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FORM A
Subscription Form

African Lions Fund Ltd.
Subscriber Statement

[image: image1.png]
The undersigned (the "Subscriber") acknowledges receipt of the Private Placement Memorandum dated May, 2021 (referred to as the "Offering Memorandum") relating to the offering of non-voting participating Class B Shares (the "Shares") in African Lions Fund Ltd., a company incorporated under the laws of the British Virgin Islands (the "Fund"). Capitalized terms in this subscription agreement (the “Subscription Agreement”) shall have the same meaning given to them in the Offering Memorandum.
Subscription Procedure
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In order to purchase Shares in the Fund, prospective investors should proceed as follows:

1 Complete and sign the Subscription Agreement. In case the purchase of Shares will be effected through a bank or custodian acting on behalf of the Subscriber, the Subscription Agreement must be delivered to the bank for its completion and signature.

2 Pay the subscription amount to the Company’s bank account as indicated herein.
A. Beneficiary Bank

Bank Name: 
The Northern Trust International Banking Corp.

SWIFT BIC: 
CNORUS33

Fedwire ABA: 
026001122

CHIPS ABA:
0112

Bank’s Complete Address:

Harborside Financial Center Plaza 10, Suite 1401

3 Second Street, 

Jersey City, New Jersey 07311-3988

United States of America

B. Final Beneficiary

Beneficiary Name: 

African Lions Fund Ltd.
Beneficiary Account Number: 230938 – 20010
Beneficiary Address: 
Sea Meadow House

P.O Box 116

Road Town, Tortola VG-1110

British Virgin Islands 
3 Send the signed and completed Subscription Agreement to the Administrator via e-mail, enclosing:

In the case of individuals:

i) Certified copy of passport (i.e. copy of the front cover and pages showing photograph, personal details, signature, date and place of issue and serial number); and 

ii) Certified copy of proof of address (such as utility bill or bank statement; must be less than 3 months old). 

In the case of companies:

i) Certified copy of certificate of incorporation;

ii) Certified copy of certificate of change of name (if applicable);

iii) Certified copy of memorandum and articles of association;

iv) Certified register of directors;

v) Certified register of shareholders;

vi) Identification for any individual or company as stated above for every director and shareholder; and

vii) Authorized signatory list showing specimen signatures and signing powers for the company (e.g. solely, jointly, etc.).

In the case of partnerships: 

i) Certified copy of partnership agreement;

ii) Identification for any individual or company as stated above for every partner; and

iii) Authorized signatory list showing specimen signatures and signing powers for the general partner (e.g. solely, jointly, etc.).

In the case of limited liability companies:

i) Certified certificate of formation;

ii) Certified operating agreement (including a list of managing members);

iii) Authorized signatory list showing specimen signatures and signing powers (in case there are other authorised signatories aside from the managing member); and

iv) Identification for any individual or company as stated above for every managing member.

In the case of nominees:

i) Confirmation of regulatory body and laws and regulations under which nominee is regulated (e.g. comfort letter);

ii) Confirmation of ownership by parent regulated financial institution;

iii) Confirmation of anti-money laundering procedures by parent regulated financial institution; and

iv) Authorized signatory list showing specimen signatures and signing powers for nominee (e.g. solely, jointly etc.). 

In the case of trusts:

i) Certified copy of trust deed; 

ii) Identification for any individual or company as stated above for trustee, beneficiaries, settlor and protector; and

iii) Authorized signatory list showing specimen signatures and signing powers for trustee (e.g. solely, jointly, etc.).
Where it is stated that documents should be certified, such documents must be certified as a true copy of the original by a lawyer, a member of the judiciary, an accountant, an embassy official, a notary public, a senior level employee of a regulated financial institution in an FATF or equivalent jurisdiction or an employee of the Administrator or any of its affiliates who has seen the original of the document. 

