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Nucleation Capital, LP - E4 
 

 
Ladies and Gentlemen: 

Reference is made to that certain Limited Partnership Agreement (the “Partnership 
Agreement”) and Subscription Agreement and Privacy Notice (the “Subscription Agreement” and 
together with the Partnership Agreement, the “Subscription Documents”) of Nucleation Capital, 
LP - E4, a Delaware limited partnership and any subsequent series funds (the “Fund”).  This letter 
agreement confirms the understanding between Fund GP, LLC, a Delaware limited liability 
company, as general partner of the Fund (the “General Partner”), and the investor signed below 
(“Investor” in connection with Investor’s investment in the Fund (the “Investment”).  Capitalized 
terms used but not defined herein have the meanings ascribed thereto in the Partnership 
Agreement. 

In consideration of the Investment and other good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged, Investor and the General Partner agree as 
follows: 

1. Quarterly Fund Subscription Length. Notwithstanding anything in Subscription 
Documents to the contrary, for the number of consecutive quarterly funds specified on the 
Platform (as defined in the Partnership Agreement), beginning with the Initial Subscription 
Date, Investor shall not cancel, reduce or otherwise revoke Investor’s subscription.  

2. Covenant Not to Cancel. Investor does hereby covenant and agrees not to cancel, reduce, 
or otherwise revoke Investor’s subscription for the length of time specified on the Platform, 
beginning on the Initial Subscription Date. Investor acknowledges that the commitments 
contained in this letter are irrevocable. 

3. Confidentiality.  The General Partner and Investor shall keep all information disclosed 
pursuant to this letter agreement as strictly confidential and shall not disclose such 
information to any third parties unless required by applicable law or legal process; 
provided, however, the General Partner or Investor may disclose information to Belltower 
Fund Group, Ltd. or another third party in connection with the performance of managerial, 
administrative and similar services by such third party for any Fund provided that the 
provision of such services by such third party is subject to confidentiality requirements. 

4. Governing Law.  The choice of law and forum (including agreements regarding the 
submission of disputes to arbitration) governing any dispute or claim arising out of or in 
connection with this agreement shall be consistent with that set forth in the Partnership 
Agreement. 

5. Termination; Survival.  The rights described herein shall terminate and be of no further 
force or effect upon the later of the date on which (a) the Fund no longer holds shares or 
other ownership interest in a Portfolio Company, or (b) the Fund has been liquidated or 
otherwise terminated.  The confidentiality provisions set forth herein shall survive the 
termination of this letter agreement. 

6. Counterparts. This letter agreement may be executed in several counterparts, each of which 
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shall be deemed an original but all of which shall constitute one and the same instrument. 
Counterparts may be delivered via electronic mail (including pdf or any electronic 
signature complying with the U.S. federal ESIGN Act of 2000) or other transmission 
method and any counterpart so delivered shall be deemed to have been duly and validly 
delivered and be valid and effective for all purposes. 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this letter agreement as of the date 
last signed below. 

Very truly yours: 
 
Fund GP, LLC, 
as General Partner to the Fund 
By: Belltower Fund Group, Ltd., 
       its Agent 

 
 
(Signature of Authorized Signatory) 
[Insert Signature for Belltower] 
Title:  Authorized Person  

Agreed and accepted: 
 
INVESTOR 
 
 
 
 
 
 
By: __________________________ 
       Name: 
       Title: 
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