EXHIBIT B

ECRV EAGLE PINNACLE MEDICAL, LLC
INSTRUCTIONS TO INVESTORS

AND

SUBSCRIPTION AGREEMENT


Please read carefully the Confidential Private Placement Memorandum of ECRV Eagle Pinnacle Medical, LLC (“the Company”) dated January 30, 2006, and all Exhibits thereto (“Memorandum”), before deciding to subscribe.  All capitalized terms utilized herein shall have the same meaning as set forth in the Memorandum.


You should examine the suitability of this type of investment in the context of your own needs, investment goals and financial capabilities and should make your own independent investigation and decision as to suitability and as to the risk and potential gain involved. Also, you are encouraged to consult with your attorney, accountant, financial consultant or other business or tax advisor about the risks and merits of the proposed investment.

This Offering is limited to Accredited Investors who certify that they meet all of the qualifications set forth in the Memorandum.


If you meet these qualifications and desire to buy Units, then please complete, execute and deliver the Subscription Agreement along with your check, payable to “Bank of America, N.A. as Escrow Agent for ECRV Eagle Pinnacle Medical, LLC” in the amount of the purchase price for the Units you wish to buy, to:




ECRV Eagle Pinnacle Medical, LLC



11710 Old Georgetown Road, #808




Rockville, Maryland  20852




Attn:  Frederic S. Richardson


Upon receipt of your signed Subscription Agreement, verification of your investment qualifications, and acceptance of your subscription by the Company (which reserves the right to accept or reject a subscription for any reason whatsoever or for no reason) and the Lender (if required), the Manager will notify you of the receipt and acceptance of your subscription. 


Important Note:  In all cases, the person or entity actually making the investment decision to buy Units should complete and sign the Subscription Agreement.  For example, if the investor buying Units is a retirement plan for which investments are directed or made by a third party trustee, then that third party trustee must complete the Subscription Agreement rather than the beneficiaries under the retirement plan.  This also applies to trusts, custodial accounts and similar arrangements.  You must list your principal place of residence rather than your office or other address on the signature page to the Subscription Agreement so that the Company can confirm compliance with appropriate securities laws.  If you wish correspondence to be sent to an address other than your principal residence, please provide a mailing address where indicated in “Item C – Investor Information” on the signature page to the Subscription Agreement.
ECRV EAGLE PINNACLE MEDICAL, LLC
SUBSCRIPTION AGREEMENT

This is the offer and agreement (“Agreement”) of the undersigned to buy 

 limited liability company units (“Units”) to be issued by ECRV Eagle Pinnacle Medical, LLC (the “Company”) for a purchase price of $56,100 per Unit 0.4456 Units for an investment of $25,000 minimum) for a total purchase price of $      
       
   (“Subscription Price”), subject to the terms, conditions, acknowledgments, representations and warranties stated herein and in the Confidential Private Placement Memorandum relating to the offer of the Units dated January 30, 2006 and all Exhibits thereto (“Memorandum”). Simultaneously with the execution and delivery hereof, I am transmitting a check payable to the order of  “Bank of America, N.A. as Escrow Agent for ECRV Eagle Pinnacle Medical, LLC” in the amount of $
  
                   , representing the Subscription Price for the Units I am buying. All capitalized terms utilized herein shall have the same meaning as set forth in the Memorandum.


To induce the Company to accept this Agreement, and as further consideration for such acceptance, I hereby make the following acknowledgments, representations and warranties with the full knowledge that the Company will expressly rely on the following acknowledgments, representations and warranties in making a decision to accept or reject this Agreement:

1. I hereby adopt, confirm and agree to all of the covenants, representations and warranties set forth in this Agreement.

2. My primary state of residence is:










3. My date of birth is:












4. If a natural person, I hereby represent and warrant (check if appropriate):

_____That I have an individual net worth, or joint net worth with my spouse, inclusive of home, home furnishings and personal automobiles of more than $1,000,000; or (ii) that I have individual income in excess of $200,000, or joint income with my spouse in excess of $300,000, in each of the two (2) most recent years and I have a reasonable expectation of reaching the same income level in the current year.