The Administrator may request from the Subscriber such additional information to enable the Administrator to determine the Subscriber’s compliance with applicable requirements or the Subscriber’s anti-money laundering verification status and the Subscriber shall provide to the Administrator from time to time such information as may reasonably be requested. Each Subscriber purchasing interests in the Fund must satisfy the foregoing both at the time of subscription and at all times thereafter until such Subscriber ceases to be a shareholder. Accordingly, the Subscriber agrees to notify the Administrator promptly if there is any change with respect to any of the information provided or declarations made in this Subscription Agreement and to provide the Administrator with such further information as the Administrator may reasonably require. This subscription will not be accepted, interests will not be issued and / or any possible distributions or redemption proceeds will not be paid until all information has been received by the Administrator to its satisfaction.
The Subscriber will also be requested to provide the Administrator with self-certification forms in relation to Automatic Exchange of Information (“AEOI”) reporting obligations as well as any other regulatory reporting regime. Example self-certification forms for individuals and entities are included as an appendix to the Subscription Agreement. 
By submitting a completed and signed Subscription Agreement, the Subscriber acknowledges and agrees that all information and/or documentation provided to the Administrator may be provided to any of the Fund’s service providers (as listed in the Offering Memorandum from time to time), such as banks and/or brokers, upon their request and on a confidential basis. The Fund’s service providers may request that any information already provided should be certified as per their own requirements. 
Subscribers should retain a copy of the Subscription Agreement for their personal reference and records. 
Signing Instruction

Individuals

Applications should be signed individually by all joint applicants.

Entities
If the applicant is an entity, (a) director(s) and/or authorised officer(s) of that entity must sign in compliance with its constitutional documents and, by signing the Subscription Agreement, the director(s) and/or authorised officer(s) thereby confirm and warrant that the entity is so empowered.
Power of Attorney

If an attorney signs on behalf of the applicant, a certified copy of the relevant power of attorney or other document appointing the attorney must be attached and the attorney hereby accepts full responsibility for the obligations undertaken by its principal.

Subscription Agreement:  African Lions Fund Ltd.

Please e-mail this form to:

African Lions Funds Ltd.
c/o Circle Investment Support Services (Singapore) Pte. Ltd.

80 Robinson Road

#19-01A, Singapore 068898
Singapore

Tel:
+65 6909 6861
E-mail:
investors.sg@circlepartners.com
Subscription Details

	Individuals

	Name:
	[                                                                                  ]

	Address:
	[                                                                                  ]

	Postcode:
	[                                                                                  ]

	City:
	[                                                                                  ]

	Country:
	[                                                                                  ]

	Telephone:
	[                                                                                  ]
	
	

	E-mail:
	[                                                                                  ]


	Corporations, partnerships or trusts (or joint individuals)

	Name:
	[                                                                                  ]

	Address:
	[                                                                                  ]

	Postcode:
	[                                                                                  ]

	City:
	[                                                                                  ]

	Country:
	[                                                                                  ]

	Telephone:
	[                                                                                  ]
	
	

	E-mail:
	[                                                                                  ]


	Correspondence address (if different from above)

	Name:
	[                                                                                  ]

	Address:
	[                                                                                  ]

	Postcode:
	[                                                                                  ]

	City:
	[                                                                                  ]

	Country:
	[                                                                                  ]

	Telephone:
	[                                                                                  ]
	
	

	E-mail:
	[                                                                                  ]


Source of Wealth Verification*

Please confirm how the funds which will be used for investment have been accumulated (check all relevant boxes) and provide a detailed description below:

	 FORMCHECKBOX 
    Family fortune 

	 FORMCHECKBOX 
    Former entrepreneurial

	 FORMCHECKBOX 
    Active entrepreneurial

	 FORMCHECKBOX 
    Income

	 FORMCHECKBOX 
    Other

	


	


*Prospective investors which are a recognised financial institution within a country recognised as having sufficient anti-money laundering regulations, such as a member state of the European Union or such as one of the countries which make up the Financial Action Task Force (“FATF”) and which is subject to the FATF recommendations need not supply this verification. By signing this Subscription Agreement, the financial institution referred to above confirms to have performed sufficient source of wealth verification in regard to the funds invested by their underlying investors (if applicable).

Subscriber Declaration


I/We have read and understand the Offering Memorandum and the Subscription Agreement and have read, understand and agree to abide by the Subscribers’ Undertakings and Warranties specified in the Subscription Agreement.

I/We acknowledge that the Administrator may request, from time to time, further details regarding the verification of my/our source of wealth for investment into the Company and regarding any other matter related to my/our investment in the Fund.
I/We acknowledge and understand that this subscription may be accepted or rejected in whole or in part in the sole and absolute discretion of the Fund.
I/We confirm that The Investment Manager has not solicited me/us for an investment in the Fund.

