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MID-ATLANTIC CAPITAL FUND, LLC
Up to $20,000,000
($5,000,000 Minimum Offering)
2,000 Class A Units; $10,000 per Class A Unit
(Minimum Investment of 10 Class A Units)

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Dated: , 2008

No. For the exclusive use of:

NOTICES TO INVESTORS

NO PERSON HAS BEEN AUTHORIZED TO PROVIDE ANY INFORMATION OR MAKE ANY
REPRESENTATIONS REGARDING MID-ATLANTIC CAPITAL FUND, LLC (THE “FUND”) EXCEPT AS
CONTAINED IN THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THIS
“MEMORANDUM”). STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE DATE HEREOF
UNLESS STATED OTHERWISE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM AT ANY
TIME, NOR ANY SALE HEREUNDER, SHALL UNDER ANY CIRCUMSTANCES CREATE AN
IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY TIME
SUBSEQUENT TO THE DATE HEREOF.

THIS MEMORANDUM IS BEING FURNISHED TO SELECTED ACCREDITED INVESTORS ON A
CONFIDENTIAL BASIS, AND BY ACCEPTING THE MEMORANDUM, THE RECIPIENT AGREES TO
KEEP CONFIDENTIAL THE INFORMATION CONTAINED HEREIN. THE INFORMATION CONTAINED
IN THIS MEMORANDUM MAY NOT BE PROVIDED TO PERSONS WHO ARE NOT DIRECTLY
INVOLVED IN AN INVESTOR’S DECISION REGARDING THE INVESTMENT OFFERED HEREBY. THIS
MEMORANDUM MAY NOT BE REPRODUCED OR RESDISTRIBUTED.

INVESTMENT IN THE FUND IS SUITABLE ONLY FOR SOPHISTICATED INVESTORS FOR WHOM SUCH
INVESTMENT DOES NOT CONSTITUTE A SUBSTANTIAL AMOUNT OF THE INVESTOR’S NET ASSETS
AND WHO FULLY UNDERSTAND AND ARE WILLING TO ASSUME THE ASSOCIATED RISKS
INVOLVED IN AN INVESTMENT IN THE COMPANY. PROSPECTIVE INVESTORS SHOULD NOT
CONSTRUE THE CONTENTS OF THIS MEMORANDUM OR ANY SUPPLEMENTAL LITERATURE AS
LEGAL, BUSINESS OR TAX ADVICE. EACH INVESTOR SHOULD CONSULT ITS OWN ADVISORS
CONCERNING ITS INVESTMENT.

THE FUND AND THE MANAGER URGE INVESTORS TO CAREFULLY CONSIDER THE RISK FACTORS
RELATING TO AN INVESTMENT IN THE FUND, AS DESCRIBED IN “RISK FACTORS” AND IN OTHER
SECTIONS OF THIS MEMORANDUM. IN ADDITION, INVESTORS SHOULD CAREFULLY CONSIDER
THE ACTUAL AND POTENTIAL CONFLICTS OF INTEREST TO WHICH THE MANAGER AND ITS
AFFILIATES WILL BE SUBJECT IN MANAGING AND MAKING INVESTMENT DECISIONS FOR THE
FUND, AS DESCRIBED IN “CONFLICTS OF INTEREST” AND IN OTHER SECTIONS OF THIS
MEMORANDUM.

IN CONSIDERING THE MANAGER’S SAMPLE RATES OF RETURN ON PAST PROJECTS CONTAINED
HEREIN, PROPSPECTIVE INVESTORS SHOULD BEAR IN MIND THAT PAST PERFORMANCE IS NOT
INDICATIVE OF FUTURE RESULTS, AND THERE CAN BE NO ASSURANCE THAT THE FUND WILL
ACHIEVE COMPARABLE RESULTS. THERE CAN BE NO ASSURANCE THAT ANY TARGETED
RETURNS WILL NOT BE MATERIALLY LOWER THAN THOSE TARGETED.

THE SALE, TRANSFER OR DISPOSTION OF THE CLASS A UNITS OFFERED HEREBY WILL BE
SUBJECT TO CONTRACTUAL RESTRICTIONS. IN ADDITION, A MARKET FOR THE CLASS A UNITS IS
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THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED NOR
QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED,
PLEDGED, OR HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER
APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION
AND REGISTRATION IS NOT REQUIRED. ANY TRANSFER OF THE SECURITIES
REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT TO OTHER
RESTRICTIONS, TERMS, AND CONDITIONS WHICH ARE SET FORTH HEREIN.

OPERATING AGREEMENT
OF
MID-ATLANTIC CAPITAL FUND, LLC

THIS OPERATING AGREEMENT (this “Agreement”), is made effective as of the
22nd day of May, 2008, by and among those persons identified as Class A Members and Class B
Members on the books and records of the Company, who have entered into and executed this
Agreement, and whose names appear on Schedule A attached hereto, which schedule shdl be
amended from time to time to include new Class A Members and/or Class B Members.

ARTICLE |
Definitions

All capitalized words, terms, and phrases in this Agreement shall have the meanings
ascribed to them as set forth in Exhibit A attached hereto and made a part hereof.

ARTICLE I

Name, Place of Business,
Resident Office and Resident Agent, Term, and Purposes

Section2.1 Name The Company was formed on May 22, 2008 under and pursuant to
the MD LLC Act. The name of the Company shall be “Mid-Atlantic Capital Fund, LLC” or such
other name as the Manager of the Company may determine from time to time.

