SUBSCRIPTION MATERIALS
OF

EUREKA IIL, L.P.

If the prospective investor does not wish to subscribe for a limited partnership interest in -
Eureka III, L.P. (the "Fund"), or if the prospective investor's. subscription is rejected,
please return the Confidential Private Placement Memorandum of the-Fund, the
partnership -agreement of the Fund, these Subscrlptlon Materials and any other materials
provided by or on behalf of the Fund (the "Partnershlp Documents") to the Fund The
: Partnershlp Documents may not be redlstrlbuted or reproduced in whole or in part
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SUBSCRIPTION MATERIALS
. OF
EUREKA III, L.P.

mgs.tl_tm |

Set forth below is a list of the items required to complete the purchase of Limited Partnershrp
Interests (the "Interests") in Eureka III, L.P. (the "Fund"), together with instructions for completlon The
purchaser of the Interests is referred to herein as the "Purchaser.” :

A. Confidential Purchaser uestionnaire

The Confidential Purchaser Questionnaire must-be completed with all information requested.-

Purchasers who are individuals need only complete Sections 1 and 2, and Purchasers that are not
individuals need only complete Sections 1 and 3. Section 4 contains definitions of some of the terms used
in Sections 2 and 3. Note that page A-14 of the Questionnaire must be signed. and dated. If ownership is
held jointly, both. pames must sign this page

N

“B. Subscription Agreement _ v : - .

‘There are two (2) copies of the signature page for the Subscription Agreement. Please complete
and s:gn both copies.

C. Certificates of Specified Entltles

If the Purchaser is not an individual, the applicable certificate must be completed and must be
signed by the appropriate officers, trustees, managers, members or general partners. Alternatively, the
Purchaser may provide its own form of certificate or minutes of a meeting of the body that approved the

purchase of Interests by the Purchaser.

D. Summary of Privacy Policy and Privacy Notice for Individuals’

The Fund's pr1vacy pohcy for information collected from Limited Partners is attached in Section D.
_ The privacy notice also attached is intended to comply with the Fund's obligation under the Gramm-Leach-
Bliley Act to notlfy mdwrdual Limited Partners of the Fund's privacy policy.

E. " Delivery of Documents

Completed and srgned Subscription Materials are to be delivered to Eureka Growth Capital ITI, L.P.

(the "General Partner") at the following address

Eureka Growth Caprta] L L.P.
c/o Christopher G. Hanssens
- 770 Township Line Road, Suite 150
Yardley PA, 19067

F.- . Capital Contribution Instructions

Except as prohlbrted by applicable laws and regulatlons all caprtal contributions shall be made by -

wire transfer to an account to be designated in writing by the General Partner ot, if specrﬁcally authorized
by the General Partner, by check sent to the address hsted in Sectron E above
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A, CONFIDENTIAL PURCHASER‘ QUESTIONNAIRE

'Eureka III, L.P.
(the “F_lmd“)

~This Confidential Purchaser Questionnaite is being given to each -potential investor who has
expressed a desire to purchase Limited Partnership Interests ("Interests") in the Fund after delivery of its
Confidential Private Placement Memorandum dated December 2011, as it may be amended or
_ supplemented from time to time (the "Mémorandum"), relating to the offer of such Interests. The purpose
" of this Confidential Purchaser Questionnaire is to determine whether the potential investor (the
"Purchaser") meets the standards determined by the Fund for the purchase of the Interests, including
whether the Purchaser is an "accredited investor" (as defined in Rule 501(a) of Regulation D ("Regulation
D") promulgated by the Securities and Exchange Commission ("SEC") under the Securities Act of 1933,
as amended (the "Securities Act")) and whether the Purchaser is a "Qualified Purchaser" under the
Investment Company Act of 1940, as amended (the "Investment Company Act"). In addition, the
Purchaser's full disclosure will permit the Fund to operate in accordance with the law and allow it to
avoid experiencing any penalty action by the SEC or other government regulator.

Eureka Growth Capital III, L.P. (the "General Partner") may request additional documentation to
verify, among other things, the Purchaser's identity, including, if applicable, the identity of the Purchaser's
owners, partners, members, stockholders and/or stakeholders, and the source and type of funds used to
purchase its Interests. The General Partner may be required to provide this information, or report the
failure to comply with such requests, to governmental authorities or to third parties that will be required to
. provide such information to governmental authormes in certain cucumstances without notifying the
Purchaser that the information has been provided. -

The General Partner and the Fund intend to keep the contents of thJS Confidential Purchaser

Questionnaire conﬁdent1a1 consistent with the Fund's confi dentlahty standards as descrlbed in the Fund's
privacy. pohcy ' :

Purchasers who are individuals need only complete Sections 1 and 2, and Purchasers that are not .
individuals need only complete Sections 1 and 3. Section 4 contains definitions of some of the terms used
in SCCthIlS 2 and 3.

1. Background Information and General Questions

1.1. Name of Purchaser (print exact name of the holder who will take title to the Interests; if
the Interests are being purchased jointly with a spouse, please include both names):

Comr\n/onvs‘/ealth of Pennsylvania

State Empldyees’i Retirement System

12.  Amount of Subscription Requested: | $20,000.000
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1.3.  Please cneok the form of ownership desired for the Interests (check only one category):
Individuals;

(a) Individual investing through an md1v1dua1 retirement account ("IRA ") (one
signature requn'ed on 51gnature pages)

(b) Individual 1nvest1ng personal (non-TIRA) assets (one signature requlred on
signature pages)

‘(c) Joint Tenants with Right of Survivorship with Spouse (all partles must sign
signature pages) :

(d) Joint Tenants with Right of Survivorship with person other than Spouse (all
pames must sign 51gnature pages)

(e) Tenants in Common w1th Spouse (all partles must sign signature pages)

® Tenants in Common with person other ‘than Spouse (all partles must sign
signature pages) : v :

(g) Tenants by the Entirety (both spouses must sign signature pages)

(h) Community Property (Ariiona, California, Idaho, Louisiana, Nevada, New
Mexico, Puerto Rico, Texas, Washington or Wisconsin only) (both spouses must
sign signature pages)

Entities:
(i) Trust, other than the trust of an Employee Benefit Plan, Governmental Plan or
- Collective Investment Trust referenced in (|), (k) or (l) below. (Trustee
authonzed to sign on behalf of the Trust must sign 51gnature pages.) :

If this form of ownership is selected, whloh form of trust:

Revocable Trust
Irrevocable Trust

() A "benefit plan investor" as defined in the Plan Assets Regulations
(described more fully in the Subscription Agreement) issued by the Department
of Labor. A "benefit plan investor" is defined as (i) an employee benefit plan
defined in section 3(3) of the Employee Retirement Income Security Act of
1974 ("ERISA") and subject to part 4 of Title I of ERISA, (ii) a plan to which
v section 4975 of the Internal Revenue Code of 1986 (the "Code") applies
| ; S ' ' (including an IRA), or (iii) an entity whose underlymg assets include "plan
- - assets" by reason of a plan's investment in such entity within the meaning of the
Plan Assets Regulatlons

Identlfy the percent of entlty held by Benefit Plan Investors

- Percentage: ' ' Date of Determmanon
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1.4.

L.5.

1.6.
1.7.
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"For so long as the Purchaser is an‘investor in the Fund, the Purchaser hereby

agrees to notify the General Partner in writing if and when the foregoing
percentages change. In addition, the Purchaser shall promptly respond to a
request of the General Partner to confirm the percentage of such Purchaser's
interests held by Benefit Plan Investors. (F 1duc1ary authorized to sign on behalf
of the Benefit Plan Investor must sign S1gnature pages) -

X (k) Governmental plan as defined in ERISA section 3(32) and/or Code section
414(d), including a governmental unit investing asséts of a govemmental plan

and any collective investment trust solely holding assets of such governmental

plans or govemmental units (collectively, "Governmental Plan") (Fiduciary -
authorized to sign-on behalf of the Governmental Plan must sign signature pages)
If the Purchaser selects this response, please answer the followmg question:

The Purchaser is not subject to Title I of ERISA, by reason of ERISA section
 4A(b), which excludes from Title I of ERISA “governmental plans“ described i in
"ERISA sectlon 3(32). .

“Yes: X . - No:

() Collective Investment Trust (mcludmg a group trust but excluding any
collective investment trust referenced in (k)), investing assets of one or more
Employee Benefit Plans referenced in (j), above.

(m) Other Entity (limited partnership, corporation, llmlted 11ab111ty company,
insurance company general or separate account)

Name-of contact person and title if the Purchaser is not an individual:

Lauren Lenfest, Managing Director - Alternative Investments

Additional Contact Persons (generally for entities). Please list the name, title and contact
information (or attached a matrix of the same) for anyone that should receive copies of
Fund information in respect of the Purchaser's Interests. Please specify if they should
receive any or all of the- following' capital call notices, distribution notices, K-1
information, reporting information. ' :

" PLEASE SEE ATTACHED CORRESPONDENCE CHART -

Telephone number of Purchaser / contact person (Please complete and also indicate the
number at which the Purchaser prefers to be contacted):

(a) Home telephone number:.

- (b) Office telephone number: _ L ~ PLEASE SEE

) (¢) Cellular telephone number: - o ] ATTACHE_D
Facsimile number of P'urc_haser / contact person: _ CORRESPONDENCE

, _ : CHART
Email address of Purchaser / contact person: :
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1.8.  Residence address (if the Purchaser is an individual) or Business address (if the Purchaser

is not an individual, for K-1 purposes) - this section must be completed.

30 N. Third Street, Suite 150

Harrisburg, PA 17101-1716

1.9. Mailing address if different:

1.10. Social Security Number”o_r Taxpayer Identification No:

If joint investment, Social Security Number of Spouse:

1.11. Does the Purchaser have a net worth' of more than $2,000,000?

Yes X No

{Note that if "No" zs checked for Questlon 1.11, the Purchaser may not purchase the

Interests.)

