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THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE 
STATE OR FOREIGN SECURITIES LAWS, NOR HAS THE U.S. SECURITIES AND EXCHANGE 
COMMISSION (THE “SEC”) OR ANY STATE OR FOREIGN REGULATORY AUTHORITY PASSED 
UPON THE ACCURACY OR ADEQUACY OF THIS AGREEMENT OR ENDORSED THE MERITS 
OF THIS AGREEMENT, AND ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 
OFFENSE.  THE SECURITIES ARE OFFERED PURSUANT TO EXEMPTIONS PROVIDED BY 
SECTION 4(a)(2) OF THE SECURITIES ACT AND REGULATION D THEREUNDER OR IF 
OUTSIDE OF THE UNITED STATES PURSUANT TO REGULATION S, CERTAIN STATE 
SECURITIES LAWS AND CERTAIN RULES AND REGULATIONS PROMULGATED PURSUANT 
THERETO.  THE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED 
IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES 
ACT AND ANY APPLICABLE STATE OR FOREIGN SECURITIES LAWS OR AN OPINION OF 
COUNSEL ACCEPTABLE TO US AND OUR COUNSEL THAT SUCH REGISTRATION IS NOT 
REQUIRED. 

SUBSCRIPTION AGREEMENT 

This SUBSCRIPTION AGREEMENT (this “Agreement”), dated as of the date set forth on the 
signature page hereto, is by and between Prism ISR RM Holdings, LP, a Delaware limited partnership 
(“Prism ISR RM Holdings” or the “Partnership”), and the subscriber identified on the signature page 
hereto (the “Subscriber”). 

WHEREAS, Prism ISR RM Holdings and the Subscriber are executing and delivering this 
Agreement in reliance upon an exemption from securities registration afforded by the provisions of Section 
4(a)(2), Regulation D, Rule 506(c) (“Regulation D”) or, if outside of the United States pursuant to 
Regulation S, as promulgated by the United States Securities and Exchange Commission under the 
Securities Act of 1933, as amended (the “Securities Act”); 

WHEREAS, Prism ISR RM Holdings is offering Limited Partnership Interests (“Limited 
Partnership Interests”) in an aggregate amount of up to Three Million One Hundred Sixty Thousand 
00/100 U.S. Dollars (US $3,160,000) (the “Offering Amount”), to be sold on a “best efforts” basis in a 
private placement offering (the “Offering”); provided that Prism ISR RM Holdings may, in its sole 
discretion increase the Offering Amount without notice to the Subscriber;  

WHEREAS, terms of the Limited Partnership Interests, are set forth in detail in the Partnership’s 
Limited Partnership Agreement, dated as of September 14, 2022 attached as Exhibit B hereto (the 
“Partnership Agreement”). 

NOW, THEREFORE, in consideration of the mutual covenants and other agreements contained 
in this Agreement, Prism ISR RM Holdings and the Subscriber hereby agree as follows: 
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1. Subscription For Limited Partnership Interests; Purchase Price. 

1.1 Purchase.  The Subscriber, intending to be legally bound, hereby irrevocably agrees 
to subscribe for and agrees to purchase up to that number of Limited Partnership Interests set forth 
on the signature page hereto at a purchase price of Thirty-Five Thousand and 00/100 Dollars 
($35,000) per Limited Partnership Interest (which minimum may be waived at the sole discretion 
of the General Partner), (“Minimum Investment”), and $1,000 increments thereafter. This 
subscription is submitted to Prism ISR RM Holdings in accordance with and subject to the terms 
and conditions described in this Agreement.   

1.2 Purchase Price.  The aggregate purchase price for the Limited Partnership Interests 
subscribed for is set forth on the signature page hereto (the “Purchase Price”), which must exceed 
the Minimum Investment and be in $1,000 increments thereafter. 

1.3 Subscription Proceeds.  All subscription proceeds received will be deposited into 
escrow with North Capital Private Securities Corporation (the “Escrow Agent”) and following a 
closing and acceptance by Prism ISR RM Holdings of the subscription, the subscription proceeds 
will be disbursed by Escrow Agent to Prism ISR RM Holdings. Upon each closing of the Offering, 
and after payment by Prism ISR RM Holdings of its costs and expenses, including organization 
and Offering expenses and commissions, if any, such funds will be used by Prism ISR RM 
Holdings to: Subscribe for interests in the Property Owner (defined in the Memorandum) and 
repayment of short-term debt of the Partnership. The Partnership may use proceeds of the Offering 
immediately upon each Closing. 

1.4 Payment.  Payment of the Purchase Price shall be due and payable upon execution 
and delivery of this Agreement by the Subscriber to the Partnership, unless otherwise agreed to by 
the Partnership.  The Subscriber shall be required to deliver to Escrow Agent the Purchase Price 
in cash by delivery of a certified check payable to Escrow Agent or by wire transfer of immediately 
available funds to the account set forth immediately below.  All wire fees assessed by the 
originating bank and any intermediary bank must be paid by the Subscriber separately and not 
deducted from the wire transfer. 

Bank Name: Tristate Capital Bank 
Bank Address: One Oxford Centre, Suite 2700, 301 Grant Street, Pittsburgh, PA, 15219 
ABA / Routing #: 043019003 
Custodian/ Account Name: North Capital Private Securities 
Custodian/Account Address: 623 E Fort Union Blvd, Suite 101, Midvale, UT 84047 
Account Number: 0220007959 
FFCT: Prism ISR RM Holdings, LP and Investor Name 
Phone Number: (888) 625-7768 

 

1.5 Acknowledgements.  By executing this Agreement, the Subscriber acknowledges 
that (i) the Subscriber has been informed of various matters relating to the Partnership, including 
but not limited to, this Agreement, the Partnership Agreement, and the Private Placement 
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Memorandum attached as Exhibit A hereto (the “Memorandum”) (together, with the Accredited 
Investor Questionnaire and the Bad Actor Questionnaire accessed and completed by Subscriber 
via the Platform (defined hereunder), the “Offering Documents”); (ii) that the Subscriber is an 
“accredited investor” as such term is defined in Rule 501 of Regulation D, which definition is 
attached as Exhibit C attached hereto; and (iii) that the Subscriber is not and has not been the 
subject of any “bad actor disqualifying event,” as described in the excerpt of Rule 506(d) attached 
hereto as Exhibit D (a “Bad Actor Disqualifying Event”). 

1.6 Offering Documents.  Subscriber represents and warrants that it is in receipt of and 
that it has carefully read and understood all documents and information provided to Subscriber, 
including the Offering Documents and any other information which Subscriber has reasonably 
requested and Prism ISR RM Holdings has provided in connection with the Offering.  It is the 
responsibility of Subscriber to read the Offering Documents.  While these documents are subject 
to change, the Prism ISR RM Holdings advises Subscriber to print and retain a copy of these 
documents for Subscriber’s records.  By signing this Agreement, whether electronically or 
manually, Subscriber agrees to be bound by the terms of this Agreement, as set forth herein, with 
respect to Subscriber’s subscription for the Limited Partnership Interests, and Subscriber agrees 
that by signing this Agreement electronically, Subscriber is also deemed to have signed each of 
the remaining Offering Documents, the Partnership Agreement, and to agree to transact business 
with Prism ISR RM Holdings and to receive communications relating to Prism ISR RM Holdings 
and the Limited Partnership Interests electronically. 