Section 2.2  Principal Office and Resident Agent. The principa office of the Company
in the State of Maryland is 3280 Urbana Pike, Suite 207, Ijamsville, Maryland 21754 or such
other address as on record with State Department of Assessments and Taxation of the State of
Maryland (“SDAT"). The Manager may hereafter change the address of the principal office or
designate such other principal offices from time to time by giving written notice to the Members.
The name and address of the resident agent of the Company are Joseph P. Ward c/o Miles &
Stockbridge P.C., 10 Light Street, Baltimore, Maryland 21202 or such other resident agent as on
record with SDAT from time to time.
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Section2.3 Term. The existence of the Company shall end, and the assets and affairs
of the Company shall be liquidated and wound up, in accordance with Section 9.1, unless sooner
terminated as herein provided or as provided by law.

Section 2.4 Articles of Organization. The Members have authorized the execution and
filing of the Articleswith SDAT on May 22, 2008, which Articles are hereby ratified, confirmed
and approved. The Manager shall take all necessary action to maintain the Company in good
standing as a limited liability company under the MD LLC Act, including (without limitation)
the filing of any amendments to the Articles and such other articles, applications, registrations,
qualifications, certificates, instruments, or other documents as may be necessary to protect the
limited liability of the Members and to cause the Company to comply with the applicable laws of
each state or jurisdiction in which the Company owns property or does business.

Section 2.5  Purposes. The purposes for which the Company has been formed are to:
(a) purchase, acquire, own, hold, lease, develop, sell, and otherwise deal with real property
located in Maryland, Virginia, District of Columbia, West Virginia, Pennsylvania, Delaware and
such other states, commonwealths, territories, and locations as the Manager may determine from
time to time (b) conduct any other lawful business as may be approved by the Manager; and (c)
do al things necessary, convenient or incidental to the foregoing.

ARTICLE Il

Members, Capital Contributions, and Rights Relating to Units

Section3.1 Members. The Members of the Company are all of those Class A and
Class B Members as may be identified on Schedule A, as amended or supplemented from time
to time.

Section 3.2 Admission of Members and Capital Contributions of Class A Members.

A. Class A Units.

(1) Issuance of Class A Units The Manager is authorized to accept
subscriptions for the purchase of up to Two Thousand (2,000) Class A Units (the “Offering”),
with a purchase price of Ten Thousand Dollars ($10,000) (the “Unit Price”) per Class A Unit and
a total Offering price of up to Twenty Million Dollars ($20,000,000) in the aggregate (the
“Maximum Offering Amount”). Each Class A Member shall contribute cash as his, her or its
Capital Contribution with respect to his, her or its Class A Units in an amount equa to the
number of Class A Units purchased, multiplied by the Unit Price for each Class A Unit (the
“Capital Commitment”). Payment of each Class A Member’s Capital Commitment shall be due
as provided in the Subscription Documents.

(i) Subscriptions for Class A Units  The Manager is authorized to admit the
subscribers for Class A Units as Class A Members pursuant to the terms of this Section 3.2A and
the terms and conditions set forth in the Subscription Documents. The Manager may, in the
exercise of its sole and absolute discretion, accept or reject any subscriptions. The name, address,
number of Class A Units, and Class A Member Percentages of each Class A Member shall be set
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forth on Schedule A, as amended or supplemented from time to time. The Company shall not
accept subscriptions for Class A Units after the date that is twelve (12) months following the
Initial Closing Date (the “ Outside Commitment Date’).

@iii)  Commitment of the Manager-Related Investors. On or before the Outside
Commitment Date, the Manager and/or its Affiliates (the “Manager-Related Investors’) will

purchase from the Company, and the Company will issue to the Manager-Related Investors, that
number of Class A Units that would result in a Capital Commitment equal to five percent (5%)
of the aggregate Capital Commitments of dl of the other Class A Members as of the Outside
Commitment Date (the “Manager-Related Investors Commitment”); provided that the Manager-
Related Investors Commitment and the Capital Commitments of al of the other Class A
Members shall not exceed the Maximum Offering Amount.

B. Issuance of Class B Units. Upon the execution of this Agreement, the Company
is authorized to issue One Hundred (100) Class B Units to the Class B Members set forth on
Schedule A. The name, address, number of Class B Units, and Class B Member Percentage held
by each Class B Member, shall be set forth on Schedule A.

C. Admission of Additional Members. Subject to Sections 3.2, 7.5, and 7.6, the
Manager is authorized to admit, at any time or from time to time, one or more Persons as
additional Class A or Class B Members on such terms as the Manager shall determine in its sole
discretion. Upon the admission of such additional Class A and Class B Members, Schedule A to
this Agreement shall be amended to reflect the admission of the new Members and the adjusted
Member Percentages of all the Members of the Company.

Section 3.3  Capita Accounts

A. Maintenance of Capital Account. An individual Capital Account shall be
maintained on the books and records of the Company for each Interest Holder in accordance with
the provisions of this Agreement. Each Interest Holder shall initially be credited with an amount
equal to the Capital Contribution of such Interest Holder set forth above in Section 3.2. Each
Interest Holder’s Capital Account shall be further maintained and adjusted as may be necessary
in order for the Interest Holder’s Capital Account to be determined and maintained in accordance
with applicable Treasury Regulations to Section 704(b) and (c) of the Code relating to the
allocation of profits and losses among partners, including those provisions applicable to
contributions and distributionsof property to the extent applicable.

B. No Interest. No interest shall be paid on any present or future Capita
Account.

C. Return of Capital. Neither aMember nor the Manager shall be liable for
the return of the Capital Contributions of any Members, or any portion thereof, and it is
expressly understood that any such return of contributions shall be made solely from the assets of
the Company. No Member shall be entitled to withdraw any part of such Member’'s Capital
Account or to receive any distribution from the Company except as provided in Article IV or
Article I X. No Member shall have any right to demand or receive property (other than cash) in
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return of his’/her/its Capital Contributions except as may be specifically provided by and in
accordancewith the MD LLC Act to the extent not inconsistent with this Agreement.