1.12. Please complete the following tax information:

(@)  On what date does the Purchaser's tax yearend? _December 31

(b) In what state does the Purchaser file taxes? - Pennsylvania
©) 4 New York Residency (please check all tha_t apply):

(i) New York State Resident: ~ Full Year Part Yem,_;
(ii) Yonkers Resident: ~ Full Year ___ Part Year ___
(iii) New York City Resident: ~ Full Year __ Part Year ___

PHIL1 1852628-

For purposes of determmmg the net worth of mdnvndual Purchasers in Questlon 1.11, the Purchaser’s net

_ worth, either individually or jointly with the Purchaser’s spouse, excludes the value of the Purchaser’s primary
residence. The relative amount of indebtedness secured by the primary residence up to its estimated: fair market
value is also excluded; provided, that, if such indebtedness on the Purchaser’s pmnary residence increases in the 60-
day period prior to closing (other than as a. result of the acquisition of the primary residence), the Purchaser must
deduct that increase from his or her net worth. Indebtedness secured by the residence in excess of the estlmated fair
market value of the residence should bc cons1dered a llablhty and deducted from the Purchaser s net worth:”
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@ If the Purchaser is not an individual and is disregarded. for federal income tax
putposes, please indicate the entity type of the sole owner (please select only

one):
Individual __~ S Corporation ___ C ‘éerporatior; - Partn_ership .
- Trust___- Grantor Trust e 1 LLLP
| IRA/Keogh/SEP._ - Fi&uciary o E);empt Org - Estate
113 ~ Please eoihplete the fellowing bank account inforrﬁation for cash distfiButionS: - this |

section must be-completed:

' Bank: PLEASE SEE
| Wire ABA: ATT,ACHED ‘ ,
ACHA/C # WIRE | (i different ﬁom the Wire ABA)
' A/C Name: INSTRUCTIONS’_ _ '
FBO A/C:
iFBO Name:
Reference:
1.14 Are you relymg on the knowledge and experlence of another person in making an

investment in the Interests?
Yes : No X

(If yes, you and your purchaser representative must sign and return a purchaser
representative letter, a form of which will be provided to you on request.)

2 Additional Questions for Purchasers who are Individuals

If the Purchaser is not an individual, please skip to Section 3. If the Purchaser is an individual
please answer the followmg questions.

2.1. (@ Are you making your investment through an IRA? (If you are making your
investment through a 401(k) plan or similar retirement plan, you should
complete Section 3 instead of this Section 2.)

’

Yes No

(b) If the answer to 2.1(a) is yes, has the financial institution sponsoring your IRA
agreed to hold this investment in your IRA?

Yes_ - . . No

v A5
PHILI 1852628-1 - Confidential




2.2, In order to acquire Interests in the Fund; you must be an "accredited mvestor Please

check all categories that apply to you.

(@)

(®)

©

Youi are a natural person whose net worth?, either individually or
jointly with. your spouse at the time of purchase exceeds
$1,000, 000 ,

You are a natural person who had 1nd1vrdual income in excess of

$200,000, or joint income with your spouse in excess of
$300,000, in each of the two most recent years and reasonably
expects to reach the same income level in the current year.’

-None of the above categones apply to you. (Note that if neither

2.2(a) nor 2.2(b) applies to you, you may not purchase the

 Interests.)

2.3.  For purposes of determining whether you will be a "Quahﬁed Purchaser" as defined in
= the Investment Company Act, please check all categories that apply to you. ‘Definitions
for terms in quotation marks used in this question- 2 3 are provided in Section 4 starting

on page A-12. .
(@)
®)

(©

You own at least $5,000,000 in "Net‘Investmerit's." :

The sum of the "Net Investments" that you own plus the "Net
Investments” that you invest on a discretionary basis for other
"Qualified Purchasers"_ is not less than $25,000,000.

None of the above categories apply to you.

. Additional Questions for Purchasers which are not Individuals

If the Purchaser is an individual, please skip this Sectron If the Purchaser is not an individual,
please answer the following questlons

3.1. Please supply the following mforniation:

" (a) Type of entity (please select only one): - this sectzon must be completed

"C" Corporatron

~ F iduciary
errted Partnershlp

LLC-CCorp___

S Corporation ____

Estate _ _ Exempt Org.
Grantor Trust__ General Partnership
__LLC- Sole Proprretorsh1p LLC- Partnership '

"LLC - S Corp | lerted Liability Partnership
Nominee . . 401(k)/Keogh/ SEP

Trust, mcludmg an employee beneﬁt plan trust (please list type below) __

Other entity or ad_dmonal 1nformat10_n if requested: : chmental pens1on plan

2

residence. The relative amount of indebtedriess secured by the ] primary residence up to its estimated fair market -

. For purposes of determmmg the nét worth of individual Purchasers in Question 2 2(a), the Purchaser’s net
worth, elther individually or-joititly with the Purchaser’s spouse, excludes the value of the Purchaser’s primary

value is also excluded; provided, that, if such indebtedness on the Purchaser’s pnmary residence increases in the 60~

day period prior to closing (other than as a result of the acquisition of the primary residence), the Purchaser must-

deduct that increase from his or her net worth. Indebtedness secured by the residence in excess of the estimated fair
market value of the residence should be consrdered a liability and deducted from the Purchaser s net worth.

~ PHILI 1852628-1

A-6
Confidential




3.2,
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(b)

©
G
©

_ Date formed: AJurnC_ 27,1923

. Number of partners, shareholders, 'members or beneficiaries: A' N/A

Jurisdiction of formation: _Pennsylvania -

State Corporate ID'Number (if applicable): 7 N/A

Please answer the following questions relating to the Investment Company Act and
whether the Purchaser was formed for the purpose of making this investment:

(@)

(b

(©)

(d)

(©)

®

(g) _

Is the Purchaser an “mvestment company" as deﬁned in the Investment Company
Act? . .

Yes - No_ X -
If the an.sv'ver te question 3.2(a) above is "No," is the Purchaser exeluded from the -

definition of an investment company solely by virtue of being a private -
investment company that avoids registration and regulation under the Investment

“Company Act based on the exclusion for 100 or fewer investors (the "Section
v3(c)(1) exclusion") or the exclusion for entities with investors consisting only of
"qualified purchasers" (the "Section 3(c)(7) exclusxon")"l

Yes No__ X ‘

Was the Purchaser formed for the specific purpose of acquiring the Interests or

reorgamzed for the specific purpose of acquiring the Interests?

Yes ~ -No X B

Does theé Purchaser' 'S investment in the Fund represent more than 40% of the
Purchaser s total assets or committed cap1ta1‘7

Yes NoL

May any beneficial owner of the Purchaser vary his, hér or its share of the profits
and losses or the amount of his, her or its contribution for any investment made
by the Purchaser"

Yes No. X

Is the Purchaser managed as a dev1ce for facilitating md1v1dual investment
decisions of its beneficial owners (that is, does the Purchaser have "sub-
accounts,"” multiple capital accounts, participant-directed accounts or a similar
mechamsm or do the beneficial owners of the Purchaser have the right to "opt-

" of an investment or have individual dlscretlon over the amount of his, her or

1ts investment)? -

Yes_ No . X

Does each beneficial owner of the Purchaser including, but not limited to, V
shareholders, partners, members and beneficiaries, participate through his, her or
its interest in the Purchaser i in all of the Purchaser's investments. and are the

A-7
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profits and losses from each such investment shared among such beneficial -
owners in the same proportions as all other investments of the Purchaser?

Yes

No_ . NA

(h)  Has the Purchaser made mvestments prlor to the date hereof or does the
: Purchaser intend to make mvestments in the future" :

Yes X ]

'No .

If "Yes" is selected for any- of questlons 3.2(c)-(), or "No" is selected for any of
questions 3.2(g)-(h), - each. beneficial owner of the Purchaser must answer the ‘
questions provided in Annex A-1 and Annex A-2. In addition, each beneficial owner
of the Purchaser may be required to make certain representations and warranties to
the General Partner Please contact the General Partner for further details.

3.3.  In order to acquire Interests in the Fund, the Purchaser must be an "accredlted 1nvestor "
Please check all categorles that apply to the Purchaser.

(2)

®

©

d

O

®

PHIL1 1852628-1

" The Purchaser was not formed for the specific purpose of

acquiring the securities offered, has total assets in excess of
$5,000,000 and is either:

Da corporation, or
(1) a partnership, or

(III) a limited liability company, or

(V) a Massachusetts or similar busrness trust or

(V) an organization descrlbed in Sectlon 501(0)(3) of the-Code.

The Purchaser is a 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) of Regulatron D.

The Purchaser is a bank as defined in Section 3(a)(2) of the
Securities ‘Act, or 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 a fiduciary capacity.

The Purchaser is a broker dealer registered pursuant to Section
15 of the Securltles'Exchange Act of 1934, as amended.’

The Purchaser is an insurance company as deﬁned in Section
2(13) of the Securities Act.

The Purchaser is an investment company registered under the
Inivestment Company Act or a business development company as
defined in Section 2(a)(48) of that Act.

A-8 -
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)

X ow

®

0

X (k)

0

The Purchaser is a Small -B,usiness Investment Company licensed
by the U.S. Small Business-Administration under Section 301(c) .
or (d) of the Small Busmess Investment Act of - 1958 as
amended.

The Purchaser is a plan established and malntamed by a state, its .
political subdivisions, or any agency or instrumentality of a'state ~
or its political subdivisions, for the benefit of its employees, and
the Purchaser has total assets in excess of $5,000;000. '

The Purchaser is an employee benefit plan within the meaning of -
ERISA, and (A) 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 adviser, (B) the employee benefit plan has
total assets in excess of $5,000,000, or (C) plan is a self-directed
plan, with investment decisions made solely by persons that are
accredited investors.

'The Purchaser is a private business devélopment_company as

defined in Section 202(a)(22) of the Investment Advisers Act of
1940, as amended ("Advisers Act").

The Purchaser is an entity (other than an irrevocable trust) in
which all of the equity owners are "accredited investors." An
"accredited investor" is (i) a natural person whose net worth’,
either individually or jointly with his or her spouse, at the time of

" purchase, exceeds $1,000,000; or (ii) a natural person who had

individual income in excess of $200,000, or joint income with
his or her spouse in excess of $300,000, in each of the two most
recent years and reasonably expects to reach the same income
level in the current year; or (iii) an entity described in this
question 3.3. If this answer is selected; and no other answer is
selected for each of questions (a)-(j), each equity owner of the
Purchaser must answer the questions provided in Annex A-1.

None of the above categories apply to the Purchaser. (Note that if
none of 3.3(a)-(k) apply to the Purchaser the Purchaser may not
purchase the Interests.) .