I/We confirm that I/we found the Investment Manager and expressed an interest to invest in the Fund to the Investment Manager.
I/We acknowledge and understand that the offer to invest in the Fund is made privately, to me/us personally, directly by the Investment Manager and not through any financial intermediary or via any generally available public notice, offer, or invitation to invest. 

I/We will pay the full subscription price for the Shares and will assure that the subscription price will be received in the Fund’s account by 5:00 PM Singapore Time (“ST”) at least 1 Business Day immediately preceding the applicable Dealing Day.

I/We will deliver by e-mail the completed and signed Subscription Agreement to the Administrator by 5:00 PM ST at least 1 Business Day immediately preceding the applicable Dealing Day.
I/We irrevocably subscribe for Shares in the Fund in accordance with the terms and conditions of the Offering Memorandum and the Subscription Agreement. Insert subscription amount below:
Amount and Share Class 



        ISIN
	[                                                                                  ]
	VGG0114B1013 


I/We acknowledge and agree that my/our personal data (collectively referred to as “Personal Data”) supplied in connection with the my/our application for Shares and investment in the Fund will be processed by the Fund and/or its delegates and/or agents and/or their delegates and/or agents (separately referred to as “Affiliated Party” and collectively referred to as “Affiliated Parties”), including, without limitation, the Administrator and the Investment Manager, in accordance with applicable data protection laws and regulations (including, without limitation, Regulation (EU) No. 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data of the European Union and those to be adopted by the government  of the British Virgin Islands and in general referred to as the “Privacy Laws”). Personal Data may also be obtained from public sources. Personal Data includes, without limitation, the following information relating to the Subscriber and/or any natural persons connected with the Subscriber: name, address, email address, telephone number, other contact information, date of birth, place of birth, passport or other national identification details, social security number, tax identification, bank account details and information regarding source of funds. 
I/We acknowledge and agree that the Personal Data will be processed by any of the Affiliated Parties for the purpose of:

a) performing contractual rights and obligations under the subscription agreement as well as any of the Fund’s constitutional documents;

b) processing the Subscriber’s subscription for Shares and completing information on the register of shareholders;
c) managing and administering the Subscriber’s shareholding in the Fund (including, without limitation, arranging for a transfer or redemption of Shares or paying any distributions declared by the Fund);
d) carrying out the Subscriber’s instructions or responding to any enquiry purported to be given by the Subscriber or on behalf of the Subscriber or for any other specific purpose for which the Subscriber provides specific consent;
e) dealing in any other matters relating to the Subscriber’s holding of Shares (including the mailing of reports or notices); and
f) complying with legal and regulatory requirements of any relevant jurisdiction (including, without limitation, requirements in relation to anti-money laundering and counter-terrorist financing, preventing and detecting fraud, sanctions, automatic exchange of tax information, requests from governmental, regulatory, tax and law enforcement authorities, beneficial ownership and maintaining statutory registers). 


I/We acknowledge and agree that the processing of Personal Data by the Fund and the Affiliated Parties, in accordance with applicable laws and regulations, may include:

a) retaining the Personal Data as long as legally required for the performance of the Fund’s or any Affiliated Party’s rights and obligations, for legitimate interests of the Fund or any Affiliated Party or for such longer period as required by any applicable laws and regulations, which may include retaining Personal Data after the Subscriber has redeemed or transferred all of its Shares and after the termination of the Fund;
b) transferring the Personal Data to jurisdictions that do not have data protection laws equivalent to the Privacy Laws, which may be necessary, inter alia, in connection with (i) the performance of the Fund’s or any Affiliated Party’s rights and obligations or (ii) international cooperation arrangements between governmental, regulatory, tax and law enforcement authorities; and
c) disclosing and transferring the Personal Data, by any method including electronically and/or by making available a copy of this subscription agreement, to (i) the Fund and/or an Affiliated Party and/or the professional advisers of any of them and/or any of their directors, officers, employees, delegates and/or agents, (ii) any third party employed to provide administrative, computer or other services or facilities to any person to whom the Personal Data is disclosed or transferred as aforesaid and (iii) any governmental or regulatory authority in accordance with a lawful request or requirement from such authority (or order of any court in that regard). 