D. No Right to Partition No Interest Holder shal have the right to require
partition of any property of the Company or to compel any sale or appraisal of the Company’s
assets or any sale of adeceased Interest Holder’ sinterest in the Company’ s assets.

ARTICLE IV

Distributions and Allocations

Section4.1  Allocation of Profits. Except as provided in Sections 4.7 and Section 4.8,
profits of the Company for each Fiscal Y ear shall be allocated among the Members as follows:

A. First, to the extent of and in proportion to any losses alocated to the
Members, less any prior alocations under this Section 4.1A.

B. Second, to the Class A Members in an amount equal to the amount of and
in proportion to ther respective Preferred Returns on a cumulative basis, less any prior
allocations under this Section 4.1B.

C. Third, sixty-five percent (65%) to the Class A Members in proportion to
their respective Class A Member Percentages and thirty-five percent (35%) to the Class B
Members in proportion to their respective Class B Member Percentages.

Section4.2  Allocation of Losses. Except as provided in Section 4.7 and Section 4.8,
the losses of the Company for each Fiscal Year shall be allocated among the Members in
proportion to their respective positive Capital Account balances until al Capital Account
balances have been reduced to zero. Any additional losses shall be allocated sixty-five percent
(65%) to the Class A Members in proportion to their respective Class A Member Percentages
and thirty-five percent (35%) to the Class B Members in proportion to their respective Class B
Member Percentages.

Section4.3 Determination of Profits and Losses. The net profits or net losses of the
Company shall be determined in accordance with the accounting methods followed for federal
income tax purposes and otherwise in accordance with sound accounting principles and
procedures applied in a consistent manner. An accounting shall be made for each Fiscal Year by
the Company as soon as possible after the close of each such Fiscal Year to determine the
Members' respective shares of net profits or net losses of the Company, which shall be credited
or debited, as the case may be, to the Members' respective Capital Accounts. For tax purposes,
al items of income, gain, loss, deduction or credit shall be allocated to and among the Members
in the same proportion in which they share profits and | osses.

Section 4.4  Distributions of Cash Flow. Prior to termination and dissolution of the

Company, the amount of Cash Flow that the Manager determines, in its sole discretion, to
distribute for each calendar year shall be applied or distributed to the Members as follows:
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A. First, within ninety (90) days of the end of each Fiscal Y ear, the Manager
shall endeavor, but shall not be required, to distribute annually to each Member an amount equal
to the excess of (i) the maximum effective combined federal, state, and local income tax rates
applicable to such Member, multiplied by the excess of (x) cumulative profits alocated to such
Member for all prior Fiscal Years over (y) cumulative losses alocated to such Member for all
prior Fiscal Years over (ii) the amounts distributed to such Member (pursuant to this Section
4.4A) during al prior Fiscal Years.

B. Second, to the Class A Members in an amount equal to their respective
Preferred Returns (less distributions under Section 4.4A dtributable to alocations of profit
under Section 4.1B), in proportion to their respective Preferred Returns, until all Preferred
Returns have been paid in full for that calendar year.

C. Third, to the Class A Members in proportion to their respective Adjusted
Capital Balances until all Adjusted Capital Balances have been reduced to zero.

D. Fourth, sixty-five percent (65%) to the Class A Members in proportion to
their respective Class A Member Percentages, and thirty-five percent (35%) to the Class B
Members in proportion to their respective Class B Member Percentages.

Section4.5  Amounts Withheld. All amounts withheld pursuant to the Code or any
provision of any state, local or foreign tax law with respect to any payment, distribution or
allocation to the Company or the Members shall be treated as amounts paid or distributed, as the
case may be, to the Members with respect to which such amount was withheld pursuant to this
Section 4.5 for al purposes under this Agreement. The Company is authorized to withhold from
payments and distributions, or with respect to alocations to the Members, and to pay over to any
federa, state, and local government or any foreign government, any amounts required to be so
withheld pursuant to the Code or any provisions of any other federal, state or local law or any
foreign law, and shall alocate any such amounts to the Members with respect to which such
amount was withheld.

Section4.6  Right to Distributions No Member shall have the right to receive
distributions of property in kind from the Company. No Member shall have the right to receive,
and the Company shal nat have the power to make, distributions to a Member other than
distributions of Cash Flow authorized by the Manager in accordance with Section 4.4, and
Company property available for distribution on dissolution of the Company, if any, in
accordance with Sections 3.3C and 9.3.

Section4.7  Special Allocations Regarding Excess Deficits and Minimum Gain.
Notwithstanding anything to the contrary contained in this Article 'V, the alocations of income
or gain described in Treas. Reg. Sections 1.704-1(b)(2)(ii)(d) (last paragraph) and 1.704-2(f)
shall be made in the circumstances described in such sections of such Treasury Regulations or
any successor provisions thereto. This Section 4.7 is intended to constitute a qualified income
offset provision and minimum gain chargeback provision under such sections of such Treasury
Regulations and shall be so interpreted for all purposes.
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Confidential

MID-ATLANTIC CAPITAL FUND, LLC

SUBSCRIPTION
BOOKLET

This Subscription Booklet is utilized for the offering of Class A Unitsin Mid-Atlantic Capital Fund,
LLC. Class A Units of Mid-Atlantic Capital Fund, LLC (i) are available only to persons who
qualify as “accredited investors” within the meaning given to such term in Regulation D under the
Securities Act of 1933, as amended, and (ii) may not be beneficially owned by more than 100
personsfor purposes of Section 3(c)(1) of the I nvestment Company Act of 1940, as amended.