3 For purposes of determining the net worth of individual Purchasers.in Question 3.3(k), the Purchaser’s net -
worth, either individually or jointly with the Purchaser’s spouse, excludes the value of the Purchaser’s primary
residence. The relative amount of indebtedness secured by the primary residence up to its estimated fair market
- value is also exciuded; provided, that, if such indebtedness on the Purchaser’s primary residence increases in the 60-
day period prior to closing (other than as a result of the acquisition of the primary residence), the Purchaser must
deduct that increase from his or her net worth. Indebtedness secured by the residence in excess of the estimated fair
market value of the residence should be considered a liability and deducted from the Purchaser’s net worth.

- PHIL1 1852628-1
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For purposes: of determining whether the Purchaser will be a "Qualified Purchaser" as
defined in the Investment Company Act, please check all categories that apply to the
Purchaser. Definitions for terms in quotation marks used in thls question 3 4 are
provxded in Section 4 startmg on page A-12.

@)

®)

(©)

X @

(«f:)

®

‘The Purchaser is a corporatlon partnership, trust or other entlty
that is owned dlrectly or indirectly by or for two or more natural -
persons who are related as siblings or spouse (including: former

~ spouses), ‘or direct lineal descendants by birth or adoption,

spouses of such persons, the estates of such persons, or
foundations, charitable organizations or trusts established by or
for the benefit of such persons (each such entity to constitute a
"Family Company") and owns at least $5,000; 000 in "Net
Investments." .

The Purchaser is a trust (other than a Family Company) that was
not formed for the specific purpose of investing in'the Fund and
as to which the trustee, or other person authorized to make
decisions with respect to the trust, and each settlor or other
person who has contributed assets to the trust, is a qualified
purchaser (that is, could such trustee, settlor or other person
answer yes to either one of the subparts of question 2.3 or one of
the subparts of this question 3.4).

The Purchaser is a corporation, partnership, trust or other entity
acting for its own account or the accounts of other qualified
purchasers that in the aggregate owns. and invests on a
discretionary basis not less than $25 000 000 in "Net
Investments."

The Purchaser is a "Qualified Institutional Buyer."

The Purchaser is an entity (other than a trust) whose securities

" are beneficially owned exclusively by "Qualified Purchasers."

Qualified Purchasers are (i) individuals who own' at least
$5,000,000 in "Net Investments;" or (ii) individuals who own _
and/or invest on a discrétionary basis for other "Qualified
Purchasers" not less than $25,000,000 in "Net Investments;" or
(iii) an entity described in this Section 3.4. This answer 3.4(e)
generally may not be selected by trusts. If the Purchaser is a
trust and this answer 3.4(e) is selected, please contact the

A General Partner. If this answer is selected, and no other answer -

is selected for each of questions (a)-(d), each beneficial owner of

the Purchaser must answer the questions provided in Annex A-2.

~ None of the above categories apply to the Purchaser.
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35 (a) Is the Purchaser subject to any laws, regulations or other requirements that -
currently or may in the future require the Purchaser to publicly disclose’
information regarding the Fund or the Fund's investments, such as state "right-to-.
know" laws? '

TYes_ X No 7 _
(b) If the Purchaser answered “Yes" to question 3.5(a) above, please describe the

types of information the Purchaser has previously publicly disclosed or expects
to publicly disclose in the future (please use additional sheets as necessary):

PLEASE SEE SIDE LETTER

3.6. (a) = Isthe Purchaser a "bank holding company" as defined in Section 2(a) of the Bank
: Holding Company Act of 1956, as amended (a "Bank Holding Company"), or a
non-bank subsidiary of a Bank Helding Company?

Yes No _________X

®) . Does the Purchaser control, or is the Purchaser controlled by or under common
control with, a Bank Holding Company?*

Yes___. . No X

- 37, @ ' Is the Purchaser or are any' of the Purchaser's investors a tax-exempt entity under
: Section 501(a) of the Code or an IRA under Section 408 of the Code?

Yes No__ X* = o ‘
7 . . . )
() If "Yes" was selected for question 3.7(a), what percentage of the Purchaser's
income received from the Fund will be allocable to tax-exempt investors?

 3.8. IsthePurchasera "private foundation" as described in Section 509 of the Code?

Yes No._ X

*Purchaser is a state governmental entity whose income is not subject to tax under Section 115
of the Internal Revenue Code. ' '

4 For purposes of guestion 3.6(b), an entity has control over another entity if (i) the controlling entity,
directly or indirectly or acting through one or more other entities, owns, controls or has power to vote twenty-five
- percent (25%) or more of any class of votirig securities of the controlled entity, (i) the ¢ontrolling entity controls in
any manner the election of a majority. of the directors or trustees of the controlled entity or (ii) the controlling entity
directly or indirectly exercises a conirolling influence over the management or policies of the controlled entity.

o A-11 L
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(b)

(9)

(d

(e)

®

(2

Definitions Relating to Qualified Purchas'er Information.
“Investments" means the following:

(a)

:Securities, including stocks, bonds end notes, other than securities of an issuer

that controls, is controlled by or is under common control with the prqepective
qualiﬁed[ purchaser (for instance, an interest in a family-owned or closely held

' business). Notwithstanding the foregoing, Investments include securities held in
(i) any registered or unregistered investment company or commodity pool, (ii)
 any company that files reports under the Securities Exchange Act of 1934, as .

amended, or has a class of securities that are listed on a "designated offshore

‘securities market" and (iii) any private company with shareholders' equity of not

less than $50 million.

Real estate held for investment purposes. Real estate is not held for investment
purposes if it is used by the prospective qualified purchaser or a related person
for personal purposes or as a place of business, or in connection with the conduct
of the trade or business of the prospective qualified purchaser or a related person;
provided, that real estate owned by a prospective qualified purchaser who is
engaged primarily in the business of investing, trading or developing real estate
in connection with such business may be deemed to be held for investment

purposes. Residential real estate shall not be deemed to be used for personal '

purposes if deductions with respect to such real estate are not disallowéd by
Section 280A of the Code.

Commodity int_erests, namely -commodity futures contracts, options on
commodity futures and options on physical commodities ‘traded on a contract
market or board of trade or exchange, held for investment purposes. A
commodlty interest or physical commodity owned, or a financial contract entered
into, by a prospective qualified purchaser who is engaged primarily in the
business of investing, reinvesting, or trading in commodity interests, physical
commodities of financial contracts in connection with such business may be
deemed to be held for 1nvestment purposes.

Physxcal commodmes (for instance, gold and silver), with respect to which

futures contracts are traded on a contract market or board of trade or exchange, _

held for investment purposes (see (¢) above)'

Financial contracts (for instance, swaps and similar md1v1dua11y negotiated
financial transactions), other than securities, held for investment purposes (see (c)

-above).

In respeet of a prospective qualified purchaser which is an excepted investment
company or a commodity pool, any amounts payable to such prospective

qualified purchaser pursuant to a firm agreement or similar bmdmg commitment -
" pursuant to ‘which a person has agreed to acquire an interest in, or make capital
_contributions to, the prospective qualified purchaser upon demand.

Cash and cash eqmvalents (for instance, foreign currencies, bank dep051ts

certificates of deposit, bankers acceptances, the net cash surrender-value of an:

insurance policy) held for investment purposes. Neither cash used by an
individual to meet everyday expenses nor working capltal used by a business is
consxdered cash held for investment purposes ‘

A-12
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43,

44.

4.5.

4.6.

4.7.
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Valuation. The Value of Investments may be determined by either their fair market value
on the most recent practicable date or their cost; provided that in the case of commodity
interests, value shall be the initial margm or option premlum dep051ted in connectxon with

4 such commodlty mterests

Net Investments. Any outstanding indebtedness incurred to acquire Investments must be
deducted from the value of the Investments. In addition, any outstanding indebtedness
incurred by an owner, of a Family. Company to acquire Investments must be-deducted
from the value of the Family Company's Investments. Net Investments equals
Investments minus such deductions: :

Qggliﬁed Institutional Buyers.. The term "qualiﬁed.'institutional buyer" ("QIB") is
defined in SEC Rule 144A and includes certain institutions that own and invest on a
discretionary basis at least $100 million of securities of issuers that are not affiliated with

- the institution "(subject to certain deductions), banks that own and invest on a

discretionary basis at least $100 million of such securities and that have an audited net
worth of at least $25 million, and certain registered dealers. A QIB is deemed to be a
qualified purchaser if it is acting for its own account, the account of another QIB or the
account of a qualified purchaser; provided, that (a) if the QIB is a dealer, it owns and
invests at least $25 million of securities of unaffiliated issuers and (b) if the QIB is an
employee benefit plan or a related trust fund, it is not deemed to be acting for its own
account (and is thus not deemed itself to be a qualified purchaser) if the QIB permits
investment decisions with respect to the plan to be made by plan beneficiaries. )

Joint Investments. A natural person may include, in the amount of such persons
Investments, any Investments held jointly with such person's spouse, or Investments in
which such person shares with such person's spouse a community property or similar

‘shared ownership interest. - Spouses who are making a joint investment may include in

the amount of each spouse’s Investments’' any Investments owned by the other spouse
(whether or not such Investments are held Jomtly)

‘Investments of Parents and Subsidiaries. A company may include Investments owned by
~ majority-owned subsidiaries of the company, Investments owned by a company ("Parent

Company") of which the company is a majority-owned subsidiary, and Investments
owned by other majorlty-owned subsidiaries of the Parent Company

Retirement Plan Investments.- A natural person may include in the amount of such

~ person's Investments any Investments held in an IRA or similar account the Investments -

of which are directed by and held for the benefit of such person.

7]
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IN WITNESS WHEREOF, the undersigned represents the foregoing information and the
information in' Annex A-1 and Annex A-2, if applicable, to be true and correct, understands that such
| , information will be relied upon by the Fund and the General Partner in connection with the acquisition of .
the Interests by the Purchaser and agrees to notify the Fund and the General Partner immediately of any
‘ change in any statement made herein. :

Print Name of the person or party completlng the Confidential Purchaser Questionnaire (that is, if
the Confidential Purchaser Questionnaire is being completed by the Purchaser, print the name of the
Purchaser; if the Confidential Purchaser Questionnaire is being completed by an equity owner, trustee,
settlor or beneficial owner of the Purchaser, print the name of such equity owner, trustee set‘tlor or
beneficial owner).