1.7 Closing; Conditions to Closing.  The Offering will terminate upon the earliest of (i) 
the date at which the maximum offering amount has been sold, (ii) October 20, 2022 or (iii) the 
date at which the Offering is terminated by the General Partner in its sole discretion. 
Notwithstanding the forgoing, the Offering may be extended until December 20, 2022 in the 
General Partner’s discretion. Closing on the purchase and sale of the Limited Partnership Interests 
shall be consummated on such date as Prism ISR RM Holdings accepts the Subscriber’s offer to 
purchase the Limited Partnership Interests as evidenced by the Partnership’s counter-execution of 
the signature page to this Agreement (“Closing”). On or prior to the date of each Closing, the 
following shall have occurred:   

(a) The Subscriber shall have thoroughly reviewed the Offering Documents;  

(b) The Subscriber shall have delivered to Prism ISR RM Holdings a dated and 
executed signature page to this Agreement, with all blanks properly completed;  

(c) The Subscriber shall have delivered to Prism ISR RM Holdings a dated 
completed and signed Accredited Investor Questionnaire, and Bad Actor Questionnaire 
integrated within the Platform, each with all blanks properly completed; 

(d) Escrow Agent shall have received the Purchase Price from the Subscriber; 
and 

(e) Any other conditions to Closing set forth in this Agreement shall have been 
satisfied or waived.   
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1.8 Required Disclosures Regarding RM Technologies. None of RM Technologies, 
LLC, a California limited liability company (“RM Technologies”) nor any affiliate are registered 
as a broker, dealer, investment adviser, or funding portal (except with respect to RM Adviser, LLC, 
which has no involvement in the transactions to be consummated hereby or contemplated herein 
and solely for the purposes hereof, shall not be deemed an affiliate or RM Technologies). They do 
not provide investment advice or recommend the purchase of any securities that are the subject of 
this agreement or Prism Multifamily Group, Inc., a Delaware corporation (the “Project Sponsor”). 
offering with respect to The Flats at 2030 located at 2030 West Indian School Road, Phoenix, AZ 
85015 (the “Project”). RM Technologies provides proprietary technology and service solutions 
through its operation of the Internet-based website found at www.realtymogul.com (collectively, 
the “Platform”). Project Sponsor’s use of the Platform, including Project Sponsor’s license to 
utilize the Platform and any related technology, software and supporting services, Project Sponsor’s 
posting of offering documents and all related information on the Platform does not constitute the 
approval of or endorsement by RM Technologies or any of its affiliates of Project Sponsor’s 
securities offering with respect to the Project or signify the suitability thereof in any manner. 

 

2. Subscriber Representations and Warranties as to Suitability Standards. 

The Subscriber hereby represents and warrants that: 

2.1 Investment Decision.  The Subscriber and the Subscriber’s advisors (which 
advisors do not include Prism ISR RM Holdings or its principals, representatives or counsel) have 
such knowledge and experience in legal, financial and business matters as to be capable of 
evaluating the merits and risks of the prospective investment in the Partnership, of protecting the 
Subscriber’s interests in connection therewith and making an informed investment decision. 

2.2 Information Furnished.  The Subscriber has been furnished with or has had access 
to any and all material documents and information regarding Prism ISR RM Holdings and its 
intended business as it, he or she desires, including but not limited to the Offering Documents, as 
well as the opportunity to ask questions of the Partnership’s management.  The Subscriber hereby 
acknowledges that Prism ISR RM Holdings has made available to the Subscriber prior to any 
investment in Prism ISR RM Holdings all information requested by the Subscriber and deemed by 
the Subscriber to be reasonably necessary to enable the Subscriber to evaluate the risks and merits 
of an investment in the Partnership.  The Subscriber, after a review of this information and other 
information obtained, is aware of the speculative nature of any investment in the Partnership. 

2.3 Financial Information.  The Subscriber is not relying on any financial information, 
including without limitation, financial projections or oral representations in making the decision 
to purchase the Limited Partnership Interests. 

2.4 Own Account.  The Subscriber is acquiring the Limited Partnership Interests for 
the Subscriber’s own account, not on behalf of other persons, and for investment purposes only 
and not with a view to resale or distribution, transfer, assignment, resale or subdivision of Limited 
Partnership Interests.  The Subscriber understands that, due to the restrictions referred to in Section 
5 below, and the lack of any market existing or to exist for Limited Partnership Interests, the 
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Subscriber’s investment in Prism ISR RM Holdings will be highly illiquid and will have to be held 
indefinitely. 

2.5 Economic Risk.  The Subscriber can bear the economic risk of the investment in 
Prism ISR RM Holdings without impairing the Subscriber’s ability to provide for itself, himself 
or herself and/or his or her family (as applicable) in the same manner that the Subscriber would 
have been able to provide prior to making an investment in the Partnership.  The Subscriber 
understands that he, she or it may continue to bear the economic risk of the investment in Prism 
ISR RM Holdings for an indefinite period of time. 

2.6 Subscriber’s Commitments.  The Subscriber’s overall commitment to investments 
which are not readily marketable is not disproportionate to the Subscriber’s net worth, the 
Subscriber’s investment in the Limited Partnership Interests will not cause such overall 
commitment to become excessive, and the investment is suitable for the Subscriber when viewed 
in light of the Subscriber’s other securities holdings and the Subscriber’s financial situation and 
needs. 

2.7 Adequate Means.  The Subscriber has adequate means of providing for the 
Subscriber’s current needs and personal contingencies. 

2.8 Newly Formed; Risk Factors.  The Subscriber recognizes that Prism ISR RM 
Holdings is newly formed to invest in Prism ISR LP (the “Project Company”) and that any 
investment in Prism ISR RM Holdings involves substantial risk, and the Subscriber has evaluated 
and fully understands all risks in the Subscriber’s decision to purchase Limited Partnership 
Interests hereunder, including, but not limited to, the Risk Factors discussed in the Memorandum. 

2.9 No Review.  The Subscriber understands that the offer and sale of the Limited 
Partnership Interests have not been submitted to, reviewed by, nor have the merits of this 
investment been endorsed or approved by any state or federal agency, commission, authority or 
self-regulatory organization. 

2.10 Partnership’s Businesses.  The Subscriber understands the businesses in which 
Prism ISR RM Holdings is engaged or proposes to be engaged in and the risks associated 
therewith. 

2.11 Individual Subscriber.  If the Subscriber is an individual, the Subscriber is at least 
eighteen (18) years of age and a bona fide resident and domiciliary (not a temporary or transient 
resident) of the state or country indicated on the signature page hereof and the Subscriber has no 
present intention of becoming a resident of any other state or jurisdiction. 

2.12 Non-Individual Subscriber.  If the Subscriber is not an individual, the Subscriber is 
domiciled in the state or country indicated on the signature page hereof, has no present intention 
of becoming domiciled in any other state or jurisdiction and is an “Institutional Subscriber” as 
defined under the “Blue Sky” or securities laws or regulations of the state in which it is domiciled. 

2.13 Local Standards.  The Subscriber otherwise meets any special suitability standards 
applicable in the Subscriber’s state or country of residence or domicile. 
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2.14 Accredited Subscriber.  The Subscriber is an “accredited investor” as that term is 
defined and used under Regulation D and which definition is set forth on Exhibit D attached hereto 
and represents that the information provided in the Accredited Investor Questionnaire integrated 
within the Platform, and any third-party accredited investor verification document requested, and 
any exhibits attached thereto, are true and correct.  Subscriber further acknowledges and agrees to 
provide, without limitation, including, without limitation, certain tax information and one or more 
accredited investor status verification documents that are required under Rule 506(c) of Regulation 
D. 

2.15 Bad Actor Disqualifying Event.  The Subscriber represents and warrants that as of 
the date hereof, the Subscriber is not and has not been the subject of any Bad Actor Disqualifying 
Event that would require disclosure in the Partnership’s offering documents, and represents that 
the information provided in the Bad Actor Questionnaire integrated within the Platform, and any 
exhibits attached thereto are true and correct, and hereby agrees to promptly notify Prism ISR RM 
Holdings if the undersigned becomes aware of a Bad Actor Disqualifying Event after the date of 
this Agreement and through the termination date of the Offering. 