5.
If other than a natural person, such entity represents and warrants (check if appropriate):


_____That it is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, as amended, which includes:
· Any corporation, Massachusetts or similar business trust, partnership, or organization described in Section 501(c)(3) of the Internal Code of Revenue of 1986, as amended (the “Code”),  not formed for the specific purpose of acquiring Units, with total assets over $5,000,000;

· Any trust, with total assets over $5,000,000, not formed for the specific purpose of acquiring Units and whose purchase is directed by a person who has such knowledge and experience in financial and business matters that he or she is capable of evaluating the merits and risks of an investment in Units as described in Rule 506(b)(2)(ii) under the Securities Act;

· Any broker-dealer registered under Section 15 of the Securities Exchange Act of 1934, as amended; 

· Any investment company registered under the Investment Company Act or a business development company (as defined in Section 2(a)(48) of the Investment Company Act); 

· Any small business investment company licensed by the Small Business Administration under Section 301(c) or (d) or the Small Business Investment Act of 1958, as amended; 

· Any employee benefit plan within the meaning of ERISA, if the investment decision is made by a plan fiduciary (as defined in Section 3(21) of ERISA), which is either a bank, savings and loan association, insurance company, or registered investment advisor, or if such employee benefit plan has total assets over $5,000,000 or, if a self-directed plan, with investment decisions made solely by persons who are Accredited Investors; 

· Any private business development company (as defined in Section 202(a)(22) of the Investment Advisers Act of 1940, as amended); 

· Any bank as defined in Section 3(a)(2) of the Securities Act, any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the Securities Act whether acting in its individual or fiduciary capacity, or any insurance company as defined in Section 2(13) of the Securities 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 of more than $5,000,000;

· Any executive officer of the Manager; or,

· Any entity in which all of the equity owners are Accredited Investors. 

6.
I certify that I have such knowledge and experience in financial and business matters that I am capable of evaluating the merits and risks of investing in the Units.  The following is a description of my experience in financial and business matters: 
































                                                                

















7.
I (we) wish to own my (our) Units as follows (check one):

	
	(a)
	
	Separate or individual property  (In community property states, if you are married, your spouse must submit written consent if community funds will be used to buy the Units)

	
	
	
	

	
	(b)
	
	Husband and wife as community property (Community property states only.  Husband and Wife should both sign all required documents unless advised by their attorney that one signature is sufficient)

	
	
	
	

	
	(c)
	
	Joint Tenants with right of survivorship (Both parties must sign all required documents unless advised by their attorneys that one signature is sufficient)

	
	
	
	

	
	(d)
	
	Tenants in Common  (Both parties must sign all required documents)

	
	(e)
	
	Trust (Include name of trust, name of trustee and date trust was formed)
	

	
	(f)
	
	Partnership, Corporation or LLC  (Include evidence of entity authority for signer of required documents)

	
	
	

	
	(g)
	
	Other (indicate)
	


Subscriber’s Signature: X








Date: 




Subscriber’s Signature: X








Date: 