Name of Purchaser: _State Employees' Retirement Systeny

77/

Name: alale
Title: Cha

' - Commonwealth of Pennsylvania
|
\

September30, 2013
Date

A4
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* ANNEX A—ll—'ADDITIONAL QUESTIONS FOR PURCHASERS WHO HAVE SELECTED
 QUESTION 3.3(k) OF THE CONFIDENTIAL PURCHASER QUESTIONNAIRE

If the Purchaser has selected either: (i) "Yes" for any of questlons 3.2(c)(f) or "No" for any of
questions 3.2(g)-(h); or (ii) only "k" for question 3.3 (that is, the Purchaser has not selected any of
questlons 3.3(a)-(3)), then each equity owner of the Purchaser must answer question 1 (if the equity owner
is an individual) or questlon 2 (if the equity owner is not an individual) on the following pages '

A copy of the additional questnons has been provided. Please photocopy and complete a set of
, these additional question pages for the corresponding number of equity owners of the Purchaser. as
provided in question 3.1(d) of the Confidential Purchaser Questionnaire (for ‘instance, if the Purchaser is a
general partnership with 5 partners, a set of additional question pages must be provided for each of the 5
‘partners). If an equity owner of the Purchaser is an entity, which has in turn selected answer 2(k) of this
Annex A-1 and no other answer is selected for each of questions 2(a) ~ (j) of this Annex A-1, the equity
owners of such equity owner must in turn answer questions 1 or 2 of this Annex A-1 (make additional
copies of this section for additional equity owners as necessary).

| | A -
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‘Equity Owner Number:

Name:

Equity Owners that are Individuals '

1. Please check alt eategories that apply to the equity owner.

@

(®)

(©).

You are a natural person whose net worths either. individually or
jointly with your spouse, at the time of purchase, exceeds
$1,000,000. .

You are a natural person who had individual income in excess of

- $200,000, or joint income with your spouse in excess of

$300,000, in each of the two most recent years and reasonably
expects to reach the same income level in the current year.

None of the above categories apply to you.

Note that unless every equlty owner who is an 1nd1v1dual checks elther 1(a) or 1(b), the
' Purchaser may not purchase the Interests. :

Equity Owners that are not Individuals.

2. 4 Please check all categories that apply to the equity owner. -

- (@

— ®

The equity owner was not formed for the specific purpose of

"acquiring the securities of the Purchaser, has total assets in

excess of $5,000,000 and is either:
() a corporation, or

(II) a partnership, or

(I11) a limited liability company, or

(IV) a Massachusetts or similar business trust, or

(V) an organization described in Section 501(c)(3) of the Code.

The equity owner is-a trust, with total assets in excess of
$5,000,000 not formed for the specific purpose of acquiring the
5 For purposes of determining the net worth of individual Purchasers in Annex A-l "Question 1(a), the

Purchaser’s net worth, either individually or jointly with ‘the Purchaser’s spouse, excludes the value of the
Purchaser’s primary residence. The relative amount of indebtedness secured by the primary residence-up to its
- estimated fair market value is also excluded; provided, that, if such indebtedness on the Purchaser’s pnmary
residence increases. in the 60-day period prior.to closing (other than as a result of the acquisition of the primary
resndence) the Purchaser must deduct that increase from his or her net worth. Indébtedness secured by the residence
in excess of the estimated fair market value of the residence should be considered a liability and deducted from the

‘ Purchaser s net worth.

PHIL1 1852628-1
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- securities of the Pnrchaser whose purchase is directed by a
. sophisticated person as described in Rule 506(b)(2)(u) of
Regulation D.

’ - (©) The equity owner is a bank as defined in Section 3(a)(2) of the
© . Securities Act, or any savings and loan association or other
~ jnstitution as defined in Section 3(a)(5)(A) of the Securities Act

- whether acting in its individual or a fiduciary capacity.

‘ - () The equity' owner is a broker dealer registered. pursuant to
Section 15 of the Securities Exchange Act of 1934, as amended.

; (e) The equity owner is an insurance company as defined in Section
' S 2(13) of the Securities Act.

(f) - The equity owner is an investment company registered under the -
- Investment Company Act or a business development company as
defined in Section 2(a)(48) of that Act.

€3] The eqnity owner is a Small Business Investment Cdmpany,
licensed by the U.S. Small Business Administration under
Section 301(c) or (d) of the Small Business Investment Act of
1958.

(h) The equity owner is a plan established and maintained by a state,
o " its political subdivisions, or any agency or instrumentality of a
state or its political subdivisions, for the benefit of its employees

if such a plan has total assets in excess of $5,000,000.

» (i) = The equity owner is an employee ‘benefit plan within the
meaning of ERISA, and: (A) 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 registeréd investment adviser; or (B) the employee benefit -
plan has total assets in excess of $5,000,000; or (C) is a self-
directed plan, with investment decisions made solely by persons.
that are accredlted investors. '

’ . () - The equity owneris a prlvate business development company as
defined in Section 202(a)(22) of the Advisers Act.

. (k) The equity owner is an entity (other than‘an-lrrevocable trust) in
: which all of the equity owners are "accredited investors". An-
"accredited investor" is: (i) a natural person whose net woith®,

6 For purposes of determining the net worth of individudl Purchasers in Annex A-1 Question 2(k), the
Purchaser’s ‘net worth, either individually or jointly with the Purchaser’s spouse, excludes the value of the
Purchaser’s primary residence. The relative amount of indebtedness secured by the primdry residence up to its
estimated fair market value is also excluded; provided, that, if such indebtedness on the Purchaser’s primary
residence increases in the 60-day period prior to closing (other than.as a result of the acquisition of the primary
" residence), the Purchaser must deduct that increase from his or her net worth. Indebtedness secured by the residence

'in excess of the estimated fair market value of the residence should be consxdered a liability and deducted from the
Purchaser’s net worth. ,
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either individually or joinﬂy with his or her spouse, at the time of

- purchase, exceeds $1,000,000; (ii) a natural person who had

individual income in excess of $200,000, or joint income with
his or her spouse in excess of $300; 000, in each of the two most

recent years and reasonably expects to reach the same income

level in the current year; or (iii) an entity as described in
questions 1 or 2 of this Annex A-1. If this answer is selected,
and no other answer is selected for each of questions 2(a)-(j)
each equity owner of the equity owner of the Purchaser must in
turn answer question 1 (if the equity owner is an individual) or
this question 2 (if the equity owner is not an md1v1dual) of this
Annex A-1.

Noné of the above categories applies to the equity owner.

Note that unless every equity owner that is an entity checks at least one of 2(a)-(k), the
Purchaser may not purchase the Interests. '

PHIL] 1852628-1
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ANNEX A-Z—ADDITIONAL QUESTIONS FOR PURCHASERS WHO‘HAVE SELECTED
QUESTION 3.4(¢) OF THE CONFIDENTIAL PURCHASER QUESTIONNAIRE

_ If the Purchaser has selected either: (i) "Yes" for any of questions 3.2(c)-(f) or "No" for any of
questions 3.2(g)-(h); or (ii) only "e" for question 3.4 (that is, the Purchaser has not selected any of
questions 3.4(a)-(d)), then each beneficial owner of the Purchaser must answer question 1 (if the
beneficial owner is an individual) or question 2 (if the ‘beneficial owner is not an 1nd1v1dual) on the
following pages.

A copy of the additional questions has been provided. Please photocopy and complete a set of
these additional question pages for the corresponding number of beneficial owners of the Purchaser as
provided in question 3.1(d) of the Confidential Purchaser Questionnaire (for instance, if the Purchaser is a
general partnership with 5 partners, a'set of additional question pages must be provided for each of the 5
partners). If a beneficial owner of the Purchaser is an entity, which has in turn selected answer 2(e) of
this Annex A-2 and no other answer is selected for each: of questions 2(a) — (d) of this Annex A-2, the
beneficial owners of such entity must in turn answer questions 1 or 2 of this Annex A-2 (make additional

~ copies of this section for additional beneficial owners as necessary). - :

. A-2-1
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- Beneﬁoial Owner Number: -

Name: -

Definitions for terms in quotation marks used in this Annex A-2 are provided in Section 4 of the
Confidential Purchaser Quesnonnalre startmg on page A-12.

Beneficial Owners that are Individuals -

1.

Please check all cvate'gories._that apply to the beneficial owner.

You own at least $5,000,000 in "Net Investments."

The sum of the "Net Investments" that you own piué the "Net
Investments" that you invest on a discretionary basis for other

~ "Qualified Purchasers" is not less than $25,000,000. -

* None of the above categories apply to you.

~ Beneficial Owners that are not Individuals.

2.

PHIL1T 1852628-1

Please check all categories that apply to the beneficial owner.

-_ @

R

@

The beneficial owner is a corporation, partnership, trust or other
entity that is owned directly or indirectly by or for two or more
natural pefsons who are related as siblings or spouse (including
former spouses), or direct lineal descendants by birth or
adoption, spouses of such persons, the estates of such persons, or
foundations, charitable organizations or trusts established by or
for the benefit of such persons (each such entity to constitute a
"Family Company") and owns- at least $5,000,000 in "Net

Investmen

“The beneficial owner is a trust (other than a Famlly Company)
. that was not formed for the specific purpose of investing in the
Purchaser, and as to which the trustee, or other person authorized

to make decisions- with respect to the trust, and each settlor or
other person who has contributed assets to'the trust, is a qualified
purchaser (that is, could such trustee, settlor or other person
answer yes to either one of the subparts of question 1 or one of

the subparts of this Annex A-2).

The beneficial owner is a corporatidn, partnership; trust or other
entity acting for its own account or the ‘accounts of' other
qualified purchasers that in the aggregate owns and invests on a

discretionary basis not less than $25,000,000 in "Net

Investments." ' '

- The beneficial owner is a "Qualified Institutional Buyer.”

A-2-2
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(e)

.