2.16 True and Correct.  All of the written information pertaining to the Subscriber which 
the Subscriber has heretofore furnished to the Partnership, and all information pertaining to the 
Subscriber which is set forth in this Agreement, including all representations and warranties made 
by the Subscriber, is correct and complete as of the date hereof and, if there should be any material 
change in such information hereafter, the Subscriber shall promptly furnish such revised or 
corrected information to the Partnership. The Subscriber otherwise meets any special suitability 
standards applicable to the Subscriber’s state of residence. 

2.17 No Inconsistent Oral Statements or Written Materials.  The Subscriber has not been 
furnished with any oral representation or oral information or written materials in connection with 
the Offering that is in any way contrary to or inconsistent with, statements made in this Agreement 
and the attachments hereto. 

3. Representations, Warranties and Agreements of the Subscriber. 

The Subscriber hereby represents, warrants and agrees as follows: 

3.1 Organization and Standing of the Subscriber.  If the Subscriber is an entity, such 
Subscriber is a corporation, partnership or other entity duly incorporated or organized, validly 
existing and in good standing under the laws of the jurisdiction of its incorporation or organization 
and has the requisite corporate power to own its assets and to carry on its business. 

3.2 Authority; Enforceability.  The Subscriber has the requisite power and authority to 
enter into and perform this Agreement and to purchase the Limited Partnership Interests being sold 
to it hereunder.  The execution, delivery and performance of this Agreement by the Subscriber and 
the consummation by it of the transaction contemplated hereby has been duly authorized by all 
necessary corporate or partnership action, and no further consent or authorization of the Subscriber 
or its board of directors, stockholders, partners, members, as the case may be, is required.  This 
Agreement and other agreements delivered together with this Agreement or in connection herewith 
have been duly authorized, executed and delivered by the Subscriber and constitutes, or shall 
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constitute when executed and delivered, valid and binding agreements enforceable in accordance 
with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, 
moratorium and similar laws of general applicability relating to or affecting creditors’ rights 
generally and to general principles of equity; and the Subscriber has full corporate power and 
authority necessary to enter into this Agreement and such other agreements and to perform its 
obligations hereunder and under all other agreements entered into by the Subscriber relating 
hereto. 

3.3 No Conflicts.  The execution, delivery and performance of this Agreement and the 
consummation by the Subscriber of the transactions contemplated hereby or relating hereto do not 
and will not (i) result in a violation of the Subscriber’s charter documents or bylaws or other 
organizational documents or (ii) conflict with, or constitute a default (or an event which with notice 
or lapse of time or both would become a default) under, or give to others any rights of termination, 
amendment, acceleration or cancellation of any agreement, indenture or instrument or obligation 
to which the Subscriber is a party or by which its properties or assets are bound, or result in a 
violation of any law, rule, or regulation, or any order, judgment or decree of any court or 
governmental agency applicable to the Subscriber or its properties (except for such conflicts, 
defaults and violations as would not, individually or in the aggregate, have a material adverse 
effect on the Subscriber).  The Subscriber is not required to obtain any consent, authorization or 
order of, or make any filing or registration with, any court or governmental agency in order for it 
to execute, deliver or perform any of its obligations under this Agreement or to purchase the 
Limited Partnership Interests in accordance with the terms hereof, provided that for purposes of 
the representation made in this sentence, the Subscriber is assuming and relying upon the accuracy 
of the relevant representations and agreements of Prism ISR RM Holdings herein. 

3.4 No Governmental Review.  The Subscriber understands that no United States 
federal or state agency or any other governmental or state agency has passed on or made 
recommendations or endorsement of the Securities or the suitability of the investment in the 
Securities nor have such authorities passed upon or endorsed the merits of the offering of the 
Securities. 

3.5 Securities Registration.  The Subscriber understands that the Limited Partnership 
Interests have not been registered under the Securities Act or related laws and regulations or any 
other applicable securities laws of any other jurisdiction (collectively, the “Securities Laws”).  
The Subscriber understands that it, he or she has no rights whatsoever to request, and that Prism 
ISR RM Holdings is under no obligation whatsoever to furnish, a registration of the Limited 
Partnership Interests under the Securities Laws. 

3.6 Limitations on Resale.  The Subscriber agrees that it will not resell, reoffer or 
otherwise transfer the Limited Partnership Interests without registration under the Securities Act, 
or an exemption therefrom. The Subscriber acknowledges that the Limited Partnership Interests 
subscribed for hereunder has not been and will not be registered under the Securities Act or any 
U.S. state securities laws or the laws of any other jurisdiction and, therefore, cannot be resold, 
reoffered or otherwise transferred unless it is so registered or an exemption from registration is 
available. The Subscriber acknowledges that Prism ISR RM Holdings is under no obligation to 
register the Limited Partnership Interests on the Subscriber’s behalf or to assist the Subscriber in 
complying with any exemption from registration under the Securities Act or any other law. The 
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Subscriber acknowledges that the Interest can only be transferred in accordance with the 
Partnership Agreement. 

3.7 Partnership Agreement and Memorandum.  The Subscriber has received, carefully 
read and understands the Partnership Agreement and the Memorandum, including the sections of 
the Memorandum outlining, among other things, the organization and investment objectives and 
policies of, and the risks and expenses of an investment in, the Partnership. The Subscriber 
acknowledges and agrees that it has made an independent decision to invest in Prism ISR RM 
Holdings and that, in making its decision to subscribe for an Interest, or making a subsequent 
investment decision with respect to the Partnership, the Subscriber can rely only on information 
included in the Offering Documents (irrespective of any other information furnished to the 
Subscriber). The Subscriber is not relying on the Partnership, Prism ISR RM Holdings II, LP (the 
“General Partner”), or any other person or entity with respect to the legal, tax and other economic 
considerations involved in this investment other than the Subscriber’s own advisers. The 
Subscriber’s investment in the Limited Partnership Interests is consistent with the investment 
purposes, objectives and cash flow requirements of the Subscriber and will not adversely affect 
the Subscriber’s overall need for diversification and liquidity. 

3.8 Confidentiality.  The Subscriber understands and hereby acknowledges and agrees 
that all of the information appearing herein and otherwise provided to the Subscriber in connection 
with the purchase of the Limited Partnership Interests made hereby is confidential and that the 
Subscriber and the Subscriber’s representatives and agents may not disclose such information to 
any person that is not a party to the transactions contemplated hereby. 

3.9 Investment Company Act.  The Subscriber understands that Prism ISR RM 
Holdings has not been registered as an investment company under the Investment Company Act 
in reliance upon an exemption from registration.  The Subscriber hereby further represents and 
warrants that it is not a participant-directed defined contribution plan. 

3.10 Additional Information.  The Subscriber understands that that he, she or it may, at 
the Partnership’s discretion, and in compliance with the Jumpstart Our Business Startups Act 
legislation enacted by the President of the United States on April 5, 2012, be required to provide 
current financial and other information to Prism ISR RM Holdings to enable it to determine 
whether he, she or it is qualified to purchase the Limited Partnership Interests.  

3.11 Counsel.  The Subscriber acknowledges that Greenberg Traurig, P.A., has been 
engaged by the Partnership, the General Partner and Prism Multifamily Group, Inc., a corporation 
organized in the Province of Ontario (“Sponsor”) to represent them in connection with the 
organization of Prism ISR RM Holdings and this offering of Limited Partnership Interests of the 
Partnership. The Subscriber also acknowledges that no separate counsel has been engaged to 
independently represent the Limited Partners, including the Subscriber, in connection with the 
formation of the Partnership, or the offering of the Limited Partnership Interests. The Subscriber 
also acknowledges that other counsel may also be retained where the General Partner determines 
that to be appropriate. The Subscriber acknowledges that, in advising the General Partner and 
Sponsor with respect to the preparation of the Memorandum, Greenberg Traurig, P.A., has relied 
upon information that has been furnished to it by the General Partner, Sponsor and their affiliates, 
and has not independently investigated or verified the accuracy or completeness of the information 
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set forth in the Memorandum. In addition, the Subscriber acknowledges that Greenberg Traurig 
does not monitor the compliance of the Sponsor, the General Partner, the Partnership, or their 
affiliates with the investment guidelines set forth in the Memorandum, the Partnership’s terms or 
applicable laws. 