Mid-Atlantic Capital Fund,LLC
(the* Eund”)

DIRECTIONS FOR THE COMPLETION
OF THE SUBSCRIPTION DOCUMENTS

Prospective investors must complete al of the subscription documents contained in this booklet
in the manner described below. For purposes of these subscription documents, the “Investor” is the
person for whose account the Class A Units are being purchased. Another person with investment
authority may execute the subscription documents on behalf of the Investor, but should indicate the
capacity in which it is doing so and the name of the Investor.

1. Subscription Agreement:

@ Fill in the amount of the Capital Commitment and Future Fund Distribution Instructions
on page 7.

(b) Provide the information requested and date, print the name of the Investor, and sign (and
print name, capacity and title, if applicable) on page7.

2. Joinder Agreement.

Each Investor must sign and return the Joinder Agreement attached hereto, pursuant to which the
Investor agrees to be bound by the terms and conditions of the Fund’ s Operating Agreement.

3. Investor Questionnaire

Each Investor must compl ete the Investor Questionnaire attached hereto.

3. Delivery of Subscription Documents

Please return all completed and signed documents to Mid-Atlantic Capital Fund, LLC at the
following address:

Mid-Atlantic Capital Fund, LLC

c/o Mid-Atlantic Capital Fund Management, LLC
3280 Urbana Pike, Suite 207

ljamsville, Maryland 21754

Attention: Chad Tyler

Telephone: 301-831-8575

Facsimile: 301-831-8599

4, Payment of Initial Capital Contribution:

The Investor shall pay the amount of the Investor' sinitial capital contribution for its subscription
by certified check or wire transfer of immediately available funds pursuant to instructions to be
provided by the Manager. The Investor will receive a capita call for the remaining amount of
hig/her/its Capital Commitment from the Manager upon the Fund's receipt of subscriptions for
the Minimum Offering Amount.



Mid-Atlantic Capital Fund,LLC

SUBSCRIPTION AGREEMENT

Mid-Atlantic Capital Fund, LLC

c/o Mid-Atlantic Capital Fund Management, LLC
3280 Urbana Pike, Suite 207

ljamsville, Maryland 21754

Attention: Chad Tyler

Ladies and Gentlemen:

Reference is made to the Confidentia Private Placement Memorandum dated May __, 2008, with
respect to the offering of Class A Units in Mid-Atlantic Capital Fund, LLC, a Maryland limited liability
company (the “Company” or the “Fund”), in the number set forth on the signature page hereto (the
“Units”) (such Confidential Private Placement Memorandum, together with any amendments or
supplements thereto delivered to the undersigned, being herein called the “Memorandum”). Capitalized
terms used but not defined herein shall have the respective meanings given them in the Memorandum.

Subject to the terms and conditions hereof, and in reliance upon the representations and
warranties of the respective parties contained in this subscription agreement, dated as of the date set forth
on page 7 (this “Agreement’), the undersigned subscribing investor (the “Investor”) hereby agrees as
follows:

1. Subscription for the Interests.

@ The Investor agreesto subscribe for that number of Units as set forth on page 7
hereof. The Investor’s total capital commitment to the Fund (the “Capital Commitment”) shall be the
amount determined by multiplying the number of Units so purchased by the purchase price of $10,000 per
Unit. Fifteen percent (15%) of the Investor’s Capital Commitment (the “ Subscription Payment™) shall be
paid by certified check or wire transfer of immediately available funds on the date of this Agreement to
the address or account, as the case may be, set forth below:

ADDRESS: WIRE TRANSFER INSTRUCTIONS
Mid-Atlantic Capital Fund, LLC Branch Banking & Trust Company
c/o Mid-Atlantic Capital Fund Management, LLC ABA No.:

3280 Urbana Pike, Suite 207 Account No.:

ljamsville, Maryland 21754
Attention: Chad Tyler

(b) The Subscription Payment shall be held by the Company in a non-interest
bearing account of the Company held with Branch Banking & Trust Company. The Subscription
Payment shall be released to the Company and applied toward the Investor’s Capital Commitment upon
the Company’s receipt of total Capita Commitments from all investors in the amount of at least
$5,000,000 (the “Minimum Offering Amount”). If the Minimum Offering Amount is not received by the
Company on or before December 31, 2008, the Subscription Payment shall promptly be returned to the
Investor without interest, charge or deduction.

(© The Investor acknowledges and agrees that the Investor is not entitled to cancel,
terminate or revoke this subscription or any agreements of the Investor hereunder, except as otherwise set
forth in the Memorandum or under applicable law, and such subscription and agreements and power of
attorney set forth in Paragraph 1(d) shall survive (i) changes in the transaction, documents, and
instruments described in the Memorandum that in the aggregate are not materia or which are



contemplated by the Memorandum, and (ii) the death, disability, bankruptcy, insolvency or dissolution of
the Investor.

(d) The Investor hereby irrevocably constitutes and appoints the Manager (and any
substitute or successor acting in such capacity) its true and lawful attorney in its name, place and stead, to
execute, complete or correct, on behalf of the Investor, all documents to be executed by the Investor
pursuant to the subscription documents, including, without limitation, filling in or amending dates;
provided, however, the power of attorney does not include amending the subscription documents or filling
in or amending amounts to the extent that the amounts have not been agreed to by the Investors. This
power of attorney shall be deemed coupled with an interest, shall be irrevocable, and shall survive the
issuance of the Investor’s Units.