The beneficial owner is an entity (other than a trust) whose
securities are beneficially owned exclusively by "Qualified
Purchasers." Qualified Purchasers are: (i) individuals who own

at least $5,000,000 in "Net Investments;" or (ii) individuals who

own and/or invest on a discretionary -basis for other "Qualified
Purchasers” not less than $25,000,000 in "Net Investments;" or
(iii) an entity described in this Annex A-2. This answer (¢)
generally may not be selected by trusts. If the beneficial owner

~is a trust and this answer (e) is selected, and no other answer is

selected for each of questions 2(a)-(d) of this Annex A-2, each
beneficial owner of the beneficial owner of the Purchaser must in

‘turn answer question 1 (if the beneficial owner is an individual)

or this question 2 (if the beneficial owner is not an individual) set
forth in this Annex A-2. '

None of the above categories apply to the beheﬁci-al owner.
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B. SUBSCRIPTION AGREEMENT

THE INTERESTS SUBSCRIBED FOR BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY
APPLICABLE STATE SECURITIES LAWS, AND TRANSFER OF THE INTERESTS IS
RESTRICTED BY THE TERMS OF THIS AGREEMENT AND OF THE PARTNERSHIP

o 7 AGREEMENT OF THE FUND AND BY APPLICABLE LAW.

To: = Eureka Growth Capltal 11, L.P. _ _
1.  'Subscription. The undersigned (the "Purchaser") hereby subscribes for and agrees
to purchase Limited Partnership Interests ("Interests") in Eureka III, L.P., a Pennsylvania limited
partnership (the "Fund"). The Intetests which the Purchaser hereby subscribes for and agrees to
- purchase are set forth on the signature page. All capitalized terms used but not defined.in this
Subscription Agreement shall have the meanings set forth in the Confidential Private Placement
Memorandum of the Fund dated December 2011 as it may be amended or supplemented from
time to time (the "Memorandum") '

2. Payment. The Purchaser agrees to make capital contributions in respect of the -
Interests upon demand of the General Partner pursuant to and in accordance with the Agreement:
of Limited Partnership of the Fund, as it may be amended or supplemented from time to time
(the "Partnership Agreement"), which has been furnished to the Purchaser in connection with the
offering of the Interests. The Purchaser acknowledges that the General Partner (a) may not
acknowledge amounts as capital contributions in respect of the Purchaser's Interest if such
amounts are funded to accounts other than the account designated by the General Partner
pursuant to Section F of the Instructions page accompanying this Subscription Agreement and
the related materials, and (b) may change such account from time to time, without the consent of

the Limited Partners of the Fund, upon notice to such Limited Partners by the General Partner
and any lender to the Fund.

3., . Securities Laws. By -executing - this Subscnptlon Agreement the Purchaser
represents and warrants: ‘

(@ . that he, she or it has received, carefully read and understands the
Memorandum the Partnershrp Agreement, the Confidential Purchaser Questionnaire’ and the
Subscription Agreement, in each case along with all exhibits thereto, has based a decision to
~ invest on the information contained in the Memorandum and the Partnership Agreement and is.
not relying on any other offering literature, prospectus or oral representation;

(b)  that the Fund has made available to him, her or it and his, her or its
- advisors, the opportunity to ask questions of, and receive answers from, the Fund concerning the
terms and conditions of the offering and to obtain any additional information, to the extent that
the Fund possesses such information, or can acqulre it without unreasonable effort or expense,
necessary to verify the accuracy of the information given to him, her or them or otherwise make
~ an informed investment decision and that he, she or it believes that he, she or it has received all

. the information he, she or it consrders necessary or appropriate for dec1dmg whether to purchase
~the Interests; - :
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\ (cj * that he, she or it has had an opportunity to consult with counsel and other
advisors about an investment in the Interests and that all material documents, records and books
pertaining to this investment have, on request, been made available to him, her or it and his, her
or 1ts advisors; : :

(d) that he, she or it is an "accredlted investor" within the meaning of Section
501 of Regulation D promulgated under the Securities Act of 1933, as amended (the "Securities
Act"); : _

. (e) that he, she or it is acquiring the Interests for his, her or its own account as
‘principal for investment and not with a view toward resale or distribution thereof, that he, she or
it has no present intention of selling, granting any participation in or otherw1se distributing the
Interests and that he, she or it does not have any contract, undertaking, agreement or arrangement
with any person or entity to sell, transfer or grant participation to such person or entity or to any

- third party, with respect to the Interests;

® that he, she or it has such knowledge and experience in “financial and
‘business matters that he, she or it is capable of evaluating the merits and risks of the investment
in the Interests;

(g)  that he, she or it understands that the Interests have not been registered .
under the Securities Act, or the securities laws of any state and, as a result thereof, are subject to
substantial restrictions on transfer and understands that the Fund has no obligation or intention to
register the Interests for resale under any federal or state securities laws, or to take any action
(including the publication of information required by Rule 144 under the Securities Act).that
would make available any exemption from the registration requirements of such laws and
therefore, the Purchaser may be precluded from selling or otherwise transferrmg or dlsposmg of

the Interests or any portion thereof and may have to bear the economic risk of investment in ‘the
Interests for the term of the Fund; :

(h) that he, she or it understands that no federal or state agency has approved
* or disapproved the Interests, passed upon or endorsed the merits of the offering thereof, or made'
any ﬁndmg or determination as to the fairness of the Interests for investment;

- (1) that he, she or it understands that the Interests are being offered and sold

in reliance on specific. exemptions from the registration requiremerits of federal and state
. securities laws and that the Fund, the General Partner and controlling persons thereof are relying
upon the truth and accuracy of the representations, warranties, agreements, acknowledgments :
and understandings set forth herein and in the Confidential Purchaser Questionnaire in order to

determine the appllcablhty of such exemptlons and the suitability of the Purchaser to acquire:
Interests; k

(i) that he, she or it is able to bear the economic risk of the investment, at the
present time, can afford a complete loss of such investment, has no need for liquidity in such
investment and his, her or its investments in and commitments to non-hqund investments are, and
after a purchase of the Interests will be, reasonable in relation to his, her-or its net worth and
current needs and will maintain sufﬁcxent hquld assets to enable him, her or it to make any

\
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capital contrlbutlons to the Fund as and when required by the General Partner pursuant to the
\Partnershlp Agreement; and T

: (k) (if an individual) that (i) he or she is at least twenty-one (21) years of age,
(ii) he or she maintains his or her domicile (and is not a transient or temporary resident) at the
address set forth in the Conﬁdentlal Purchaser Questionnaire and (iii) he or she has adequate
means of providing for his or her current needs and personal contingencies.

4, Binding Obligation. The Purchaser represents and warrants that (a) he, she or it
has full power and authority to enter into this Subscription Agreement and the Partnershlp
Agreement and to purchase and hold the Interests and (b) this Subscription Agreement and the

Partnership Agreement have been duly executed and delivered by him, her or it, and constitute -

. his, her or its valid and legally binding obligation, enforceable in accordance: with its terms. The
Purchaser understands that he, she or it is not entitled to cancel, terminate or revoke this
subscription or any of the powers conferred herein once this Subscription Agreement has been
executed by the General Partner. :

5. Authority for Entities. The Purchaser represents and warrants that (a) it is duly
formed and is validly existing .and in good standing under the laws of its jurisdiction of
organization, (b) the individual executing this Subscription Agreement on behalf of the
Purchaser represents that he, she or it has full power and authority to execute and deliver this
Subscription Agreement and the Partnership Agreement in such capacity and on behalf of the
Purchaser and (c) the individual executing this" Subscription Agreement on behalf of the

Purchaser and/or the Purchaser will provide to the General Partner such mformatlon as it shall -

reasonably request to substantiate the foregoing.

6.  General Partner Representations and Warranties. By executing this Subscription
Agreement, the General Partner represents and warrants:

(a) that (i) the General Partner has full power and authority to enter into this

Subscnptlon Agreement and the Partnership Agreement and (ii) this Subscription Agreement and
the Partnership Agreement have been duly executed and delivered by it, and constltute its valid
and legally binding obligation, enforceable i in accordance with its terms;

(b) that the General Partner and the Fund are duly formed and valldly.

existing and in good standing under the laws of their jurisdictions of formation;

. (©)  that the execution and delivery of the Subscription Agreement and the
Partnership Agreement, the consummation of the transactions contemplated thereby by the
General Partner and the performance of the General Partner's' and the Fund's obligations
thereunder will not conflict with, or result in any violation of or default under, any provision of
-any governing instrument applicable to the General Partner or the Fund, or any agreement or
other instrument to which the General Partner or the Fund are a party or by which the General
Partner or the Fund or any of their respective properties are bound, or any foreign or domestic

permit, franchise, judgment, decree, statute, rule or regulatlon applicable to the General Partner

of the Fund or the General Partner s or the F und's busmess or properties;
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(d) - thatthe offer and sale of the Interests to the Purchaser as contemplated by
this Subscrlptlon Agreement do not require registration under the Securities Act (assuming the
accuracy of the representations and warranties, and compliance with this Subscr1pt1on
Agreement and the Partnership Agreement, of the Purchaser and of the other subscribers in the
other subscrlptron agreements executed in connection with the offering of the Interests), and

(e) - that,the Fund is not required to register as an "investment company"
under the Investment Company Act of 1940 (the "Investment Company Act") (assuming the
accuracy of the representations and warranties, and compliance with this Subscription
Agreement and the Partnership Agreement, of the Purchaser and of the other subscribers in the
other subscription agreements executed in connection with the offering of the Interests).

7. Confidential Purchaser Questionnaire. The Purchaser represents and warrants that
the information set forth herein andin the Confidential Purchaser Questionnaire concerning the
Purchaser is complete, true and correct as of the date completed and will be complete, true and
correct as of the date of the closing in which the Purchaser's investment in the Fund is accepted
by the General Partner. The Purchaser authorizes the General Partner to verify the information
provided herein and in the Confidential Purchaser Questionnaire with any and all relevant parties
in connection with the General Partner's review of the Purchaser's proposed subscription to the
Fund. The Purchaser acknowledges and agrees that the Fund and the General Partner are
justified in relying on such information. The Purchaser shall notify the General Partner of any
change to the information contained in the Confidential Purchaser Questionnaire.

8. Rejection of Subscription. The Purchaser understands that the General Partner
shall have the right in its sole discretion, to accept or reject this subscription, in whole or in part,
at any time prior to closing, or to allocate to the Purchaser only part of the Interests for which he,
she or it has subscribed: The General Partner may accept or reject subscriptions in any portion as
it deems fit and has no obligation to accept or reject subscriptions among the Purchaser and other
purchasers pro rata or in any other manner. The General Partner will notify the Purchaser
whether this subscr1pt10n is accepted or rejected. If the Purchaser's subscrlptlon is rejected in
whole, all of the Purchaser's obligations. hereunder shall terminate.