3.12 Conflicts of Interest. The Subscriber acknowledges that there may be situations in 
which there is a “conflict” between the interests of the General Partner, Sponsor, their Affiliates, 
and those of the Partnership. The Subscriber acknowledges that, in these situations, the General 
Partner will determine the appropriate resolution thereof, and may seek advice from counsel in 
connection with such determinations. The Subscriber acknowledges that, in general, independent 
counsel will not be retained to represent the interests of Prism ISR RM Holdings or the Limited 
Partners. 

4. Representations, Warranties and Agreements of The Partnership. 

The Partnership hereby represents, warrants and agrees as follows: 

4.1 Organization and Standing.  The Partnership was organized under the laws of the 
State of Delaware on September 14, 2022.  The Partnership’s business address on the date hereof 
is 2828 Bathurst Street, Suite 500, North York, Toronto, ON M6B 3A7.  The Partnership has the 
requisite limited partnership power to carry on its business as now being conducted and as 
presently proposed to be conducted.    

4.2 Authorization and Power.  The Partnership has the requisite limited liability limited 
partnership power and authority to execute and perform this Agreement.  This Agreement has been 
duly executed and delivered by the Partnership and constitutes its valid and binding obligation, 
enforceable against it in accordance with its terms, except to the extent that its enforceability may 
be limited by applicable bankruptcy, insolvency, reorganization or other laws affecting the 
enforcement of creditors’ rights generally or by general equitable principles. 

5. Transfer Restrictions. 

5.1 General.  The Subscriber represents that he/she/it understands that the sale or 
transfer of the Limited Partnership Interests is restricted and that: 

(a) No Registration.  The Limited Partnership Interests have not been registered 
under the Securities Act or the laws of any other jurisdiction by reason of a specific 
exemption or exemptions from registration under the Securities Act and applicable state 
securities laws, and that the Partnership’s reliance on such exemptions is predicated on the 
accuracy and completeness of the Subscriber’s representations, warranties, 
acknowledgments and agreements herein.  The Limited Partnership Interests cannot be sold 
or transferred by the Subscriber unless subsequently registered under applicable law or an 
exemption from registration is available.  The Partnership is not required to register the 
Limited Partnership Interests or to make any exemption from registration available. 

(b) Opinion.  The right to sell or transfer any of the Limited Partnership 
Interests will be restricted as described in this Agreement which include restrictions against 
sale or transfer in violation of applicable securities laws, the requirement that an opinion 
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of counsel be furnished that any proposed sale or transfer will not violate such laws and 
other restrictions and requirements. 

(c) No Public Market.  There will be no public market for the Limited 
Partnership Interests and the Subscriber may not be able to sell the Limited Partnership 
Interests.  Accordingly, the Subscriber must bear the economic risk of the Subscriber’s 
investment in the Limited Partnership Interests for an indefinite period of time. 

5.2 Legend.  The Subscriber acknowledges that the certificates representing the 
Limited Partnership Interests, if issued by the Partnership, will bear a legend substantially in the 
form of the following: 

“THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE 
SECURITIES LAWS AND THE LIMITED PARTNERSHIP INTERESTS MAY 
NOT BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE 
DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION 
STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPTION FROM 
REGISTRATION UNDER SUCH ACT AND SUCH LAWS WHICH, IN THE 
OPINION OF COUNSEL FOR THE PARTNERSHIP, ARE REASONABLY 
SATISFACTORY TO COUNSEL.” 

5.3 Sale Requirements.  The Subscriber agrees that he/she/it will not offer to sell, sell 
or transfer the Limited Partnership Interests or any part thereof or interest therein without 
registration under the Securities Act and applicable state securities laws or without providing to 
Prism ISR RM Holdings an opinion of counsel acceptable to Prism ISR RM Holdings that such 
offer, sale or transfer is exempt from registration under the Securities Act and under applicable 
state securities laws or otherwise in violation of this Agreement, the Partnership Agreement or any 
of the Partnership’s other governing documents. 

6. Representations and Warranties Regarding Verification of Subscription Funds. 

Before making the following representations and warranties, the Subscriber should check the Office 
of Foreign Assets Control (“OFAC”) website at <http://www.treas.gov/ofac> with respect to federal 
regulations and executive orders administered by OFAC which prohibit, among other things, the 
engagement in transactions with, and the provision of services to, certain foreign countries, 
territories, entities and individuals which are listed on the OFAC website.  In addition, the programs 
administered by OFAC (the “OFAC Programs”) prohibit dealing with individuals1 or entities in 
certain countries regardless of whether such individuals or entities appear on the OFAC lists.  Please 
be advised that Prism ISR RM Holdings may not accept any amounts from a prospective investor if 
such prospective investor cannot make the representation set forth below.  The Subscriber agrees to 
promptly notify Prism ISR RM Holdings should the Subscriber become aware of any change in the 
information set forth in these representations. 

 
1 These individuals include specially designated nationals, specially designated narcotics traffickers and 

other parties subject to OFAC sanctions and embargo programs. 
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The Subscriber represents and warrants that: 

6.1 OFAC List Countries.  The amounts invested by the Subscriber in Prism ISR RM 
Holdings in the Offering were not and are not directly or indirectly derived from activities that 
contravene federal, state or international laws and regulations, including anti-money laundering 
laws and regulations. Federal regulations and Executive Orders administered by OFAC prohibit, 
among other things, the engagement in transactions with, and the provision of services to, certain 
foreign countries, territories, entities and individuals.  The lists of OFAC prohibited countries, 
territories, persons and entities can be found on the OFAC website at <http://www.treas.gov/ofac>.  
In addition, the OFAC Programs prohibit dealing with individuals2 or entities in certain countries 
regardless of whether such individuals or entities appear on the OFAC lists; 

6.2 OFAC List Entity.  None of: (1) the Subscriber; (2) any person controlling or 
controlled by the Subscriber; (3) if the Subscriber is a privately-held entity, any person having a 
beneficial interest in the Subscriber; or (4) any person for whom the Subscriber is acting as agent 
or nominee in connection with this investment is a country, territory, individual or entity named 
on an OFAC list, or a person or entity prohibited under the OFAC Programs; 

6.3 Account Freeze.  The Subscriber understands and acknowledges that, by law, Prism 
ISR RM Holdings may be obligated to “freeze the account” of the Subscriber, either by prohibiting 
additional subscriptions from the Subscriber, declining any redemption requests and/or 
segregating the assets in the account in compliance with OFAC regulations or compulsory legal 
process, as applicable;   

6.4 Suspension of Any Redemption Right.  The Subscriber acknowledges that Prism 
ISR RM Holdings may, by written notice to the Subscriber, suspend redemption rights, if any, of 
the Subscriber if Prism ISR RM Holdings reasonably deems it necessary to do so to comply with 
anti-money laundering regulations applicable to Prism ISR RM Holdings or any of the 
Partnership’s service providers.  These individuals include specially designated nationals, 
specially designated narcotics traffickers and other parties subject to OFAC sanctions and embargo 
programs; 

6.5 Senior Foreign Political Figure.  None of: (1) the Subscriber; (2) any person 
controlling or controlled by the Subscriber; (3) if the Subscriber is a privately-held entity, any 
person having a beneficial interest in the Subscriber; or (4) any person for whom the Subscriber is 
acting as agent or nominee in connection with this investment is a senior foreign political figure3, 