2. Investor Representations, Warranties and Covenants

The Investor hereby acknowledges, represents, and warrants to, and covenants and agrees
with, the Company as follows:

€)] If the Investor is a corporation, partnership, limited liability company, trust,
estate or other entity, it is empowered, authorized and qualified to subscribe hereunder, to commit capital
to the Company hereunder and to pay its Capital Commitment to the Company. The person signing this
Agreement on behalf of such entity has been duly authorized by such entity to do so. If the Investor isan
individual, the Investor is of legal age to execute this Agreement and is legally competent to do so.

(b The Investor is acquiring the Units for the Investor s own account as principal for
investment and not with a view to the distribution or sa e thereof.

(© The Investor has such knowledge and experience in financia and business
matters that the Investor is and will be capable of evaluating the merits and risks of the prospective
investment.

(d) The Investor has the ability to bear the economic risk of this investment, has the
ability to retain its Units for the full term of the Company, and at the present time and in the foreseeable
future can afford a complete loss of this investment. The Investor’'s investment in the Units does not
exceed ten percent (10%) of the Investor’s net worth.

(e The Investor understands that the offering and sale of the Units are intended to be
exempt from registration under the Securities Act of 1933, as amended (the “1933 Act”) and applicable
U.S. state securities laws by virtue of the private placement exemption from registration provided in
Regulation D under the 1933 Act and exemptions under applicable U.S. state securities laws, and agrees
that any Units acquired by the Investor may not be sold, offered for sde, transferred, pledged,
hypothecated or otherwise disposed of in any manner that would require the Company to register the
Units under the 1933 Act. The Investor has submitted to the Company a complete and executed Investor
Questionnaire. The Investor understands that the Company requires each investor in the Company to be
an “Accredited Investor” as defined in Rule 501(a) of Regulation D and the Investor represents and
warrantsthat it is an Accredited Investor.

()] The Investor understands that the Company has not been registered as an
investment company under the Investment Company Act of 1940, as amended (the “1940 Act"), in
reliance upon an exclusion from the definition of an investment company or an exemption from
registration provided thereunder, and it agrees that any Units acquired by the Investor may not be sold,
offered for sale, transferred, pledged, hypothecated or otherwise disposed of in any manner that would
require the Company to register as an investment company under the 1940 Act if it were not entitled to an
exception from the definition of an investment company. The Investor covenants that it will not transfer,
pledge, hypothecate or otherwise dispose of its Units (or any portion thereof) to any person other than in



accordance with the limitations and restrictions set forth in the Operating Agreement of the Company
dated May 22, 2008 (the “ Operating Agreement”).

(9 If the Investor is a corporation, partnership, limited liability company, trust or
other entity, it was not formed or recapitalized for the specific purpose of acquiring Units.

(h) The Investor agrees to deliver to the Company such other information as to
certain matters under the 1933 Act and the 1940 Act as the Company may reasonably request (including,
but not limited to, the information requested on the Investor Questionnaire) in order to ensure compliance
with such Acts and the availability of any exemption thereunder.

() The Investor acknowledges and agrees that, pursuant to the Operating
Agreement, the Manager has the power and discretion to make investment decisions on behalf of the
Company. The Investor acknowledges that neither the Manager nor any affiliate thereof has rendered or
will render any investment advice or securities valuation advice to the Investor, and that the Investor is
neither subscribing for nor acquiring any Units in reliance upon, or with the expectation of, any such
advice.

() The Investor has reviewed the Memorandum including all exhibits thereto (and
specifically the Operating Agreement) and has read and understands the risks of, and other considerations
relating to, a purchase of Units and the Company’s investment objectives, policies, and strategies.

(K) The Investor has been given the opportunity to ask questions of, and receive
answers from, the Company and the Manager relating to the Company, concerning the terms and
conditions of this sale of Units, risks, conflicts of interest, and any other matters pertaining to this
investment, and has had access to such financial and other information concerning the Company asit has
considered necessary to make a decision to invest in the Company and has availed itself of this
opportunity to the full extent desired. No oral or written information has been provided to the Investor in
connection with the Offering of the Units that isin any way inconsistent with the information contained in
the Memorandum.

() No representations or warranties have been made to the Investor with respect to
this investment or the Company other than the representations of the Company set forth herein, and the
Investor has not relied upon any representation or warranty not provided herein in making this
subscription.

(m) This Agreement has been duly executed and delivered by the Investor and, upon
due authorization, execution and delivery by the Company, will congtitute the valid and legally binding
agreement of the Investor enforceable in accordance with its terms against the Investor, except as such
enforceability may be limited by (i) bankruptcy, insolvency, reorganization, fraudulent conveyance,
moratorium or other laws of genera application relating to or affecting the enforcement of creditors
rights and remedies, as from time to time in effect, (ii) application of equitable principles (regardless of
whether such enforceability is considered in a proceeding in equity or at law) and (iii) with respect to
indemnification, considerations of public policy.

(n) On the date hereof, none of the information concerning the Investor nor any
statement, representation or warranty made by the Investor in this Agreement or in any document required
to be provided under this Agreement (including, without limitation, the information provided and
statements set forth in the Investor Questionnaire) contains any untrue statement of a material fact or
omits to state a material fact necessary in order to make the statements contained therein or herein not
misleading.

(0) The Investor covenants and agrees with and for the benefit of the Company that it
will not pledge, hypothecate, grant a security or other interest or claim in, or otherwise encumber in any
way, any or al of itsrights under this Agreement, as security for an obligation to any person, whether the



interest is based on common law, statute or contract (including the security interest lien arising from a
mortgage, encumbrance, pledge, conditional sale or trust receipt or a lease, consignment or bailment or
Security purposes), in each case, without the prior written consent of the Company.