9. Risk Factors. The Purchaser understands that an investment in the Fund involves
certain risks and has taken full cognizance of and understands all of the risk factors relating to
the purchase of Interests, including those set forth under the caption "Risk Factors" in the
Memorandum. Any forecasts or predictions as to Fund performance are based on estimates,
‘assumptions and forecasts that are.based on assumpt1ons of any arbitrary nature and may prove
to be materially incorrect. No assurance is given that actual results will correspond with the
results contemplated by the various forecasts : : _

10 - Advice. The Purchaser understands that the Memorandum and other information
furnished by the Fund and the General Partner do not constitute investment, accounting, legal or
tax advice. The Purchaset, in making this investment, is relying, if at all, solely upon the advice
of his, her or its tax and other advisers with respect to the federal, state and/or local tax and other
aspects of an investment in the Fund, and neither the Fund nor the General Partner has made any
representat1on regarding the tax or legal consequences of investment in the Interests.
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11. Fees. The Purchaser understands that: (a) the General Partner will retain the
Management Company to provide the services described in the Partnership Agreement; (b) the
General Partner or Management Company will be paid fees by the Fund; (c) certain affiliates of

the General Partner may provide services to the Fund and be paid fees for such services by the.
" Fund; and (d) under certain circumstances, the Fund will indemnify the General Partner and/or
. Management Company and their respective affiliates as described in the Partnershlp Agreement

12.  Certain ERISA Matters. If the executron and delivery of this Subscrlptlon
Agreement is being effected by a Purchaser that is (a) an "employee benefit plan" (within the
meaning of ERISA) subject to Title I, Part 4 of ERISA or a "plan" (including an IRA) (a "Plan") -
as defined in section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"),
or (b) an entity any of whose asséts constitute assets of any such Plan, (an "ERISA Entity"),
Purchaser represents, warrants and agrees on the date hereof and on each date’ a capltal
contrlbutron is made as follows: - :

(@)  that the decision to invest assets of the Purchaser. in Interests was made
by a person or persons independent of the General Partner, the Management Company and their-
respective affiliates, which persons are either plan fiduciaries as defined in section 3(21) of
- ERISA (or section 4975(e)(3) of the Code), or plan participants who are not deemed to be
. fiduciaries solely by reason of ERISA section 404(c), and such person(s) (i) have made the -
* decision solely in the interest of each Plan and its: participants and beneficiaries, (ii) are duly
authorized to make such investment decisions and (iii) have not relied on any advice. or
recommendation of, or ongoing monitoring of the investments by, the General Partner, the
Management Company or their respective affiliates;

_ (b) ~ that neither the General Partner, the Management Company nor any of
' thelr respective agents, representatives or affiliates have exercised any discretionary authority or
control with respect to the Purchaser's investment in the Interests, nor has the General Partner,
Management Company or any of their respective agents, representatives or affiliates rendered
investment advice within the meaning of section 3(21)(A)(ii) of ERISA (or section 4975(e)(3)(B)

~of the Code) to any Plan based upon the Plan s mvestment p011c1es or strategy, overall portfolio
composition or diversification;

(©) that it wrll not seek from the General Partner, Management Company or
any. of their respective agents, representatives or affiliates investment advice within the
. framework of the Fund's investment policies or strategy, overall portfolio composition or .
drversrﬁcatlon or with respect to the continued holdmg or disposition of Interests,

(d) that the terms of the Partnershlp Agreement, mcludmg all exhibits and -

" attachments thereto, comply with the instruments and applicable laws govemmg the Purchaser -
and, 1f the Purchaser is an ERISA Entrty, each Plan that holds an interest in the Purchaser;-and

(e) that the Purchaser is not investing in the Fund and if the Purchaser is an
ERISA Ent1ty, no Plan has invested. in the Purchaser with the intent that such investment will -
benefit any person who is or may be a "disqualified person ' (within the meaning of Code section "
4975(e)(2)) or a "party in interest" (within the meaning of ERISA section 3(14)) with respect to
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any Plan, or pursuant to any understanding or agreement that the Fund will enter into any
transaction with or for the benefit of any such disqualified person or party in interest. '

13.  Power of Attornev " The Purchaser acknoWledge's that by executing the signature :

page attached hereto, the Purchaser is appointing the General Partner (and any additional or
substitute general partner) to be the agent and attorney-in-fact of the Purchaser for certain

purposes, as set forth in the Partnership Agreement. The Purchaser further constitutes and
" appoints the General Partner (and any additional or substitute general partner), and any partner,

‘member, officer or director thereof, the true and lawful attorney-in-fact of the Purchaser with full
power of substitution, with such attorney having full power and authority to act for the Purchaser
and, in the Purchaser's name, place and stead, (a) to execute, acknowledge, deliver, swear to,

" certify, verify, publish, file and record any amendment or amendments to the Fund's Certificate

of Limited Partnership for the purpose of adding the Purchaser and others as Limited Partners of .

~ the Fund, as cdntemplated by the Partnership Agreement (which amendments the Purchaser
* hereby joins in and executes), and of otherwise amending said Certificate and Partnershxp
Agreement, provided such actions are authorized in accordance with the provisions of the
Partnership Agreement and (b) to take any and all other action on the Purchaser's behalf as is
authorized in said Partnership Agreement. The power of attorney hereby granted shall be deemed
to be coupled with an interest, shall be irrevocable and shall survive the death or incompetency
of the Purchaser. :

14, Copies of Memorandum. Purchaser (a) has not and has not allowed: permitted or

“directed any other person or entity and (b) will not and will not allow, permit or direct any other’
- person or entity to duplicate or furnish copies of the Memorandum to persons or entities other -

than Purchaser's investment and tax advisors or. legal counsel assisting Purchaser in the
evaluation of Interests in the Fund.

15.  Certain Fiduciary Matters. If the execution and delivery of this Subscription

Agreement is being effected on behalf of Purchaser by an individual or entity who is or could be
~deemed a fiduciary, such individual or entity represents and warrants on the date hereof and on
each date a capital contribution is made as follows:

(@  that the declslon to invest assets of the Purchaser in Interests was made
by such person as a fiduciary independent of the General Partner, the Management Company and
their respective agents, representatives or affiliates, and such person (i) has made the decision
solely in the interests of the Purchaser and, if the Purchaser is a Plan or Plan participant, Plan
participants and beneficiaries, (ii) is duly authorized to make such investment decisions on behalf
of the Purchaser and (iii) has not relied on any advice or recommendation of, or ongoing
monitoring of the investments by, the General Partner, the Management Conipany or thelr
respectlve agents representatives or affiliates;

() - that nelther the General Partner nor any of its agents representatlves OF

afﬂhates has exercised any dlscretlonary authorlty or control with respect to the Purchaser's

investment m the Interests; and : _ T
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©) that the execution of this Subscription ‘Agreement by such fiduciary shall
" serve to bind the Purchaser with respect to all Purchaser representatlons warranties and
obhgatlons set out in this Subscription Agreement.

16.  Purchaser Representative. The Purchaser acknowledges that, if the Purchaser has _
used the services of a' purchaser representative in connection with an investment in the
Partnership, such purchaser representatnve has disclosed, by submitting to the Purchaser a
purchaser representative letter, in the form given to the Purchaser by the Partnership, any -
material relationship between such purchaser representative or such purchaser representative's”

affiliates and the Partnership and its affiliates, which now exists or mutually is understood to be
- contemplated or which has existed at any time during the previous two (2) years, and further
setting forth any compensation received or to be received as a result of such relationship. .

.17.  Investment Company Act. The Purchaser understands that the Fund will not
register as an investment company under the Investment Company Act by virtue of an exemption |
pursuant to Sections 3(c)(1) or 3(c)(7). Accordingly, the protections afforded by the Investment -
Company Act will not be available to the Purchaser in connection with an investment in the

“Fund. -

18.  Publicly Traded Partnership. If the Purchaser is a partnership, limited liability
company, grantor trust, or S corporation for federal income tax purposes and substantially all of
the assets of the Purchaser consist of an investment in the Fund, the Purchaser represents that the
persons or entities having an interest in the Purchaser did not invest in the Fund through the
Purchaser in order to enable the Fund to qualify for the IOO-partner safe harbor under Treasury
Regulatlon Section 1.7704- l(h)

19.  Indemnification. The Purchaser understands the meaning of the representations
and warranties made by he, she or it in this Subscrlptlon Agreement ‘and in the Confidential
Purchaser Questionnaire and hereby agrees to indemnify and hold harmless the Fund, the
. General Partner, other Partners of the Fund and all persons deemed to be in control of any of the
foregoing, and to hold such persons and firms harmless from and against, any and all loss,
damage, liability or expense, including costs and reasonable attorneys' fees, to which they may
be put or which they may incur by reason of, or in connection with, (a) any misstatement,
misrepresentation or omission made by or on behalf of the Purchaser with respect to the matters
. about which representations and warranties are required by the terms’ of this Subscription -
Agreement or the Confidential Purchaser Questionnaire or (b) any breach of any such warranties
or any failure to fulfill any covenants or agreements set forth herein or in the Partnership
Agreement, including, but not limited to, any sale, transfer or other disposition of all or any part
of the Interests to or by the Purchaser in violation of the Securities Act or other appllcable law.

20. - Successors and Ass1gns This Subscrlptlon Agreement the Conﬁdentlal :
Purchaser Questionnaire and the representations and warranties contained herein and. in the
Partnership Agreement shall be binding upon the heirs, personal representatives, successors and
~assigns of the Purchaser. All such representations shall survive the delivery of this Subscnptlon
Agreement and the purchase by the Purchaser of any Interests.
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21.  Adoption of Partnership- Agreement. Upon acceptance by the General Partner of
- the subscnptlon of the Purchaser, the Purchaser agrees to become a Limited Partner of the Fund
and to join in and be bound by all terms, provisions, representations, conditions, restrictions and
obligations of the Partnership Agreement or the limited partnershlp agreement of the Parallel
~Fund, as the case may be. The Purchaser acknowledges and agrees that this subscrlptlon shall
. survive (i) changes in the transactions, documents and instruments described in the
Memorandum which, in the aggregate, are not material or which are contemplated by the

Memorandum and (ii) the death, disability or incapacity of the Purchaser. This Subscription

Agreement will be deemed to be accepted by the Fund and the General Partner only when
executed by the General Partner.