 
2 These individuals include specially designated nationals, specially designated narcotics traffickers and 

other parties subject to OFAC sanctions and embargo programs. 
3 A “senior foreign political figure” is defined as a senior official in the executive, legislative, administrative, 

military or judicial branches of a foreign government (whether elected or not), a senior official of a major foreign 
political party, or a senior executive of a foreign government-owned corporation. In addition, a “senior foreign 
political figure” includes any corporation, business or other entity that has been formed by, or for the benefit of, a 
senior foreign political figure. 
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or any immediate family member4 or close associate5 of a senior foreign political figure, as such 
terms are defined in their respective footnotes;  

6.6 Foreign Banks.  If the Subscriber is affiliated with a non-U.S. banking institution 
(a “Foreign Bank”), or if the Subscriber receives deposits from, makes payments on behalf of, or 
handles other financial transactions related to a Foreign Bank, that: (1) the Foreign Bank has a 
fixed address, other than solely an electronic address, in a country in which the Foreign Bank is 
authorized to conduct banking activities; (2) the Foreign Bank maintains Limited Company 
records related to its banking activities; (3) the Foreign Bank is subject to inspection by the banking 
authority that licensed the Foreign Bank to conduct banking activities; and (4) the Foreign Bank 
does not provide banking services to any other Foreign Bank that does not have a physical presence 
in any country and that is not a regulated affiliate; and  

6.7 Notification of Changes.  The Subscriber understands, acknowledges and agrees 
that if the Subscriber becomes aware of any change in the information set forth in these 
representations that the Subscriber shall promptly notify Prism ISR RM Holdings in writing of 
such changes.  

7. Subscription Irrevocable by Subscriber but Subject to Rejection by The Partnership. 

7.1 Irrevocable by Subscriber.  This Agreement is not, and shall not be, revocable by 
the Subscriber. 

7.2 Termination or Withdrawal. The Partnership, in its sole discretion, has the right to 
terminate or withdraw the Offering at any time, to accept or reject subscriptions in other than the 
order in which they were received, to reject any subscription in whole or in part, to allot to the 
Subscriber less than the value of Limited Partnership Interests subscribed for, and to return without 
interest the amount paid by the Subscriber. 

7.3 Not Binding.  The Subscriber understands and agrees that this Agreement is not 
binding upon Prism ISR RM Holdings until Prism ISR RM Holdings accepts it, which acceptance 
is at the sole discretion of General Partner and is to be evidenced by the Partnership’s completion, 
execution and delivery of this Agreement, fully executed, to the relevant Subscriber. 

7.4 Partnership Rejection.  In the event of rejection of this subscription in whole (but 
not in part), or if the sale of the Limited Partnership Interests subscribed for by the Subscriber is 
not consummated by Prism ISR RM Holdings for any reason (in which event this Agreement shall 
be deemed to be rejected), this Agreement and any other agreement entered into between the 
Subscriber and Prism ISR RM Holdings relating to this subscription shall thereafter have no force 
or effect and Prism ISR RM Holdings shall promptly cause to be returned to the Subscriber the 
Purchase Price remitted by the Subscriber, without interest thereon or deduction therefrom.  If this 

 
4 An “Immediate family” of a senior foreign political figure typically includes the figure’s parents, siblings, 

spouse, children and in-laws. 
5 A “close associate” of a senior foreign political figure is a person who is widely and publicly known to 

maintain an unusually close relationship with the senior foreign political figure, and includes a person who is in a 
position to conduct substantial domestic and international financial transactions on behalf of the senior foreign 
political figure.  
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subscription is accepted in part, Prism ISR RM Holdings shall promptly cause to be returned to 
the Subscriber that portion of the Purchase Price remitted by the Subscriber which represents 
payment for the Limited Partnership Interests for which this subscription was not accepted, without 
interest thereon or deduction therefrom.   

8. Indemnification.  The Subscriber hereby indemnifies and holds harmless the Partnership, 
its General Partner, the Sponsor and their respective partners, members, managers, officers, 
directors, agents, employees, advisors, affiliates and successors from and against all liability, 
damage, claims, losses, costs and expenses (including reasonable attorneys’ fees) which it may 
incur by reason of the failure of the Subscriber to fulfill any of the terms and conditions of this 
Agreement, or by reason of any breach of the representations and warranties made by the 
Subscriber herein or in any document provided by the Subscriber to Prism ISR RM Holdings or 
any of its affiliates. 

9. Miscellaneous. 

9.1 Notices.  All notices, demands, requests, consents, approvals and other 
communications that may or are required to be given by either party to the other party hereunder 
shall be deemed to be sufficient if in writing and (i) delivered in person, (ii) delivered and received 
by facsimile, if a confirmatory mailing in accordance herewith is also made, (iii) duly sent by 
registered mail return receipt requested and postage prepaid, or (iv) duly sent by overnight delivery 
service, in each case as addressed to such party at the address set forth below:  

If to the Partnership, to: 

Prism ISR RM Holdings, LP 
2828 Bathurst Street, Suite 500  
Toronto, ON M6B 3A7 
Email: mzolty@prismmf.com 
  

With a copy to: 
 

 Rebecca G. DiStefano, Esq. 
 Greenberg Traurig, P.A. 
 401 East Las Olas Boulevard, Suite 2000 
 Fort Lauderdale, FL  33301 
 Email:  distefanor@gtlaw.com 

 
If to the Subscriber: 

 
To the address listed in the signature page 

 
All notices, demands, requests, consents, approvals and other communications shall be deemed to have 
been received (i) at the same time it was personally delivered, (ii) on the receipt of delivery by facsimile if 
accompanied by a confirmatory mailing, (iii) five (5) days after mailing via registered mail return receipt 
requested whether signed for or not, to the foregoing persons at the addresses set forth above or (iv) the 
next day when sent by overnight delivery service. The above shall constitute service despite rejection or 
other refusal to accept or inability to deliver because of changed address for which no notice has been 
received. 
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9.2 Construction; Governing Law.  All issues and questions concerning the 

construction, validity and interpretation of this Agreement and all matters pertaining hereto shall 
be governed by and construed in accordance with the laws of the State of Delaware, without regard 
to any choice of law or conflict of law rules or provisions (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.  

9.3 Consent to Jurisdiction.  THE PARTIES HERETO IRREVOCABLY AGREE 
THAT ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED 
TO THIS AGREEMENT WILL BE LITIGATED SOLELY IN THE VENUE AND 
JURISDICTION OF THE STATE AND FEDERAL COURTS ENCOMPASSING MIAMI-
DADE COUNTY, FLORIDA.  THE PARTIES HEREBY CONSENT AND SUBMIT TO THE 
JURISDICTION OF ANY COURT LOCATED WITHIN MIAMI-DADE COUNTY, FLORIDA 
WAIVE PERSONAL SERVICE OF PROCESS AND AGREE THAT ALL SUCH SERVICE OF 
PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO THE PARTIES AT THE 
ADDRESS STATED IN THE NOTICE PROVISIONS OF THIS AGREEMENT, AND 
SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT.  
THE PREVAILING PARTY(IES) IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
ENTITLED TO RECOVER ITS REASONABLE ATTORNEYS’ FEES AND COSTS FROM 
THE OTHER PARTY(IES). 

9.4 Waiver of Jury Trial.  THE PARTIES HERETO, HAVING BEEN 
REPRESENTED BY COUNSEL, EACH KNOWINGLY AND VOLUNTARILY WAIVE ANY 
RIGHT TO A TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING, WHETHER 
CLAIM OR COUNTERCLAIM, BROUGHT OR INSTITUTED BY EITHER PARTY OR ANY 
SUCCESSOR OR ASSIGN OF EITHER PARTY (a) UNDER THIS AGREEMENT OR ANY 
RELATED AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT 
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN 
CONNECTION WITH THIS AGREEMENT OR (b) ARISING FROM ANY RELATIONSHIP 
EXISTING IN CONNECTION WITH THIS AGREEMENT, AND AGREES THAT ANY SUCH 
ACTION OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A 
JURY. EACH PARTY AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAINST THE 
OTHER PARTY ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, 
CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES. 