I/We understand that the Fund shall be considered a data controller and each of the Affiliated Parties shall be considered as a data processor (or, in some circumstances, a (joint) data controller in its own right).

I/We understand my/our right:

· to access your data (in an easily readable form);

· to examine and correct your data;

· to restrict the use of your data;

· to receive information regarding any entities to which the data is disclosed;

· to withdraw any consent given to the processing of your data (where applicable);

· to object to the processing of your data where it has considered this to be necessary for the purposes of our legitimate interests;

· to file a complaint with the relevant data protection authority; and

· to request for certain data to be erased.

I/We understand this privacy notice and accept responsibility for transmitting this privacy notice to any natural person in respect of which I/we have provided Personal Data to the Fund or any Affiliated Party in connection with my/our investment in the Fund.

I/We understand that the Fund or any Affiliated Party has entered into written agreements with third parties that process the Personal Data on my/our behalf, which agreements require third parties to act only on my/our instructions and to implement appropriate technical and organisational measures against unauthorised or unlawful processing of my/our Personal Data and against accidental loss or destruction of, or damage to, the Personal Data, consistent with the Privacy Laws.
I/We understand that I/we may contact the Fund or the Administrator at the (e-mail) address provided in the Subscription Agreement in relation to any questions about the contents of this privacy notice or the processing of the Personal Data.
The undersigned has executed this Subscription Agreement as of the date set forth below.

	
Signature:
	
	

	Name:
	[                                                                                  ]

	Date:
	[                                                                                  ]
	Place:
	[                                      ]

	Position/title:
	[                                                                                  ]

	Company:
	[                                                                                  ]


Bank Transfer Details

	Subscriber’s bank account details (for settlement of redemption of Offer Shares)

	Beneficiary Bank name:
	[                                                                                  ]

	Bank address:
	[                                                                                  ]

	If an IBAN is not available, bank address and BIC / SWIFT of bank:
	[                                                                                  ]
[                                                                                  ]
[                                                                                  ]

	IBAN / Account number:
	[                                                                                  ]

	Account name:
	[                                                                                  ]

	Correspondent Bank name:
	[                                                                                  ]

	BIC / SWIFT of Correspondent bank:
	[                                                                                  ]

	Reference:
	[Name of Subscriber]


The subscription monies should be wired out from the above bank account under the name of the Subscriber. Distribution amounts (if any) will be wired out from the Fund to the bank account under the name of the Subscriber described above, unless otherwise agreed with the Fund and the Administrator. No third-party payments will be permitted.
Subscribers’ Undertakings and Warranties


Subscribers should take notice that by completing and executing the Subscription Agreement, the Subscriber is entering into the following undertakings and giving the following warranties specified herein below.
The Subscriber acknowledges receipt of the Offering Memorandum relating to the offering of the Shares of the Fund. The Fund is a company incorporated under the laws of the British Virgin Islands (the “BVI”).

The Subscriber irrevocably subscribes for Shares as specified in the Subscription Agreement:

· at the subscription price described in the Offering Memorandum; and

· on the terms set out in the Offering Memorandum as the same may be updated and modified from time to time and subject to the provisions of the memorandum and articles of association of 
the Fund (the “Memorandum and Articles”).
The Subscriber, in consideration of the issue of the Shares by the Fund to the Subscriber, undertakes, represents and warrants to the Fund that:

· it has the legal capacity and authority, and is permitted by applicable law, to execute and deliver the Subscription Agreement;

· it is acquiring the Shares for its own account or on behalf of a third party or third parties for investment and not with a view to resale, transfer or other disposition in whole or in part;
· it is an eligible investor as defined in the Offering Memorandum;
· it has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of its acquisition of the Shares;

· it has received a copy of, read and understood the Offering Memorandum, has read the “Risk Factors” section of the Offering Memorandum and understands that there are substantial risks involved in an investment in the Fund;

· it has had the opportunity to review the Memorandum and Articles and to ask questions and receive answers concerning the Fund and the terms and conditions of this offering from authorised representatives of the Fund and to obtain such additional information as it considers necessary to appropriately evaluate an investment in the Fund;

· its acquisition of Shares is based solely upon the Offering Memorandum and its own analysis of the benefits to it of an investment in the Fund and the Subscriber is and will be able to bear the economic risk of its investment in the Shares;