22. Anti-Money Laundering and Tax Information.

(@ The Fund will not éccept the investment of funds by. natural persons or

entities acting, directly or indirectly, in contravention of any applicable money laundering

regulations or conventions of the United States or other international jurisdictions, or on behalf
of terrorists, terrorist organizations or narcotics traffickers, including those persons or entities
that are included on any relevant lists maintained by the United Nations, the North Atlantic
Treaty Organization, the Organization of Economic Cooperation and Development, the Financial
Action Task Force, the U.S. Office of Foreign Assets Control, the U.S. Securities and Exchange
Commission and the U.S. Intéral Revenue Service, all as may be amended from time to time
("Prohibited Investments"). . The Purchaser represents and warrants that the proposed
subscription for Interests in the Fund, whether made on the Purchaser's own behalf or on behalf
of an Underlying Beneficial Owner (as defined below), is not after inquiry a Prohibited
Investment, and further represents and warrants that the Purchaser will monitor his, her or its
status and the status, if applicable, of its Underlying Beneficial Owners to determine whether he,

she or it remains in compliance with such laws, regulations and conditions and will promptly
notify the Fund of any change in his, her or its status or the status of any Underlying Beneficial

Owner(s) with respect to his, her or its representations and warranties regarding Prohlblted
Investments. The Purchaser further represents that he, she or it is in compliance with all U.S.
money—laundermg or 51m11ar laws, rules and regulations applicable to it.

* "Underlying Beneficial Owner_"' means any per'son, entity or account for which the
Purchaser acts as agent, trustee, representative, intermediary, nominee, or in a similar capacity
and includes, but is not limited to: (i) shareholders of a corporation; (ii) partners of a
partnership; (iii) members of a limited liability company; (iv) investors in a fund-of-funds; (v)
the grantor of a revocable or grantor trust; (vi) the beneficiaries of an 1rrevocable trust; (vii) the
individual who established an IRA; (viii) the participant in a self-directed pension plan; (1x) the
sponsor of any other pension plan; and (x) any person being represented by the Purchaser in an
agent, representative, intermediary, nominee or similar capacity. If the Purchaser is a publicly-
traded company, it need not conduct due diligence as to its beneficial owners. In addition,

-"Underlying Beneficial Owner" shall not include the participants in, or beneficiaries of, a defined
benefit plan or a defined contribution plan established in accordance with ERISA (other than, as

mentioned above, a defined contrlbutlon plan where the partlclpants direct their own
mvestments) :
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(b) The Purchaser further represents that the Purchaser. does not know or

"have any reason to suspect that (1) amounts to be funded in respect of the Interests have been or.

will be derived from any illegal activities, including but not limited to, money laundering
activities and (2) the proceeds from the Interests will be used to finance any illegal activities.
The Purchaser represents and warrants that he, she or it will monitor his, her or its contributions
‘and distributions in respect of the Interest to determine whether he, she or it remams in
comphance with the foregoing. :

() - In order for the Fund to comply with applicable laws (mcludmg tax laws);
rules, regulations, orders, directives, special measures that may be required- by ‘government
regulators or interpretation thereof by the appropriate regulatory authority having jurisdiction,
and to which the Fund or General Partner is subject, at the request of the General Partner and in
the timeframes determined by the General Partner, Purchaser shall provide the General Partner
additional documentation verifying, among other thlngs such Purchaser's identity, including the

identity of such Purchaser's owners, partners, members, stockholders and/or stakeholders, and -

the source and type of funds used to purchase his, her or its Interests and any tax documentation.

The Purchaser acknowledges that the General Partner may be required to provide this

~ information, or report the failure to comply with such requests, to governmental authorities, in
" certain circumstances without notifying the Purchaser that the information has been provided.

d The Purchaser authorizes and consents to the General Partner, or other
authonzed representative of the Fund, contacting each bank or other financial institution with
.which the Purchaser maintains an account from which funds used to acquire Interests in the Fund

will be drawn, and verifying with each such bank or other financial institution the identity of the

Purchaser.

(¢) . The Purchaser acknowledge's that, among other remedial’ measures, if,

following the Purchaser's acquisition of the Interests, the General Partnér reasonably believes "

that the Interests, whether made on the Purchaser's own behalf or on behalf of an Underlying
Beneficial Owner, is a Prohibited Investment or the Purchaser has otherwise breached his, her or
its representations and covenants hereunder, the General Partner may be obligated to (1) "freeze
the account" of the Interests, either by. prohibiting- additional investments, declining any
redemption requests and/or segregatmg the assets constituting the investment in accordance with
applicable regulations, and the Purchaser shall not have a claim against the General Partner, the
Fund or their respective principals or affiliates for any form of damages or liabilities as a result
of any of the aforementioned actions; and (2) report such action or confidential information

relating the Purchaser (including, without limitation, the disclosure of the Purchaser's 1dent1ty) to

certain regulatory authormes

23. Dlstrlbutlon' Proceeds.  The Purchaser acknowledges and agrees that any

distribution proceeds paid to he, she or it will be paid to the same account from which his, her or
' its investment in the Fund was originally remitted -unless the General Partner agrees otherwise.

‘ 04, Cenﬂlct The execution and delivery of this Subscription Agreement and' the
. Partnershlp Agreement, the consummation of the transactions contemplated hereby by the

~ Purchaser and the performance of the Purchaser's obligations -hereunder and under . the -
Partnership Agreement will not conflict with, or result in any v1olat10n of or default under, any -
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provision of any governing mstrument appllcable to the Purchaser, or any agreement or other
instrument to which the Purchaser is a party or by which the Purchaser or any of its properties
are bound, or any foreign or domestic permit, franchise, judgment, decree, statute, rule or
regulation applicable to the Purchaser or the Purchaser's business or properties.

25. Accuracy of Representations. The Purchaser covenants that, for so long as the
Purchaser is a Limited Partner of the Fund, the Purchaser will not take any action or fail to take
‘any action that would cause any of the representations or warrarities contained in this
Subscription Agreement or the 1nformat10n contained in the Confidential Purchaser
Questlonnalre to be untrue. &
26. Amendment This Subscription Agreement may only be modified or amended by
an instrument in wrmng sxgned by all partles hereto. :

'27.  Gender, Ftc. Words used herein, regardless of the number and gender specifically
used, shall be deemed and construed to include any other number, singular or plural, and any
other gender, masculine, feminine or neuter, as the context requires.

28. Counterparts and Facsimile. This Subscription Agreement may be executed in
more than one counterpart and by facsimile with the same effect as if the parties executed one
counterpart.

29.  Entire Agreement. This Subscription Agreement constitutes the entire
understanding of the parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous agreements or understandings of the parties related hereto. -

30.  Validity. In the event all or any portion of this Subscription Agreement shall be
held to be invalid, the same shall not affect in any respect whatsoever the validity of the
remainder of this Subscrxptlon Agreement.

31.  Indulgences, Etc. Neither the failure nor any delay on the part of the Fund or the
General Partner to exercise any right, remedy, power or privilege under this Subscription
Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of any right, .
remedy, power or pr1v1lege preclude any other or further exercise of the same or any waiver
thereof; nor shall any waiver of any right, remedy, power or pr1v1lege with respect to any
occurrence be construed as a waiver of any rights, remedies, powers or privileges relating to any
~ other occurrence. No waiver shall be effective unless it is in writing and signed by the party

asserted to have granted such waiver. ’

32. Govemmg Law. This Subscrlptlon Agreement shall be governed by, and
construed in accordance with, the laws of the Commonwealth of Pennsylvania as interpréted by

the courts of said Commonwealth notwithstanding any. rules regardmg choice of law to the
contrary.

"33, Disclosure of Tax Treatment and Tax Structure. “ The Purchaser (and each

. employee representative, or other agent of the Purchaser) may disclose to any and all persons,
- without limitation of any kind, the tax treatment and tax structure of the Fund, it being
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understood that the names of mvestments of the Fund are not part of the tax treatment or tax
* structure.

34.  Parallel Fund. The Purchaser acknowledges and agrees that, as described in the
Memorandum, for purposes of qualifying for an exemption from the Investment Company Act of
1940, the General Partner may form a parallel investment fund (the "Parallel Fund"). If such

. Parallel Fund is formed, the Purchaser acknowledges that he, she or it will become a partner in
either the Parallel Fund or the Fund, as the General Partner determines, in order to satisfy an
' exemptlon from the Investment Company Act of 1940.

IRS "Circular 230" Notice. In accordance with IRS regulations, we inform you
that any advice expressed herein as to tax matters was neither written nor intended
‘by Klehr Harrison Harvey Branzburg LLP to be used and cannot be used by any
taxpayer for the purpose of avoiding tax penalties that may be imposed on the
taxpayer. The advice was written to support the promotion or marketing of the
transaction or matter addressed by such advice. The recipient should seek advice
based on the recipient's particular circumstances from an independent tax advisor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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If you cannot make this certlficatlon, you will need to provide the applicable
Internal Revenue Service Form W-8, which forms are availableat http://www.irs.gov.
Please contact the General Partner if you need assnstance in obtammg the approprlate
form.

CERTIFICATION OF NON-FOREIGN STATUS -

' AND TAXPAYER IDENTIFICATION NUMBER
For All Purchasers:

The Purchaser certifies that he, she or it is NOT (1) a non-resident alien or (2) a
foreign corporation, foreign partnership, foreign trust or foreign estate (as those.
terms are defined in the Internal Revenue Code of 1986, as amended, including
income tax regulations) for purposes of U.S. federal income taxation. The
Purchaser agrees to notify the Fund within 60 days of the date he, she or it.
becomes a foreign person or entity. The Purchaser further certifies that his, her
or its name, U.S. tax identification number, home address (in the case of an -
individual) and business address (in the case of an entity), as they appear in the
Confidential Purchaser Questionnaire, are true and correct. The Purchaser
further certifies that it is NOT subject to backup withholding because either (1)
he, she or it is exempt from backup withholding, (2) ke, she or it has not been
notified by the Internal Revenue Service ("IRS") that he, she or it is subject to
backup withholding as a result of a failure to report all interest or dividends or
(3) the IRS has notified he, she or it that he, she or it is no longer subject to
backup withholding. The Purchaser further certifies that the Purchaser is a
U.S. Person. For purposes of the preceding sentence, a U.S. person is: an
individual who is a U.S. citizen or- U.S. resident alien; a partnership,
corporation, company or association created or organized in the United States
or under the laws of the United States; an estate, other than a foreign estate; or
a domestic trust. The Purchaser understands that these certifications, which
are made under penalty of perjury, may be disclosed to the IRS by the Fund
and that any false statements contained in this paragraph could be punished by
- fine and/or imprisonment. The Purchaser must cross out item 2 above if the

. Purchaser has failed to report all interest and dividends on the Purchaser s tax
return.
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IN WITNESS WHEREOF, the Purchaser and the General Partner have executed this
Subscription Agreement as of the dates set forth below. '

Under penalties of perjury, the undersigned certifies that to the undersigned's best
knowledge and belief, after examination of the certification, the statements made on page
B-12, "Certification of Non-Foreign Status and Taxpayer Identification Number" are
true, correct and complete.