REPRESENTATIONS, WARRANTIES AND COVENANTS OF INVESTOR

1. 
I understand that in the event this Agreement is not accepted or, if accepted, the Manager elects to terminate this Offering in its sole and absolute discretion, then the funds transmitted herewith shall be returned to the undersigned and this Agreement shall be terminated and of no further effect.   INITIAL HERE _____
2. 
I acknowledge that I have received, read and fully understand the Memorandum and all attachments and exhibits to the Memorandum.  I acknowledge that I am basing my decision to invest in the Units on the Memorandum and any exhibits and attachments thereto and I have relied only on the information contained in said materials and have not relied on any representations made by any other person.  I understand that an investment in the Units is highly speculative and involves substantial risks and I am fully cognizant of and understand all of the risk factors relating to an investment in the Units, including, but not limited to, those risks discussed in the “Risk Factors” section in the Memorandum.   INITIAL HERE _____
3. 
My overall commitment to investments that are not readily marketable is not disproportionate to my individual net worth, and my investment in Units will not cause such overall commitment to become excessive.  I have adequate means of providing for my financial requirements, both current and anticipated, and have no need for liquidity in this investment.  I can bear and am willing to accept the economic risk of losing my entire investment in Units.   INITIAL HERE _____
4. 
I acknowledge that the sale of Units to me has not been preceded or accompanied by the publication of any advertisement or by any general solicitation.   INITIAL HERE _____
5. 
All information that I have provided to the Company herein concerning my suitability to invest in the Units is complete, accurate and correct as of the date of my signature on the last page of this Agreement.  I hereby agree to notify the Company immediately of any material change in any such information occurring before the acceptance of this Agreement, including any information about changes concerning my net worth and financial position.   INITIAL HERE _____
6. 
I have had the opportunity to ask questions of, and receive answers from, the Company and the officers and employees of the Manager concerning the Company, the creation or operation of the Company or terms and conditions of the offering of the Units, and to obtain any additional information deemed necessary.  I have been provided with all materials and information requested by either me or others representing me, including any information requested to verify any information furnished to me.   INITIAL HERE _____
7. 
I am buying the Units for my own account and for investment purposes only and have no present intention, agreement or arrangement for the distribution, transfer, assignment, resale or subdivision of the Units.  I understand that, due to the restrictions referred to in Section 8, and the lack of any market existing or to exist for the Units, my investment in the Company will be highly illiquid and may have to be held indefinitely.  INITIAL HERE _____
8. 
I understand that (i) legends will be placed on any certificates evidencing the Units with respect to restrictions on distribution, transfer, resale, assignment or subdivision of the Units imposed by federal and state securities laws, (ii) the Units have not been registered with the Securities and Exchange Commission and are being offered and sold in reliance on an exemption from registration promulgated in Rule 506 of Regulation D under the Securities Act of 1933, as amended, which reliance is based in part on my representations set forth herein, and (iii) the Units have not been registered under state securities laws and are being offered and sold pursuant to exemptions specified in said laws, and unless registered, the Units may not be re-offered for sale or resold except in a transaction or as a security exempt under those laws.   INITIAL HERE _____
9. 
I acknowledge that I must retain my own professional advisors to evaluate the tax and other consequences of an investment in the Units.   INITIAL HERE _____
10. 
I hereby adopt the ECRV Eagle Pinnacle Medical, LLC Limited Liability Company Agreement as a Member of the Company.  INITIAL HERE _____
11. 
I acknowledge that Bank of America, N.A. is acting solely as Escrow Holder in connection with the Offering of the Units, and makes no recommendations with respect thereto.  I understand that Bank of America, N.A. has made no investigation regarding the Offering, the Company, the officers and the Manager of the Company, or any other person or entity involved in the Offering.   INITIAL HERE _____
12. 
This Agreement shall be construed in accordance with and governed by the internal laws of the State of Maryland, except as to the type of registration of ownership of Units, which shall be construed in accordance with the state of principal residence of the subscribing investor. INITIAL HERE _____
13. 