· it has obtained and complied with all legal and tax advice and has made all necessary registrations, declarations or filings with or has been given the  necessary consents, licenses, approvals or authorisations provided by any legislative body, governmental department or other governmental authority, necessary or appropriate in connection with its investment in the Fund;

· the person signing the Subscription Agreement on behalf of the Subscriber has full power and authority to 
do so;

· it understands that subscription monies may be automatically invested by the Fund as soon as they have been credited in the Fund’s bank account, before the contract note evidencing the investor’s holding of Shares has been issued, and the Fund may not be able to immediately return such monies to the investor should the Fund encounter any difficulties, regardless of whether the investor is ultimately accepted into the Fund, as described in the Offering Memorandum;

· it understands that its capital contribution cannot be withdrawn from the Fund except by way of redemption of the Shares in accordance with the terms outlined in the Offering Memorandum and in accordance with the Memorandum and Articles, that a portion of its investment may be invested in securities that are illiquid, and that it has no right to demand distribution from the Fund prior to the Fund’s termination other than by redemption of Shares; 

· it understands that the subscription price does not include any amount for stock transfer taxes or any form of tax. Subscribers are required to pay such taxes, if any, separately;

· it understands that the Fund may compulsorily redeem the Subscriber’s Shares in accordance with the Offering Memorandum and the Memorandum and Articles;

· it has not reproduced, duplicated or delivered the Offering Memorandum or this Subscription Agreement to any other person, except to its professional advisors or as instructed by the Fund;

· it understands and acknowledges that due to anti-money laundering requirements operating in the British Virgin Islands and Singapore, the Administrator may require further identification / documentation from the Subscriber before the application can be processed and the Fund and the Administrator shall be held harmless and indemnified against any loss arising due to the failure to process this application if such information / documentation has not been provided by the Subscriber; 

· it agrees to cooperate with the Fund in every respect, to provide such information and to complete and sign such additional forms as may be required by the Fund to fulfil obligations under AEOI or any other reporting obligation for taxation purposes and  it acknowledges that, should it fail to provide such information or to complete and sign such additional forms, whether or not such failure actually leads to a breach of applicable laws or regulations by the Fund, a risk for the Fund or it being subject to withholding tax or penalties under applicable laws, regulations or any intergovernmental regimes, the Fund reserves the right to take any action and/or to pursue any remedies at its disposal including, without limitation, compulsory redemption of its investment in the Fund, at the full discretion of the Fund; 
· by signing this Subscription Agreement, the Subscriber acknowledges and agrees that it shall not be entitled to petition for the winding up of the Fund on any ground permitted by law and any such petition that shall be presented at any time shall be considered void and of no effect. The Subscriber acknowledges and agrees that it shall be liable to pay all costs, losses, damages and expenses of the Fund arising out of the presentation of such petition including, but not limited to, legal costs on a full indemnity basis;
· it understands, acknowledges and consents that any action, proceeding or claim the Subscriber may bring against the Fund, the Investment Manager, the Investment Advisor, the Administrator and/or their affiliates, shall be limited to the Fund, as the case may be, in which the Subscriber hereby invests; and

· it understands that if any of the Subscriber’s undertakings, representations and warranties are untrue, the Board of Directors of the Fund in its sole discretion may require a retroactive redemption of all or part of the Shares.

The Subscriber agrees to provide such information and / or documentation as the Fund, the Investment Manager, the Investment Advisor or the Administrator may require in order to comply with applicable anti-money laundering and other applicable laws and regulations. The Subscriber acknowledges that the Fund reserves the right to request any further information and/or documentation which it considers to be in any way necessary to the process of verification.

Should the Subscriber fail to provide any of the required documentation and/or information, the Fund may decide to take any action and/or to pursue any remedies at its disposal including, without limitation, refusal of this subscription application and/or compulsory redemption of the shareholder’s investment in the Fund.
If the Subscriber is acting as trustee, agent, representative or nominee for a third person (a “Beneficial Owner”), the Subscriber understands and acknowledges that the undertakings, representations and warranties made herein are made by the Subscriber (i) with respect to the Subscriber and (ii) with respect to the Beneficial Owner of the Shares subscribed for hereby. The Subscriber further represents, warrants and agrees that it has all requisite power and authority from said Beneficial Owner to execute and perform the obligations under this Subscription Agreement. The Subscriber also agrees to indemnify the Fund, the Investment Manager, the Investment Advisor and the Administrator and their officers, directors and agents for any and all costs, fees and expenses (including legal fees and disbursements) in connection with any damages resulting from the Subscriber’s or the Beneficial Owner’s misrepresentation or misstatement contained herein, or the assertion of the Subscriber’s lack of proper authorisation from the Beneficial Owner of the Shares subscribed for hereby to enter into this Subscription Agreement or perform the obligations hereof. 