9.5 Construction.  In construing this Agreement, the singular shall be held to include 
the plural, the plural shall include the singular, the use of any gender shall include every other and 
all genders, and captions and paragraph headings shall be disregarded. 

9.6 Severability.  The invalidity of any one or more of the words, phrases, sentences, 
clauses, sections or subsections contained in this Agreement shall not affect the enforceability of 
the remaining portions of this Agreement or any part hereof, all of which are inserted conditionally 
on their being valid in law, and, in the event that any one or more of the words, phrases, sentences, 
clauses, sections or subsections contained in this Agreement shall be declared invalid, this 
Agreement shall be construed as if such invalid word or words, phrase or phrases, sentence or 
sentences, clause or clauses, section or sections, or subsection or subsections had not been inserted. 
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9.7 Section Headings.  The section and other headings contained in this Agreement are 
for reference purposes only and shall not affect the meaning or interpretation of any provisions of 
this Agreement. 

9.8 Counterparts.  This Agreement may be executed in any number of counterparts 
(including by facsimile transmission) and by the several parties hereto in separate counterparts, 
each of which shall be deemed to be an original and all of which together shall be deemed to be 
one and the same instrument. 

9.9 Entire Agreement.  This Agreement constitutes the entire agreement between the 
parties hereto with respect to the transactions contemplated hereby and supersedes all prior 
agreements, understandings, negotiations and discussions, both written and oral, between the 
parties hereto with respect to the subject matter hereof.  This Agreement may not be amended or 
modified in any way except by a written instrument executed by each of the parties. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



 

 

IN WITNESS WHEREOF, the Subscriber, or its duly authorized representative(s), has 
hereby executed and delivered this Agreement, and executed and delivered herewith the 
Purchase Price, as of the date set forth below. 
 
THE SUBSCRIBER 
 
________________________________________ 
Print Name of Subscriber 
 
________________________________________ 
Description of Entity (if applicable) 
 
________________________________________ 
Signature of Subscriber 
 
________________________________________ 
Name of Person Signing on behalf of Subscriber 
 
________________________________________ 
Title (if applicable) 
 
 
Address of Subscriber 
 
________________________________________ 
 
________________________________________ 
 
________________________________________ 
 
 
Telephone: _______________________________ 
 
Email: ___________________________________ 
 
Purchase Price: ____________________________ 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

(Signature Page to Subscription Agreement) 
 

 

IN WITNESS WHEREOF, this Agreement has been executed as of __________ 

________________________________________ 

 

PRISM ISR RM HOLDINGS, LP, a Delaware limited partnership, by its General Partner 
 

PRISM ISR GP II, LLC, a Delaware limited liability company 
   
   
  By:____________________________ 

      Name:  Mark Zolty  
      Title:   Manager 
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EXHIBIT C 
DEFINITION OF ACCREDITED INVESTOR 

ACCREDITED INVESTOR DEFINITION 

Accredited investor means any person who comes within any of the following categories at the time of 
the sale of the securities to that person: 

(1) Any bank as defined in section 3(a)(2) of the Securities Act of 1933, as amended (the “Act”), or any 
savings and loan association or other institution as defined in section 3(a)(5)(A) of the Act whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to section 15 of 
the Securities Exchange Act of 1934; any investment adviser registered pursuant to section 203 of the 
Investment Advisers Act of 1940 or registered pursuant to the laws of a state; any investment adviser 
relying on the exemption from registering with the SEC under section 203(l) or (m) of the Investment 
Advisers Act of 1940; any insurance company as defined in section 2(a)(13) of the Act; any 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; any 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; 
any Rural Business Investment Company as defined in section 384A of the Consolidated Farm and Rural 
Development Act; any plan established and maintained by a state, its political subdivisions, or any 
agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, if such 
plan has total assets in excess of $5,000,000; any employee benefit plan within the meaning of the 
Employee Retirement Income Security Act of 1974 if the investment decision is made by a plan 
fiduciary, as defined in section 3(21) of such act, which is either a bank, savings and loan association, 
insurance company, or registered investment adviser, or if the employee benefit plan has total assets 
in excess of $5,000,000 or, if a self-directed plan, with investment decisions made solely by persons 
that are accredited investors;  

(2) Any private business development company as defined in section 202(a)(22) of the Investment 
Advisers Act of 1940;  

(3) Any organization described in section 501(c)(3) of the Internal Revenue Code, corporation, 
Massachusetts or similar business trust, partnership, or limited liability company, not formed for the 
specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;  

(4) Any 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;  

(5) Any natural person whose individual net worth, or joint net worth with that person's spouse or 
spousal equivalent6, exceeds $1,000,000.  

(i) Except as provided in paragraph (a)(5)(ii) of Rule 501, for purposes of calculating net worth under 
this paragraph (a)(5):  

(A) The person's primary residence shall not be included as an asset;  

(B) Indebtedness that is 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 

 
6 “Spousal equivalent” is defined in Rule 501(j) as a cohabitant occupying a relationship generally equivalent to 
that of a spouse. 
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as a liability (except that if the amount of such indebtedness outstanding at the time of 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 shall 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;  

Note to paragraph (a)(5): For the purposes of calculating joint net worth in this paragraph (a)(5): joint 
net  

worth can be the aggregate net worth of the investor and spouse or spousal equivalent; assets need 
not be held  

jointly to be included in the calculation. Reliance on the joint net worth standard of this paragraph 
(a)(5) does not require that the securities be purchased jointly. 
 
 

(6) Any natural person who had an individual income in excess of $200,000 in each of the two most 
recent years or joint income with that person's spouse or spousal equivalent 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;  

(7) Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring 
the securities offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii);  

(8) Any entity in which all of the equity owners are accredited investors; 

Note to paragraph (a)(8): It is permissible to look through various forms of equity ownership to natural 
persons in determining the accredited investor status of entities under this paragraph (a)(8). If those 
natural persons are themselves accredited investors, and if all other equity owners of the entity seeking 
accredited investor status are accredited investors, then this paragraph (a)(8) may be available.   

(9) Any entity, of a type not listed in paragraphs (a)(1), (a)(2), (a)(3), (a)(7), or (a)(8), not formed for the 
specific purpose of acquiring the securities offered, owning investments in excess of $5,000,000; 

Note to paragraph (a)(9): For the purposes of this paragraph (a)(9), “investments” is defined in rule 
2a51-1(b) under the Investment Company Act of 1940 (17 CFR 270.2a51-1(b)).   

(10) Any natural person holding in good standing one or more professional certifications or 
designations or credentials from an accredited educational institution that the SEC has designated as 
qualifying an individual for accredited investor status. In determining whether to designate a 
professional certification or designation or credential from an accredited educational institution for 
purposes of this paragraph (a)(10), the SEC will consider, among others, the following attributes: 

(i) The certification, designation, or credential arises out of an examination or series of 
examinations administered by a self-regulatory organization or other industry body or is issued 
by an accredited educational institution;  

(ii) The examination or series of examinations is designed to reliably and validly demonstrate an 
individual’s comprehension and sophistication in the areas of securities and investing;  
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(iii) Persons obtaining such certification, designation, or credential can reasonably be expected to 
have sufficient knowledge and experience in financial and business matters to evaluate the merits 
and risks of a prospective investment; and  

(iv) An indication that an individual holds the certification or designation is either made publicly 
available by the relevant self-regulatory organization or other industry body or it otherwise 
independently verifiable;    

Note to paragraph (a)(10): The SEC will designate professional certifications or designations or 
credentials for purposes of this paragraph (a)(10), by order, after notice and an opportunity for public 
comment. The professional certifications or designations or credentials currently recognized by the SEC 
as satisfying the above criteria will be posted on the SEC’s website.  