Notice to Residents of All States:  The Units offered hereby have not been registered under the Securities Act of 1933, as amended, or the securities laws of any state and are being offered and sold in reliance on exemptions from the registration requirements of said act and such laws. The Units are subject to restrictions on their transfer and resale and may not be transferred or resold except as permitted under said act and such laws, pursuant to registration or exemption therefrom. Neither the Securities and Exchange Commission nor any state securities commission has reviewed, approved or disapproved the Units offered hereby or passed upon the accuracy or adequacy of the information set forth in the Memorandum.  Any representation to the contrary is a criminal offense.   INITIAL HERE _____ 
14. 
I hereby acknowledge and agree that any dispute, controversy or other claim arising under, out of or relating to this Agreement or any of the transactions contemplated hereby, or any amendment thereof, or the breach or interpretation hereof or thereof, shall be determined and settled in binding arbitration in the County of Montgomery, State of Maryland, in accordance with Maryland law, and with the rules and procedures of the American Arbitration Association.  The prevailing party shall be entitled to an award of its reasonable costs and expenses, including, but not limited to, attorneys’ fees, in addition to any other available remedies.  Any award rendered therein shall be final and binding on each and all of the parties thereto and their personal representatives, and judgment may be entered thereon in any court of competent jurisdiction.  INITIAL HERE _____
15. 
I hereby agree, on behalf of myself and my successors, heirs, devisees and assigns, to indemnify, defend and hold harmless the Company, the Manager, and all of their officers, members, managers, affiliates and advisors from any and all damages, losses, liabilities, costs and expenses (including reasonable attorneys’ fees) that they may incur by reason of my failure to fulfill all of the terms and conditions of this Agreement or by reason of the untruth or inaccuracy of any of the representations, warranties or agreements contained herein or in any other documents I have furnished to any of the foregoing in connection with this transaction.  This indemnification includes, but is not limited to, any damages, losses, liabilities, costs and expenses (including reasonable attorneys’ fees) incurred by the Company, the Manager, or any of their officers, members, managers, affiliates or advisors defending against any alleged violation of federal or state securities laws, which is based upon or related to any untruth or inaccuracy of any of the representations, warranties or agreements contained herein or in any other documents I have furnished to any of the foregoing in connection with this transaction.   INITIAL HERE _____
16. 
I hereby acknowledge and agree that:  (a) I may not transfer or assign this Agreement, or any interest herein, and any purported transfer shall be void; (b) I am not entitled to cancel, terminate or revoke this Agreement and that this Agreement will be binding on my heirs, successors and personal representatives; provided, however, that if the Company rejects this Agreement, this Agreement shall be automatically canceled, terminated and revoked; (c) this Agreement and the Limited Liability Company Agreement, together with all attachments and exhibits thereto, constitute the entire agreement among the parties hereto with respect to the sale of the Units and may be amended, modified or terminated only by a writing executed by all parties (except as provided herein with respect to rejection of this Agreement by the Company); (d) within five (5) days after receipt of a written request from the Company, the undersigned agrees to provide such information and to execute and deliver such documents as may be reasonably necessary to comply with any and all laws and regulations to which the Company is subject; and (e) the representations and warranties of the undersigned set forth herein shall survive the sale of the Units pursuant to this Agreement.  INITIAL HERE _____
Certain sections of the Code require a partnership to pay a withholding tax with respect to a partner’s allocable share of the partnership’s taxable income and with respect to certain transfers of property to a partner, if the partner is a foreign person.  To inform the Company that such provisions do not apply, I hereby certify under penalty of perjury, that (a) I am not a nonresident alien, foreign corporation, foreign partnership, foreign trust or foreign estate (as those terms are defined in the Code and regulations thereunder); (b) the number shown in Item C below is my correct taxpayer identification number (“TIN”); and (c) the address shown in Item A below is my correct residence address.  I hereby agree to notify the Company within thirty (30) days of the date I become a foreign person.  I understand that this certification may be disclosed to the IRS and that any false statement made herein could be punished by fine, imprisonment or both.  I also certify under penalty of perjury that I am not subject to any federal backup withholding either because (i) I have not been notified that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (ii) the Internal Revenue Service has notified me that I am no longer subject to federal backup withholding.  (Please strike out the foregoing sentence if you have been notified that you are subject to federal backup withholding due to under-reporting and you have not received a notice from the IRS advising you that federal backup withholding has terminated.)