U.S. Dollar amount of Interests purchased: _Twenty Million

Dollars($_20,000,000 )

Name of Purchaser (Print exact name of the holder who will take title to the Interests; if the
Interest is being purchased jointly with a spouse, please include both names. The name of the
Purchaser must be the same name printed in question 1.1 of the Confidential Purchaser
Questionnaire.): _Commonwealth of Pennsylvania '

State Employees' Retirement System

The Internal Revenue Services does not require your consent to any provision of this
document other than the certifications required to avoid backup withholding.

INDIVIDUAL PURCHASERS SIGN PURCHASERS THAT ARE NOT
HERE: INDIVIDUALS SIGN HERE
Signature
. By: /
Signature of Spouse, if joint investment it s J. Maiale
] Title: CHairman

' Septenibe , 2013

Date ‘ Date

Please do not write below this point.

The foregoing subscrlptlon is accepted by Eureka Growth Capital III, L.P. as to
Tectaty M1 0 Dollars (§_ 28, 00, ©20) as of

this ¢ day of (Ietober , 2013, and the Purchaser is hereby admitted to the
Fund or a Parallel Fund as a Limited Partner

EUREKA GROWTH CAPITAL III, L.P.
By: Eureka Growth Capital GP III, LLC, its general partner

. Hanssens
President '
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C. CERTIFICATES OF SPECIFIED ENTITIES

If the Purchaser is not an individual, thé Purchaser must execute one of the following
“certificates. Alternatively, the Purchaser may provide its own form of certificate or minutes

“of a meeting of the body that approved the purchase of Interests by the Pu_rchasef.
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D. SUMMARY OF PRIVACY POLICY
| AND |
- PRIVACY NOTICE FOR INDIVIDUALS
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A

'PRIVACY POLICY

Eureka III, L.P. (the "Fund") takes ‘precautions to maintain the priyacy of personal
information concerning the Fund’s current and prospective partners. These precautions.include

the adoption of certain procedures designed to maintain and secure each partner's non-public:

personal information from inappropriate disclosure to third parties. Federal regulations require
the Fund to" inform -partners who areindividuals of this privacy policy and, to comply with
certain regulations, to summarize the policy in the format of the Fact Sheet attached in this

.policy. This summary provides an additional explanation of the type of information the Fund

may collect and the circumstances in which that information may be disclosed.

sources:

¢ Information received in the subscription materials or other forms (for example,

name, address, social security number or taxpayer identification number and

information about income level and/or assets);

¢ Information relating to a partner's transactions with the Fund and its affiliates (for
example, account information); and

e Information obtained through correspondences with the Fund (for example,

conversations over the telephone, voice messages, email and other electromc user

‘information).

The examples listed above are a sample .of the information collected but do not comprise

an exhaustive list of the way the Fund may collect information about partners or the types of
information collected.

The Fund does not disclose any non-pubhc personal mformatron about its partners to
anyone, other than to the Fund’s affiliates, employees and agents, and except as permitted or
required by law or by the agreement of limited partnership of the Fund, including the disclosure
of this information to third-party lenders under the Fund’s credit facilitie‘s (if any).

Except as described in the previous paragraph ‘the Fund restricts access to non-public

personal information about partners to those of their affiliates, employees and agents who need

to know the information to enable the Fund to provide services to their partners.

The Fund mamtams physical, electromc and procedural safeguards that comply with
federal standards to guard partners' non-publlc personal information.

This Przvacy Policy notice is a statement of the Fund 's .privacy polzcy and is not meant to
contradict or circumvent any of the provisions of the agreement of limited partnership of the

‘Fund, which provisions shall be controlling as to the. matters descrlbed herein.
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WHAT DOES EUREKA |II L.P.
-DOWITH YOUR PERSONAL INFORMATION? -

Financial companies choose how they share your personal information. Federal law.
gives consumers the right to limit some, but not all, sharing. Federal law also requires
us to tell you how we collect, share, and protect your personal information. Pleasé
read this notice carefully to understand what we do.

| The types of personal information we collect and share depend on the product or
5 service you have with us. This mformatlon c¢an include:

. ‘Social Security number and i lncome and asset levels
= Contributions and distribution information
= Address and other contact information

When you are no longer our customer, we continue to share your information as
described in this notice.

_All financial companies need to share personal information to run their everyday

' business. In the section below, we list the reasons financial companies can share their
. personal information; the reasons Eureka lll, L.P. (“Eureka”) chooses to'share; and
whether you can limit this sharing.

For our everyday busmess purposes -

such as to process your transactions, maintain your,
account(s), respond to court orders and legal ’ Yes No
investigations, of report to credit bureaus L o

For our marketing purposes - .
to offer our products and services to you o No ) No

For joint marketmg with other ﬁnanclal
compames \ . No . No

For our affiliates; everyday business purposes'
information about your transactions and ' No ' No
. experiences

For our affiliates; everyday business purposes

information about your creditworthinéss ' No .. ) No- i |
F * g M . :
or nonafﬁllétes tp market to you No. . A No
Call (267)238-4218 B or go to www.eurekagrowth.com |
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Eureka Ill, L.P.

How does Eureka
protect my personal information?

To protect your personal information from unauthorizéd access and use,
we use security measures that comply with federal law. These measures
include computer safeguards and secured files and buildings.

How does Eureka
collect my personal information?

We collect your personal informatién, for example, when you
»  send information or correspond with the Eureka
= submit subscription materials

Why can’t | limit all sharing?

Federal law gives you the right to limit only

= - sharing for affiliates’ everyday business purposes information
about your creditworthiness

=« affiliates from using your information to market to you
= sharing for nonaffiliates to market to you

State laws and individual companies may give you additional rights to
limit sharing.:

Affiliates Compames related by common ownership or control. . They can be
financial and nonfinancial companies.
- =  Our affiliates include companies with the Eureka name, such as -
Eureka Growth Capital Management, L.P.
Nonaffiliates ~Companies not Telated ‘by common ownership or control They can be
financial and nonfinancial companies.
=  Nonaffiliates we share with can include mvestment operating
partners, banks and lending agents
Joint marketing A formal agreement between nonaffiliated financial companies ihat_

together market financial products or services to you.
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. W-9
Form :

(Rev. December 2011) '
Department of the Treasury
Internal Revenue Service

Request for'Taxpayer |
Identification Number and Certification

-

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your Income tax returmn)

Commonwealith of Pennsylvanla State Employees’ Retlrement System

Business name/disregarded entity name, if different from.above

Check appropriate box for federal tax classification:

Other (see instructions) » -

[ individual/sole proprietor Oe Corporation [ s corporation
] umited liabllity company. Enter the tax classification (c=C éorporat!on, S=8 corporation, P=partnership) »

state governmental pension

[:] Partnérshlp D Trus_t/eé%ate

[] Exempt payee

Address {number, strest, and apt. or suite no.)
30 North Third Street, Suite 150

Requester‘s name and address (optional)

City, state, and.ZIP code o
Harrisburg, PA 17101-1716

} Print or type .
See Specific Instructions on page 2.°

‘Uist account number(s) here {optional):

| Part | | Taxpayer identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line | Social security number

to avoid backup withholding. For individuals, this is your social secunty number (SSN). However, for a .
- resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - |- - -
entities, it is your employer identification number (EIN) If you do not have a number, see How to get a

TIN on page 3.

.-

Note. If the account is in more than ‘one name, see the chaﬁ on page 4 for gu:delmes on whosa

number to enter.

| Employer identification number
T 1 | L | L

1 1 1 | ] 1 1 i 1

' " Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be issued to me), and

2. { am not subjéct to backup withholding because: (a) | am exempt from backup withholding, or (b} | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report alt mterest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lam a U.S. citizen or other U.S. person (defined below).

Certification instructions. You must cross out item 2 above if | you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you.are not requtred to sign the certification, but you must provide your correct TIN. See the

instructions on page 4.

Slgn SIgnature of

Here U.S. person

)% ALl /4://’7/0. Alrer

m»sep@emm 20,5013

. General Instructions

Section references are to the Internal Revenue Code unless otherwise:
noted. .

Purpose of Form

A person who is required to file an information return with the IRS must
obtain your correct taxpayer identification number (TIN) to repott, for

’

example, Income paid to you, real estate transactions, mortgage mtereéf '

you paid, acquisition or abandonment of secured property, cancellation’
of debt, or contributions you made to an IRA. .

Use Form W-9 only if you are a U.S. person (i including a resident
alien), to provide your correct TIN to the person requestmg it {the
requester) and, when applicable, to:

1. Certify that the TIN you are glvmg is correct (or you are waiting for a
number to be issued),

2. Certify that you are nut subject to backup withholding, or

" 3. Claim exemption from backup withholding if you are a U.S. exempt -

payee. If applicable, you are also certlfylng that as a U.S. person, your
allocable share of any partnershlp income from a U.S, trade or business
is not subject to the w:thholdmg tax.on forengn partners’ share of
effectively connected income.

Note. If a requester gives you a form other than Form W-9 to request
your TIN, you must use the requester's form if it is substantlally similar
to this Form W-9.

Definition of a U. S person. For federal tax purposes, youare
considered a U.S. person if you are:

« An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, 'company, or association created or
organized in the United States or under the laws of the United States,

* An estate (other than a foreign estate), or
* A domestic trust (as defined in Reguiations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any foreign partners’ share of income from such business.
Further, in certain cases where a Form W-9 has not been received, a
partnership is required to presume that a partner is a foreign person,
and pay the withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the United
-States, provide Form W-9 to the partnershlp to establish your U.S.
status and avoid wuthholdlng on your share of partnership income.

-

Cat. No. 10231X

Form W-9 Rev. 12-2011)
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