In case of joint Subscribers, the Subscribers authorise the Fund to act upon any redemption request signed by any one of the joint Subscribers on behalf of the joint Subscribers, and to pay out the redemption proceeds as directed in said redemption request. In this respect, the Subscribers will hold the Fund, the Investment Manager, the Investment Advisor and the Administrator harmless against any loss, liability, damage, cost or expense (including legal fees and expenses in the defence or settlement of any demands, claims or lawsuits) actually and reasonably incurred arising from the payment of redemption proceeds to any of the joint Subscribers.
The Subscriber acknowledges that the Fund reserves the right to reject in its absolute discretion this and any other subscription for Shares in whole or in part, in any order, at any time prior to a Dealing Day, notwithstanding prior receipt by the Subscriber of a notice of acceptance of the subscription. If the Shares are oversubscribed, the Fund will determine in its sole discretion which subscriptions shall be accepted.

The rights, powers and duties as set out herein shall bind and inure to the benefit of the heirs, executors, administrators, legal representatives, successors and assigns of the Subscriber and the Fund.

The Subscriber agrees to be bound by the laws of the British Virgin Islands, subject to which laws this agreement shall be governed and interpreted, and in addition to the non-exclusive jurisdiction of the courts of the British Virgin Islands.
The Subscriber acknowledges that the Fund and the Administrator are entitled to act upon e-mail instructions from or purported to be from the Subscriber and that all such instructions, where accepted by the Fund, will be final and binding upon the Subscriber. The Subscriber agrees to indemnify the Fund and the Administrator against any and all claims, demands, liabilities, costs, charges, damages and expenses that the Fund or the Administrator may incur by reason of any act or failure to act on the part of the Fund with regard to all e-mail instructions so provided by the Subscriber.

FORM B 
Redemption Form

African Lions Fund Ltd.
Redemption Form – African Lions Fund Ltd.

Please e-mail this form to:

African Lions Fund Ltd.
c/o Circle Investment Support Services (Singapore) Pte. Ltd.

80 Robinson Road

#19-01A, Singapore 068898
Singapore

Tel:
+65 6909 6861
E-mail:
investors.sg@circlepartners.com
I/We hereby give notice that I/we wish to redeem the following Shares held by me/us in African Lions Fund Ltd.:
	Monetary amount in USD or number of Shares to be redeemed:
	[                                                                                                      ] 

	Date of redemption:
	[                                                                                                      ]


I/We understand that this redemption request is subject to the provisions of the Offering Memorandum and memorandum and articles of association of the Fund.

I/We understand that a shareholder may redeem its Shares on any Redemption Day after giving not less than three (3) months prior written notice of redemption to the Fund by using the prescribed redemption form. 
I/We will deliver this completed and signed redemption form to the Administrator at the latest by 5:00 PM ST three (3) months before the applicable Redemption Day.
I/We look forward to receiving your acknowledgement of receipt of this notice and payment of the net redemption proceeds within twenty (20) Business Days after the relevant Valuation Day or as promptly thereafter as the board of directors of the Fund considers feasible in the circumstances.

I/We understand that the payment will be made in USD.

The undersigned has executed this Redemption Form as of the date set forth below.

	
Signature:
	
	

	Name:
	[                                                                                  ]

	Date:
	[                                                                                  ]
	Place:
	[                                      ]

	Position/title:
	[                                                                                  ]

	Company:
	[                                                                                  ]


*In the event of a redemption, instructions will only be accepted from authorised signatories and redemption proceeds will only be paid to the remitting bank details which were provided in the Subscription Agreement unless the Administrator has received prior written notification of a change of the shareholders’ bank details.
**All terms and definitions used in this form but not defined herein will have the meaning as given in the Offering Memorandum.