(11) Any natural person who is a “knowledgeable employee,” as defined in rule 3c-5(a)(4) under the 
Investment Company Act of 1940 (17 CFR 270.3c-5(a)(4)), of the issuer of the securities being offered 
or sold where the issuer would be an investment company, as defined in section 3 of such act, but for 
the exclusion provided by either section 3(c)(1) or section 3(c)(7) of such act;  

(12) Any “family office,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 
(17 CFR 275.202(a)(11)(G)-1): 

 (i) With assets under management in excess of $5,000,000,  

 (ii) That is not formed for the specific purpose of acquiring the securities offered, and 

 (iii) Whose prospective investment is directed by a person who has such knowledge and 
experience in  

financial and business matters that such family office is capable of evaluating the merits and risks 
of the prospective investment; and  

(13) Any “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 
(17 CFR 275.202(a)(11)(G)-1), of a family office meeting the requirements in paragraph (a)(12) of this 
section and whose prospective investment in the issuer is directed by such family office pursuant to 
paragraph (a)(12)(iii). 



 

 

EXHIBIT D 
DEFINITION OF BAD ACTOR DISQUALIFYING EVENT 

 “Bad Actor” disqualification. 

No exemption under [Rule 506(c)] shall be available for a sale of securities if 
the issuer; any predecessor of the issuer; any affiliated issuer; 
any director, executive officer, other officer participating in the offering, general 
partner or managing member of the issuer; any beneficial owner of 20% or more 
of the issuer's outstanding voting equity securities, calculated on the basis of 
voting power; any promoter connected with the issuer in any capacity at the time 
of such sale; any investment manager of an issuer that is a pooled investment 
fund; any person that has been or will be paid (directly or indirectly) 
remuneration for solicitation of purchasers in connection with such sale of 
securities; any general partner or managing member of any such investment 
manager or solicitor; or any director, executive officer or 
other officer participating in the offering of any such investment manager or 
solicitor or general partner or managing member of such investment manager or 
solicitor: 

(i) Has been convicted, within ten years before such sale (or five years, in the 
case of issuers, their predecessors and affiliated issuers), of any felony or 
misdemeanor: 

(A) In connection with the purchase or sale of any security; 

(B) Involving the making of any false filing with the Commission; or 

(C) Arising out of the conduct of the business of an underwriter, broker, 
dealer, municipal securities dealer, investment adviser or paid solicitor of 
purchasers of securities; 

(ii) Is subject to any order, judgment or decree of any court of competent 
jurisdiction, entered within five years before such sale, that, at the time of such 
sale, restrains or enjoins such person from engaging or continuing to engage in 
any conduct or practice: 

(A) In connection with the purchase or sale of any security; 

(B) Involving the making of any false filing with the Commission; or 

(C) Arising out of the conduct of the business of an underwriter, broker, 
dealer, municipal securities dealer, investment adviser or paid solicitor of 
purchasers of securities; 

(iii) Is subject to a final order of a state securities commission (or an agency 
or officer of a state performing like functions); a state authority that supervises 
or examines banks, savings associations, or credit unions; 
a state insurance commission (or an agency or officer of a state performing like 
functions); an appropriate federal banking agency; the U.S. Commodity 
Futures Trading Commission; or the National Credit Union Administration that: 

(A) At the time of such sale, bars the person from: 



 

 

1. (1) Association with an entity regulated by such commission, 
authority, agency, or officer; 

2. (2) Engaging in the business of securities, insurance or banking; or 

3. (3) Engaging in savings association or credit union activities; or 

(B) Constitutes a final order based on a violation of any law or regulation 
that prohibits fraudulent, manipulative, or deceptive conduct entered within 
ten years before such sale; 

(iv) Is subject to an order of the Commission entered pursuant to section 
15(b) or 15B(c) of the Securities Exchange Act of 1934 (15 U.S.C. 78o(b) or 
78o-4(c)) or section 203(e) or (f) of the Investment Advisers Act of 1940 (15 
U.S.C. 80b-3(e) or (f)) that, at the time of such sale: 

(A) Suspends or revokes such person's registration as a broker, dealer, 
municipal securities dealer or investment adviser; 

(B) Places limitations on the activities, functions or operations of such 
person; or 

(C) Bars such person from being associated with any entity or from 
participating in the offering of any penny stock; 

(v) Is subject to any order of the Commission entered within five years before 
such sale that, at the time of such sale, orders the person to cease and desist 
from committing or causing a violation or future violation of: 

(A) Any scienter-based anti-fraud provision of the federal securities laws, 
including without limitation section 17(a)(1) of the Securities Act of 1933 (15 
U.S.C. 77q(a)(1)), section 10(b) of the Securities Exchange Act of 1934 (15 
U.S.C. 78j(b)) and 17 CFR 240.10b-5, section 15(c)(1) of the Securities 
Exchange Act of 1934 (15 U.S.C. 78o(c)(1)) and section 206(1) of 
the Investment Advisers Act of 1940 (15 U.S.C. 80b-6(1)), or any other rule 
or regulation thereunder; or 

(B) Section 5 of the Securities Act of 1933 (15 U.S.C. 77e). 

(vi) Is suspended or expelled from membership in, or suspended or barred 
from association with a member of, a registered national securities exchange or 
a registered national or affiliated securities association for any act or omission 
to act constituting conduct inconsistent with just and equitable principles of 
trade; 

(vii) Has filed (as a registrant or issuer), or was or was named as 
an underwriter in, any registration statement or Regulation A offering 
statement filed with the Commission that, within five years before such sale, 
was the subject of a refusal order, stop order, or order suspending the 
Regulation A exemption, or is, at the time of such sale, the subject of an 
investigation or proceeding to determine whether a stop order 
or suspension order should be issued; or 



 

 

(viii) Is subject to a United States Postal Service false representation order 
entered within five years before such sale, or is, at the time of such sale, 
subject to a temporary restraining order or preliminary injunction with respect 
to conduct alleged by the United States Postal Service to constitute a scheme 
or device for obtaining money or property through the mail by means of false 
representations. 

(2) Paragraph (d)(1) of this section shall not apply: 

(i) With respect to any conviction, order, judgment, decree, suspension, 
expulsion or bar that occurred or was issued before September 23, 2013; 

(ii) Upon a showing of good cause and without prejudice to any other action by 
the Commission, if the Commission determines that it is not necessary under 
the circumstances that an exemption be denied; 

(iii) If, before the relevant sale, the court or regulatory authority that entered 
the relevant order, judgment or decree advises in writing (whether contained in 
the relevant judgment, order or decree or separately to the Commission or its 
staff) that disqualification under paragraph (d)(1) of this section should not 
arise as a consequence of such order, judgment or decree; or 

(iv) If the issuer establishes that it did not know and, in the exercise of 
reasonable care, could not have known that a disqualification existed 
under paragraph (d)(1) of this section. 