3. Investor Awareness. The Investor acknowledges that:

@ No governmental authority has passed upon the Units or made any finding or
determination as to the fairness of this investment. The Memorandum has not been filed with the U.S.
Securities and Exchange Commission or any securities administrator under any securities or consumer
protection laws.

(b) There are substantial risks incident to the purchase of Units including, but not
limited to, those summarized in the Memorandum.

(© There are certain restrictions on the transferability of Units under the Operating
Agreement and under applicable law including, but not limited to, the fact that (i) there is no established
market for the Units and no public market for the Units will develop; (ii) the Units will not be, and
Investors have no rights to require that the Units or any transaction therein be, registered under the 1933
Act or any other securities laws of any jurisdiction and therefore cannot be resold, pledged, assigned or
otherwise disposed of unless subsequently registered or unless an exemption from such registration is
available; and (iii) the Investors may have to hold the Units herein subscribed for and bear the economic
risk of this investment indefinitely and it may not be possible for the Investor to liquidate its investment
in the Company. The Investor agrees that al evidences of the Units will contain a legend reflecting the
transfer restrictions.

(d) The Company will not be registered as an investment company under the 1940
Act.

4, Company Representations, Warranties and Covenants.

The Company hereby acknowledges, represents and warrants to, and agrees with, the
Investor asfollows:

@ The Company is alimited liability company duly organized, validly existing, and
in good standing under the laws of the State of Maryland, and is duly qualified, licensed or admitted to do
business and in good standing in those jurisdictions in which the ownership, use or leasing of its assets
and properties, or the conduct or nature of its business, makes such qualification, licensing or admission
necessary, except for those jurisdictions in which the failure to be so qualified, licensed or admitted would
not have a material adverse effect on the financial or other condition, assets, liabilities, or business of the
Company.

(b) The Company has the requisite power and authority to execute and deliver this
Agreement and to perform its obligations hereunder and to consummate the transactions contemplated
hereby.

5. Closings The Investor agrees to subscribe for the amount shown on the
signature page hereto. Upon the delivery of this Agreement to the Company, the Investor shall pay to the
Company fifteen percent (15%) of the Investor’s Capital Commitment (the “Initial Closing,” and the date
of such Initial Closing, the “Initial Closing Date”). A fina closing (the “Final Closing,” and the date of
such Final Closing, the “Final Closing Date”) will take place as soon as practicable after subscriptions for
the Minimum Offering Amount, including the Capital Commitment of the Manager, have been accepted
by the Company, at which time the Company shall provide written notice to the Investor of the date
(within 15 days after the date of the notice) upon which the Investor shal be require to pay to the
Company the Investor’s remaining unpaid Capital Commitment. The Company may accept subscriptions
from potentia investors during a period of twelve (12) months from the Initial Closing Date. The




Investor agrees to provide any information reasonably requested by the Company in connection with this
subscription in order to verify the truth and accuracy of the representations contained herein to the
Company including, but not limited to, the statements set forth on the Investor Questionnaire forming a
part of this Subscription Booklet. This subscription isirrevocable by the Investor, but may be accepted or
rejected by the Company, in its discretion. Promptly after the Final Closing Date, the Company will
deliver to the Investor or its representative, any documents and instruments to be delivered pursuant to
this Agreement. If at the Final Closing any condition specified in this Paragraph 5 shall not have been
satisfied or waived, the Investor shall, at the Investor's election, be relieved of all further obligations
under this Agreement.

6. Indemnification.

The Investor recognizes tha the offer of the Units to the Investor was made in reliance
upon its representations and warranties set forth in Paragraph 2 above and the acknowledgments and
agreements set forth in Paragraph 3 above. The Investor agrees to provide, if requested, any additional
information that may reasonably be required to determine the digibility of the Investor to purchase the
Units. The Investor hereby agrees to indemnify the Company and the Manager and their respective
officers, directors, employees, affiliates and agents and to hold each of them harmless from and against
any loss, damage or liability dueto or arising out of a breach of any representation, warranty or agreement
of the Investor contained in this Agreement or in any other document provided by the Investor to the
Company in connection with the Investor’ sinvestment in the Units. To the maximum extent permitted by
applicable law, the Investor hereby agrees to indemnify the Company and the Manager and their
respective officers, directors, employees, affiliates and agents, and to hold them harmless against al
liabilities, costs or expenses (including reasonable attorneys fees) arising as a result of the sale or
distribution of the Units by the Investor in violation of the 1933 Act or other applicable law or any
misrepresentation or breach by the Investor with respect to the matters set forth herein. In addition, the
Investor agrees to indemnify the Company and the Manager and their respective officers, directors,
employees, affiliates and agents and to hold them 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 or sustain by reason of or in connection with any misrepresentation made by the Investor
with respect to the matters about which representations and warranties are required by the terms of this
Agreement, or any breach of any such warranties or any failure to fulfill any covenants or agreements set
forth herein. Notwithstanding any provision of this Agreement, the Investor does not waive any rights
granted to it under applicable securities laws.

7. Acceptance or Rejection. (a) At any time prior to the Final Closing Date, the
Company shall have the right to accept or regject this subscription for any reason whatsoever. |If this
subscription is not accepted by the Company on the Final Closing Date, this subscription shall be deemed
to be rejected.

(b If this subscription is accepted, the Company shall notify the Investor of such
acceptance. The Company will execute a copy of this Agreement and return a copy to the undersigned.

(© In the event of regjection of this subscription, the Company shall return to the
Investor the copies of this Agreement and any other documents submitted herewith, and this Agreement
shall have no further force or effect thereafter.

8. Modification. Neither this Agreement nor any provisions hereof shal be
modified, changed, discharged, or terminated except by an instrument in writing signed by the party
against whom any waiver, change, discharge, or termination is sought.