	
	
	

	A.
REGISTRATION INFORMATION
	
	Please print the exact name (registration) you desire on account:

Address of Principal Place of Residence:



	
	
	

	B.
DISTRIBUTION ADDRESS
	
	Please indicate to whom distributions should be sent if not the address set forth in Item A, above.

Name:

Mailing Address:

Account Number:


	
	
	

	C.
INVESTOR INFORMATION
	
	Please send all investor correspondence to the following:

Name:

Mailing Address:

Investor Phone:  Business (___)___________________________      Home:  (___)


Investor Email/URL Address: ______________________ ___________

Primary State of Residence:

Social Security or Federal Tax ID Number:


	
	
	

	D.
SIGNATURES
	
	THE UNDERSIGNED HAS THE AUTHORITY TO ENTER INTO THIS SUBSCRIPTION AGREEMENT ON BEHALF OF THE PERSON(S) OR ENTITY REGISTERED IN A, ABOVE.

Executed this ____ day of _________________, 200_, at 

X


Signature (Investor, or authorized signatory)

X


Signature (Investor, or authorized signatory)



	E.
SUBMIT SUBSCRIPTION
	
	Make check payable to “Bank of America, N.A., as Escrow Agent for ECRV Eagle Pinnacle Medical, LLC” and mail a check and this signed Agreement to:

          ECRV Eagle Pinnacle Medical, LLC
          11710 Old Georgetown Road, #808

          Rockville, Maryland  20852

          Attn:  Frederic S. Richardson




There may be years in which an investor’s tax liability exceeds his share of cash distributions from the Company, in which case the payment of such taxes, to the extent of the excess, will be an out-of-pocket expense to that investor.  Each investor should consult his own tax advisor about this risk and carefully review the Memorandum with such advisor.  I understand that my taxable income from the Company could exceed any cash distributions by the Company and accept this risk.  INITIAL HERE____
Important Note: In all cases, the person or entity actually making the investment decision to buy Units should complete and sign the Subscription Agreement. For example, if the investor buying Units is a retirement plan for which investments are directed or made by a third party trustee, then that third party trustee must complete the Subscription Agreement rather than the beneficiaries under the retirement plan.  This also applies to trusts, custodial accounts and similar arrangements. You must list your principal place of residence rather than your office or other address on the signature page to the Subscription Agreement so that the Company can confirm compliance with appropriate securities laws.  If you wish correspondence sent to an address other than your principal residence, please provide a mailing address where indicated in “Item C. – Investor Information” above.

BROKER/DEALER REPRESENTATIONS AND WARRANTIES


Investor suitability requirements have been established by the Company and are in the Memorandum under “Who May Invest.”  Before recommending the purchase of Units, we have reasonable grounds to believe, on the basis of information supplied by the subscriber concerning his or her investment goals, other investments, financial situation and needs, and other pertinent information that:  (i) the subscriber meets the investor suitability requirements established by the Company; (ii) the subscriber has a net worth and income sufficient to sustain the risks inherent in the Units, including loss of investment and lack of liquidity; and (iii) the Units are otherwise a suitable investment for the subscriber.  We will maintain in our files documents disclosing the basis upon which the suitability of this subscriber was determined for such period of time as is required under the rules of the NASD.

By the execution below by the registered representative and separately by an authorized officer of the broker dealer firm, we verify that the above subscription either does not involve a discretionary account or, if so, that the subscriber’s prior written approval was obtained relating to the liquidity and marketability of the Units during the term of the investment.  We also represent that the representative and the broker dealer firm are members of the NASD in good standing.
Broker/Dealer Firm Name














Registered Representative














       
(Please Print)




                                                          

Registered Representative’s BRANCH ADDRESS, City, State, Zip










Branch Phone Number 




Representatives Email Address       






Registered Representative’s Email Address:













Broker/Dealer Website Address/URL:












BROKER/DEALER:
REGISTERED REPRESENTATIVE:



[insert name]






[insert name]

By:







By:







Its:







Its:








