (or 
in the case of an entity, at least one beneficial owner or any person who supports 
a beneficial owner) directly or indirectly, to a material extent is (check all that 
apply): 

 

 a finder in respect of public offerings of securities, 

 



 a person acting in a fiduciary capacity to managing underwriters of public 
offerings of securities, including, among others, attorneys, accountants 
and financial consultants, or 

 

 neither of the above apply (additional information may be required to 
determine eligibility to participate in new issues). 

 

e) For ERISA PLANS ONLY: The New Limited Partner is an employee benefit plan 
qualified under ERISA and 

 

 the sponsor of the plan is not a broker-dealer, 

 

 the sponsor of the plan is not an entity involved in financial services 
activities (including, but not limited to, banks, insurance companies, 
investment advisers or other money managers), unless the plan permits 
participation by a broad class of participants and is not designed primarily 
for the benefit of restricted persons, as defined by the NASD's Conduct 
Rules. 

 

 neither of the above apply (additional information may be required to 
determine eligibility to participate in new issues). 

 

f) The New Limited Partner will notify the Partnership when any representation 
made herein is no longer accurate. 

 

FIFTH: If the New Limited Partner is a corporation, partnership, trust or other entity, the 
person executing this Agreement and the Limited Partnership Agreement for the New 
Limited Partner has the full power and authority under the New Limited Partner's governing 
instruments to do so and Limited Partner has the full power and authority under its 
governing instruments to become a limited partner in the Partnership. 

 

SIXTH: If the New Limited Partner is a registered investment company as defined in Section 
3(a) of the 1940 Act, or an investment company as defined in Section 3(a) of the 1940 Act 
that is exempt from registration pursuant to Section 3(c)(1) or Section 3(c)(7) of the 1940 
Act, it recognizes that the Partnership is restricted by law as to the number of beneficial 
interests held in the Partnership, and, that in determining the number of beneficial 
interests, it may be necessary to count the beneficial owners of the New Limited Partner if it 
owns 10% or more of the limited partners' interests in the Partnership. Accordingly, the 
New Limited Partner agrees to take whatever action is requested by the Partnership to have 
its interest in the Partnership be less than 10% of the total interests of the limited partners 
and expressly agrees that the General Partner of the Partnership may require the New 
Limited Partner to withdrawal at any time so much of its interest as is necessary to keep 
such interest below 10%. 

 

SEVENTH: If the New Limited Partner is a pension plan, IRA or other tax-exempt entity, it is 
aware that it may subject to Federal Income tax on any unrelated business taxable income 
from its investment in the Partnership. 

 

EIGHTH: If the New Limited Partner is a pension plan or an IRA, the New Limited Partner 
recognizes that the Partnership will be operated such that less than 25% of the Limited 
Partnership interests in the Partnership will be owned by "benefit plan investors'' within the 
meaning of the regulations promulgated under ERISA. Accordingly, such New Limited 
Partner expressly agrees that the General Partner of the Partnership may require the New 
Limited Partner to withdraw at any time so much its interest as is necessary to keep the 
interests of ''benefit plan investors'' below such 25% limit. 



 

NINTH: Concurrently with the execution of this Agreement, the New Limited Partner has 
executed and delivered to the Partnership a counterpart of the Limited Partnership 
Agreement of the Partnership, to be effective upon the New Limited Partners admission as 
a partner in the Partnership. 

 

TENTH: The New Limited Partner hereby agrees that any representation made hereunder 
will be deemed to be reaffirmed by the New Limited Partner at any time the New Limited 
Partner makes an additional capital contribution to the Partnership and the act of making 
such additional contribution will be evidence of such reaffirmation. 

 

ELEVENTH: This Agreement shall inure to the benefit of and be binding upon each of the 
parties hereto, his/her or its heirs and legal representatives. 

 

TWELFTH: This Agreement may be executed in counterparts, all of which when taken 
together shall be deemed one original. 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement this ________ day of 
________________, 20__. 

 

 

Mariemont Capital Partners, L.P.    New Limited Partner 

 

 

 

By: MCP GP, LLC     _______________________________ 

Enter Name of New Limited Partner 

        

By:______________________________   ________________________________ 

 Name: Kevin Taylor    Name and Title of Authorized Signatory 

 Title: Managing Partner 

 

       ________________________________ 

       Signature 

 

       ________________________________ 

       Address of New Limited Partner 

 

                                                                                           ________________________________ 

                                                                                           City, State                                 Zip Code 

 

       ________________________________ 

       Phone Number 

 

       ________________________________ 

       Fax Number 

 

       ________________________________ 

       Email address 

        

________________________________ 

       Taxpayer ID or Social Security Number 

       

      

 

 

Wire Information for Distributions   Purchaser Representative (if any):  

 

Bank Name:________________________  Name:___________________________ 

 

ABA#:_____________________________  Address:_________________________ 

 

Account Number:____________________  ________________________________ 

 

Account Title:_______________________  ________________________________ 

 

Contact for Questions:________________  Initial Capital Contribution: 

 

__________________________________ 

       $_______________________________ 

 



ADDITIONAL REPRESENTION WITH RESPECT TO 

INVESTMENT BY A IRA 0R SELF-DIRECTED PENSION PLAN 

 

If the New Limited Partner is an IRA or self-directed pension plan, the individual who established 
the IRA or the individual who directed the pension plan's investment in the Partnership, as the 
case may be, (i) has signed below to indicate that he or she hereby represents and warrants for 
himself or herself those representations set forth in Sections Second, Third, Fourth, Seventh, 
Eighth and Tenth above, and (ii) has caused the custodian or trustee of the New Limited Partner to 
execute the Limited Partnership Agreement of the Partnership and to execute this Agreement on 
the line set forth above for Authorized Signatory. 

 

Name:__________________________________ 

 

Signature:_______________________________ 

 

 

 

Name and Address of Custodian and Contact Individual: 

 

_______________________________________ 

 

 

_______________________________________ 

 

 
_______________________________________ 

 

 

Account or other Reference Number: 

 

_______________________________________ 

 

 

Custodian’s Tax ID Number: 

 

_______________________________________ 

 

 

 

 

 

 