9. Notices All notices, consents, requests, demands, offers, reports, and other
communications required or permitted to be given pursuant to this Agreement shall be in writing and shall
be considered properly given and received when personally delivered to the party entitled thereto, or
when sent by facsimile or by overnight courier, or seven (7) business days after being sent by certified
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United States mail, return receipt requested, in a sealed envelope, with postage prepaid, addressed, if to
the Company, to Mid-Atlantic Capital Fund, LLC, c/o Mid-Atlantic Capital Fund Management, LLC,
3280 Urbana Pike, Suite 207, ljamsville, Maryland 21754, and, if to the Investor, to the address set forth
in the Investor Questionnaire; provided, that any notice sent by facsimile shall be promptly followed by a
copy of such notice sent by mail or overnight courier in the manner described herein. The Company or
the Investor may change its address by giving notice to the other in the manner described herein.

10. Counterparts  This Agreement may be executed in multiple counterpart copies,
each of which shall be considered an original and all of which congtitute one and the same instrument
binding on all the parties, notwithstanding that all parties are not signatories to the same counterpart.

11. Successors. Except as otherwise provided herein, this Agreement and all of the
terms and provisions hereof shall be binding upon and inure to the benefit of the parties and their
respective heirs, executors, administrators, successors, trustees and legal representatives. If the Investor is
more than one person, the obligation of the Investor shall be joint and several and the agreements,
representations, warranties, and acknowledgments herein contained shall be deemed to be made by and be
binding upon each such person and such person’s heirs, executors, administrators, successors, trustees and
legal representatives.

12. Assignability. This Agreement (and any and all rights or obligations hereunder)
is not transferable or assignable by the Investor without the Company’'s prior written consent. Any
purported assignment of this Agreement (and any and all rights or obligations hereunder) without the
Company's prior written consent shall be null and void. The foregoing prohibition on transfers and
assignments shall apply to this Agreement and all Investors rights and obligations hereunder, but shall not
prohibit the transfer or assignment of Units that have been previoudy issued and remain outstanding. A
transfer of such outstanding Units shal be governed by the limitations set forth in the Operating
Agreement. The Company may assign its rights under this Agreement as collateral security for aloan.

13. Entire Agreement. This Agreement constitutes the entire agreement of the
parties hereto with respect to the subject matter hereof, and supersedes any prior agreement or
understanding among them with respect to such subject matter.

14. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Maryland.

15. Jurisdiction; Venue. (a) Any action or proceeding relating in any way to this
Agreement may be brought and enforced exclusively in the courts of the State of Maryland or (to the
extent subject matter jurisdiction exists therefor) of the United States for the Digtrict of Maryland, and the
partiesirrevocably submit to the jurisdiction of such courtsin respect of any such action or proceeding.

(b) The parties irrevocably waive, to the fullest extent permitted by law, any
objection that they may now or hereafter have to the laying of venue of any such action or proceeding in
the courts of the State of Maryland or of the United States for the District of Maryland, and any claim that
any such action or proceeding brought in any such court has been brought in any inconvenient forum.

16. Survival. The representations, warranties and covenants of this Agreement shall
survive the acceptance of this Agreement and the issuance of the Units to the Investor.

[REMAINDER OF THIS PAGE HASBEEN LEFT INTENTIONALLY BLANK.]



IN WITNESS WHEREOF, the undersigned Investor has executed this Subscription Agreement.

Subscriber Name (Please print)

Residence or Office Address

City, State, Zip Code

Fill in Mailing Address only if different from Residence or Office Address:

Mailing Address

City, State, Zip Code

Business Telephone:

Facsimile:

E-mail address:

Please indicate preferred mode of receipt of notices and information relating to the Company: o facsimile or o e-
mail

Please indicate the number of Units and Capital Commitment to the Company. /'$
Units Capital
Commitment
Future Fund Distribution Instructions: Please wire any future distributions or returns of capital to:

Bank Name:

ABA #

Alc#:

Account for:

Re: Mid-Atlantic Capital Fund, LLC Distribution

Date of execution by Investor:

Social Security or Taxpayer I.D. No:

State in which Subscription Agreement Signed:

By:
Signature of Investor or Authorized
Representative (if not an individual)
(print name, capacity and title above,
if applicable)

Date:




ACCEPTANCE OF SUBSCRIPTION
(to be signed only by M anager)

The Manager hereby accepts the above subscription for Class A Units and the Capital
Commitment on behalf of the Company:

MID-ATLANTIC CAPITAL FUND MANAGEMENT, LLC,
as Manager of Mid-Atlantic Capital Fund, LLC

By:
Name:
Title:

Date:




JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “Agreement”) is made effective this day of
, 2008, by and among (the “Investor”) and Mid-Atlantic Capital
Fund, LLC, aMaryland limited liability company (the * Company”).

WHEREAS, the Company was organized on May 22, 2008 and is governed by that certain
Operating Agreement dated May 22, 2008 (the “ Operating Agreement”), which sets forth the terms and
conditions of the relationship among the Members of the Company (all terms not otherwise defined in
this Agreement shall have the meanings ascribed in the Operating Agreement);

WHEREAS, the Investor has purchased certain Class A Units of membership interests (the
“Units”) from the Company in the amount set forth on Schedule A to the Operating Agreement pursuant
to a Subscription Agreement by and between the Company and the Investor; and

WHEREAS, the parties hereto intend that the Investor shall be subject to and bound by al of the
terms and conditions of the Operating Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements hereinafter provided, the parties agree as follows:

1 Agreement to be Bound. The Investor agrees to be subject to the terms and conditions of
the Operating Agreement, as if he were a“Class A Member” and an “Interest Holder” thereunder. The
Units purchased by the Investor, of any and al classes, shal be subject to al of the terms and provisions
of the Operating Agreement, including terms relating to the voting rights, transfer, purchase, and sale of
such Unitsof such class or classes.