	1. Subscription For Limited Partnership Interests; Purchase Price.
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	1.2 Purchase Price.  The aggregate purchase price for the Limited Partnership Interests subscribed for is set forth on the signature page hereto (the “Purchase Price”), which must exceed the Minimum Investment and be in $1,000 increments thereafter.
	1.3 Subscription Proceeds.  All subscription proceeds received will be deposited into escrow with North Capital Private Securities Corporation (the “Escrow Agent”) and following a closing and acceptance by Prism ISR RM Holdings of the subscription, th...
	1.4 Payment.  Payment of the Purchase Price shall be due and payable upon execution and delivery of this Agreement by the Subscriber to the Partnership, unless otherwise agreed to by the Partnership.  The Subscriber shall be required to deliver to Esc...
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	2.1 Investment Decision.  The Subscriber and the Subscriber’s advisors (which advisors do not include Prism ISR RM Holdings or its principals, representatives or counsel) have such knowledge and experience in legal, financial and business matters as t...
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	2.4 Own Account.  The Subscriber is acquiring the Limited Partnership Interests for the Subscriber’s own account, not on behalf of other persons, and for investment purposes only and not with a view to resale or distribution, transfer, assignment, res...
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	3. Representations, Warranties and Agreements of the Subscriber.
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	3.5 Securities Registration.  The Subscriber understands that the Limited Partnership Interests have not been registered under the Securities Act or related laws and regulations or any other applicable securities laws of any other jurisdiction (collec...
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	3.8 Confidentiality.  The Subscriber understands and hereby acknowledges and agrees that all of the information appearing herein and otherwise provided to the Subscriber in connection with the purchase of the Limited Partnership Interests made hereby ...
	3.9 Investment Company Act.  The Subscriber understands that Prism ISR RM Holdings has not been registered as an investment company under the Investment Company Act in reliance upon an exemption from registration.  The Subscriber hereby further repres...
	3.10 Additional Information.  The Subscriber understands that that he, she or it may, at the Partnership’s discretion, and in compliance with the Jumpstart Our Business Startups Act legislation enacted by the President of the United States on April 5,...
	3.11 Counsel.  The Subscriber acknowledges that Greenberg Traurig, P.A., has been engaged by the Partnership, the General Partner and Prism Multifamily Group, Inc., a corporation organized in the Province of Ontario (“Sponsor”) to represent them in co...
	3.12 Conflicts of Interest. The Subscriber acknowledges that there may be situations in which there is a “conflict” between the interests of the General Partner, Sponsor, their Affiliates, and those of the Partnership. The Subscriber acknowledges that...

	4. Representations, Warranties and Agreements of The Partnership.
	4.1 Organization and Standing.  The Partnership was organized under the laws of the State of Delaware on September 14, 2022.  The Partnership’s business address on the date hereof is 2828 Bathurst Street, Suite 500, North York, Toronto, ON M6B 3A7.  T...
	4.2 Authorization and Power.  The Partnership has the requisite limited liability limited partnership power and authority to execute and perform this Agreement.  This Agreement has been duly executed and delivered by the Partnership and constitutes it...

	5. Transfer Restrictions.
	5.1 General.  The Subscriber represents that he/she/it understands that the sale or transfer of the Limited Partnership Interests is restricted and that:
	(a) No Registration.  The Limited Partnership Interests have not been registered under the Securities Act or the laws of any other jurisdiction by reason of a specific exemption or exemptions from registration under the Securities Act and applicable s...
	(b) Opinion.  The right to sell or transfer any of the Limited Partnership Interests will be restricted as described in this Agreement which include restrictions against sale or transfer in violation of applicable securities laws, the requirement that...
	(c) No Public Market.  There will be no public market for the Limited Partnership Interests and the Subscriber may not be able to sell the Limited Partnership Interests.  Accordingly, the Subscriber must bear the economic risk of the Subscriber’s inve...

	5.2 Legend.  The Subscriber acknowledges that the certificates representing the Limited Partnership Interests, if issued by the Partnership, will bear a legend substantially in the form of the following:

	“THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND THE LIMITED PARTNERSHIP INTERESTS MAY NOT BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT...
	5.3 Sale Requirements.  The Subscriber agrees that he/she/it will not offer to sell, sell or transfer the Limited Partnership Interests or any part thereof or interest therein without registration under the Securities Act and applicable state securiti...

	6. Representations and Warranties Regarding Verification of Subscription Funds.
	6.1 OFAC List Countries.  The amounts invested by the Subscriber in Prism ISR RM Holdings in the Offering were not and are not directly or indirectly derived from activities that contravene federal, state or international laws and regulations, includi...
	6.2 OFAC List Entity.  None of: (1) the Subscriber; (2) any person controlling or controlled by the Subscriber; (3) if the Subscriber is a privately-held entity, any person having a beneficial interest in the Subscriber; or (4) any person for whom the...
	6.3 Account Freeze.  The Subscriber understands and acknowledges that, by law, Prism ISR RM Holdings may be obligated to “freeze the account” of the Subscriber, either by prohibiting additional subscriptions from the Subscriber, declining any redempti...
	6.4 Suspension of Any Redemption Right.  The Subscriber acknowledges that Prism ISR RM Holdings may, by written notice to the Subscriber, suspend redemption rights, if any, of the Subscriber if Prism ISR RM Holdings reasonably deems it necessary to do...
	6.5 Senior Foreign Political Figure.  None of: (1) the Subscriber; (2) any person controlling or controlled by the Subscriber; (3) if the Subscriber is a privately-held entity, any person having a beneficial interest in the Subscriber; or (4) any pers...
	6.6 Foreign Banks.  If the Subscriber is affiliated with a non-U.S. banking institution (a “Foreign Bank”), or if the Subscriber receives deposits from, makes payments on behalf of, or handles other financial transactions related to a Foreign Bank, th...
	6.7 Notification of Changes.  The Subscriber understands, acknowledges and agrees that if the Subscriber becomes aware of any change in the information set forth in these representations that the Subscriber shall promptly notify Prism ISR RM Holdings ...

	7. Subscription Irrevocable by Subscriber but Subject to Rejection by The Partnership.
	7.1 Irrevocable by Subscriber.  This Agreement is not, and shall not be, revocable by the Subscriber.
	7.2 Termination or Withdrawal. The Partnership, in its sole discretion, has the right to terminate or withdraw the Offering at any time, to accept or reject subscriptions in other than the order in which they were received, to reject any subscription ...
	7.3 Not Binding.  The Subscriber understands and agrees that this Agreement is not binding upon Prism ISR RM Holdings until Prism ISR RM Holdings accepts it, which acceptance is at the sole discretion of General Partner and is to be evidenced by the P...
	7.4 Partnership Rejection.  In the event of rejection of this subscription in whole (but not in part), or if the sale of the Limited Partnership Interests subscribed for by the Subscriber is not consummated by Prism ISR RM Holdings for any reason (in ...

	8. Indemnification.  The Subscriber hereby indemnifies and holds harmless the Partnership, its General Partner, the Sponsor and their respective partners, members, managers, officers, directors, agents, employees, advisors, affiliates and successors f...
	9. Miscellaneous.
	9.1 Notices.  All notices, demands, requests, consents, approvals and other communications that may or are required to be given by either party to the other party hereunder shall be deemed to be sufficient if in writing and (i) delivered in person, (i...
	9.2 Construction; Governing Law.  All issues and questions concerning the construction, validity and interpretation of this Agreement and all matters pertaining hereto shall be governed by and construed in accordance with the laws of the State of Dela...
	9.3 Consent to Jurisdiction.  THE PARTIES HERETO IRREVOCABLY AGREE THAT ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THIS AGREEMENT WILL BE LITIGATED SOLELY IN THE VENUE AND JURISDICTION OF THE STATE AND FEDERAL COURTS ENCOMPASSI...
	9.4 Waiver of Jury Trial.  THE PARTIES HERETO, HAVING BEEN REPRESENTED BY COUNSEL, EACH KNOWINGLY AND VOLUNTARILY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT OR INSTITUTED BY EITHER PART...
	9.5 Construction.  In construing this Agreement, the singular shall be held to include the plural, the plural shall include the singular, the use of any gender shall include every other and all genders, and captions and paragraph headings shall be dis...
	9.6 Severability.  The invalidity of any one or more of the words, phrases, sentences, clauses, sections or subsections contained in this Agreement shall not affect the enforceability of the remaining portions of this Agreement or any part hereof, all...
	9.7 Section Headings.  The section and other headings contained in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of any provisions of this Agreement.
	9.8 Counterparts.  This Agreement may be executed in any number of counterparts (including by facsimile transmission) and by the several parties hereto in separate counterparts, each of which shall be deemed to be an original and all of which together...
	9.9 Entire Agreement.  This Agreement constitutes the entire agreement between the parties hereto with respect to the transactions contemplated hereby and supersedes all prior agreements, understandings, negotiations and discussions, both written and ...