2. Consent of Managers. By executing this Agreement, the Manager consents to the
admission of the Investor as aClass A Member of the Company.

3. Effect of Agreement. This Agreement and the Operating Agreement contain the entire
understanding of the parties with respect to the subject matter hereof, and supersede all prior ora or written
communications, agreements or understandings between the parties with respect to the subject matter hereof.
This Agreement is intended to modify the provisions of the Operating Agreement; in the event that thereisa
conflict between the terms of this Agreement and the Operating Agreement, the parties intend that the
provisions of this Agreement should govern their respective rights and obligations.

4, Counterparts.  This Agreement may be executed simultaneoudy in two or more
counterparts, each of which will be deemed to be an origind copy of this Agreement and al of which
together will be deemed to condtitute one and the same agreement. This Agreement may be executed by
facsamile.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first
above written.

Investor: Mid-Atlantic Capital Fund, LLC:

By: Mid-Atlantic Capital Fund Management, LLC,
as Manager

By:
Name: Chad Tyler, Manager




INVESTOR QUESTIONNAIRE
Please complete Parts| and |1 of this Questionnaire
I Verification of Statusas“Accredited Investor” under Regulation D
The Investor represents and warrants that he/she/it is an “accredited investor” within the meaning of
Regulation D under the Securities Act and has initialed the applicable statements below pursuant to
which the Investor so qualifies. An Investor’s investments in the Units cannot exceed ten percent (10%)

of the Investor’ s net worth.

PLEASE INITIAL APPLICABLE STATEMENTS BELOW

1. The Investor has total assets in excess of $5,000,000, AND was not formed for the specific
purpose of acquiring the securities offered, AND is any of the following:
e acorporation;
e apartnership;
* aMassachusetts or similar businesstrust; OR
* anorganization described in Section 501(c)(3) of the Internal Revenue Code.

2. The Investor is any of the following:

e abank, or any savings and loan association or other ingtitution acting in its individua or
fiduciary capacity;

* abroker or dealer;

*  aninsurance company;

e aninvestment company or abusiness development company under the Investment Company
Act of 1940, as amended;

* aprivate business devel opment company under the Investment Advisers Act of 1940;

* aSmall Business Investment Company licensed by the U.S. Small Business Administration;
OR

» an employee benefit plan whose investment decision is being made by a plan fiduciary, which
is either a bank, savings and loan association, insurance company or registered investment
adviser, or an employee benefit plan whose total assets are in excess of $5,000,000 or a self-
directed employee benefit plan whose investment decisions are made solely by persons that
are accredited investors.

3. The Investor is a trust, not formed for the specific purpose of acquiring the securities offered,
with total assets in excess of $5,000,000 and whose purchase is directed by a sophisticated
person.

4.  Thelnvestor isan entity asto which all the equity owners (or, in the case of atrugt, all the income

beneficiaries) are accredited investors.

5. You are a natural person (individual) whose own net worth, taken together with the net worth of
your spouse, exceeds $1,000,000. Net worth for this purpose means total assets (including
residence, personal property and other assets) in excess of total liabilities.

6. Youareanatura person (individua) who had anindividual income in excess of $200,000 in each
of the two previous years, or joint income with your spouse in excess of $300,000 in each of
those years, and who reasonably expects to reach the same income level in the current year.

7. ___ You have such knowledge and experiencein financial and business matters that you are capable of
eval uating the merits and risks of investing in the Units.



Disclosure of Foreign Citizenship

1. Youareacitizen, or are organized under the laws, of a country other than the United States.

2. If theanswer to the preceding question istrue, specify the country of which you are a citizen:




Supplemental Data

Pleasefurnish the following supplemental data:

1

Legal form of entity (corporation, partnership, trust, etc.):
Jurisdiction of organization:

Isthe Investor either atax-exempt foundation or endowment or a pension, profit-sharing, annuity
or employee benefit plan which is both involuntary and non-contributory?

Yes No
If other than December 31, the fisca year-end of the Investor is :
(Month/Day)

Are shareholders, partners or other holders of equity or beneficial interests in the Investor able to
decide individually whether to participate, or the extent of their participation, in the Investor's
investment in the Fund (i.e., can shareholders in the Investor determine whether their capital will
form part of the capital invested by the Investor in the Fund)?

Yes No

Is the Investor a private investment company which is not registered under the 1940 Act in
reliance on Section 3(c)(1) thereof?

Yes No

If the question above was answered “Yes,” does the amount of the Investor’s subscription for
Units in the Company exceed 40% of the total assets (on a consolidated basis with its
subsidiaries) of the Investor?

Yes No

If both questions above are answered “Yes,” please contact the Manager for additional
information that will be required.

To the best of the Investor’ s knowledge, does the Investor control, or is the Investor controlled by
or under common control with, any other investor in the Company?

Yes No

Will any other person or persons have a beneficial interest in the Units to be acquired hereunder
(other than as a shareholder, partner or other beneficial owner of equity interestsin the Investor)?

Yes No

If either question above was answered “Yes,” please contact the Manager for additional
information that will be required.



7. Isthe Investor an organization described in Section 401(a) of the code?

Yes No

8. Does any person or entity hold a direct or indirect equity interest in the Investor of 10% or more,
as measured by value?

Yes No

If "Yes', identify such persons or entities, and indicate their approximate percentage interest in
the Investor.
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