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This Brochure provides information about the qualifications and business practices of Raine
Capital LLC. If you have any questions about the contents of this Brochure, please contact us at
(212) 603-5500 or by email at legal @raine.com. The information in this Brochure has not been
approved or verified by the United States Securities and Exchange Commission or by any state
securities authority, and references in this Brochure to Raine Capital LLC as a “registered
investment adviser” are not intended to imply a certain level of skill or training.

Additional information about Raine Capital LLC is aso available on the SEC's website at
www.adviserinfo.sec.gov.



ITEM 2-MATERIAL CHANGES

This is the initial Brochure for Raine Capital LLC. Accordingly, there are no prior versions of
the Brochure and no material changes to be noted.



ITEM 3—TABLE OF CONTENTS

Page

ITEM 2 —MATERIAL CHANGES.........cci s I

ITEM 3—TABLE OF CONTENTS ... e I

ITEM 4 — ADVISORY BUSINESS.........ccooii s 1

ITEM 5 —FEES AND COMPENSATION .....ooiiiiiiiiiiineeeee s 3

ITEM 6 — PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT ...5

ITEM 7 —=TYPES OF CLIENTS ... .o s 5
ITEM 8 -METHODS OF ANALY SIS, INVESTMENT STRATEGIES AND RISK OF

LIOSS . . 6

ITEM 9 —DISCIPLINARY INFORMATION.....ciooiiiiiii e 15

ITEM 10 - OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS ..15
ITEM 11 - CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT

TRANSACTIONS AND PERSONAL TRADING......ccccoiiiiiieiieseere e 17
ITEM 12 - BROKERAGE PRACTICES ........co i 20
ITEM 13— REVIEW OF ACCOUNTS ... .ooiiiiitiire ettt 21
ITEM 14 — CLIENT REFERRALS AND OTHER COMPENSATION .......ccovviniinnnne 22
ITEM 15 — CUSTODY ...ttt 22
ITEM 16 — INVESTMENT DISCRETION .....ccoiiiiiiiiii e 23
ITEM 17— VOTING CLIENT SECURITIES. ...t 23
ITEM 18 — FINANCIAL INFORMATION. ..ottt 24
ITEM 19 - REQUIREMENTS FOR STATE-REGISTERED ADVISERS..................... 24



ITEM 4—-ADVISORY BUSINESS

Item 4.A — Advisory Firm

Raine Capital LLC, a Delaware limited liability company, is an investment advisory firm based in
New York, New York which was founded in 2009 by industry veterans Joseph Ravitch and Jeffrey A.
Sine. Raine Capital LLC is registered as an “investment adviser” under the Investment Advisers Act of
1940, as amended (the “Advisers Act”), and is an affiliate of Raine Securities LLC, a broker-dealer
registered under the Securities Exchange Act of 1934, as amended, and a member firm of the Financial
Industry Regulatory Authority, Inc. (“FINRA™). Registration does not imply a certain level of skill or
training.

Raine provides investment advisory services to (a) Raine Partners | LP and any parallel and
aternative investment vehicles relating to it and (b) certain specia purpose investment vehicles that may
co-invest alongside the Raine fund in the same portfolio companies in which the Raine fund invests. The
Raine co-investment vehicles are formed from time to time for the purpose of permitting (i) certain
investors in the Raine fund to increase, on a discretionary basis, the amount that they invest in certain
portfolio companies in which the Raine fund is investing and/or (ii) one or more third parties that are not
investors in the Raine fund to invest alongside the Raine fund in certain portfolio companies in which the
Raine fund is investing. Generaly, unlike the Raine fund, each Raine co-investment vehicle is
established for the specific purpose of making an investment (and any related follow-on investment) in
one specific portfolio company in which the Raine fund is investing. Accordingly, once established, a
Raine co-investment vehicle typicaly will not make investments in additional portfolio companies.

Raine is a wholly-owned subsidiary of The Raine Group LLC, a Delaware limited liability
company, which is 99% directly owned by Raine Holdings LLC, a Delaware limited liability company,
and 1% directly owned by The Raine Group Professionals LLC, a Delaware limited liability company.
The Raine Group Professionas LLC is a wholly-owned subsidiary of Raine Holdings LLC. Joseph
Ravitch and Jeffrey A. Sine are the principal owners of Raine Holdings LLC. Raine Associates | LP, an
affiliate of Raine, serves asthe general partner of the Raine fund.

Asused in this Brochure:

“Raine” “we,” “us’ and “our” refer to Raine Capital LLC and its investment
advisory business;

the “Raine Group” refers to Raine Holdings LLC, Raine Holdings AIV LLC and
their controlled affiliates,

the “Raine broker-dedler” refersto Raine SecuritiesLLC;

the “Raine fund” refers to Raine Partners | LP, a Delaware limited partnership,
together with any parallel and alternative investment vehiclesrelating to it;

the “Raine co-investment vehicles’ refers to special purpose vehicles formed to co-
invest alongside the Raine fund in certain portfolio companies;

the “Raine clients,” “its clients,” “our clients’ and the “Raine investment vehicles’
refer to the Raine fund and the Raine co-investment vehicles,

“Iinvestors’ refers to investors in the Raine fund and/or the Raine co-investment
vehicles, as applicable;



the “General Partner” or the “Managing Member” refers to Raine Associates| LP, a
Delaware limited partnership, and any other affiliate of Raine that may be formed to
serve as the genera partner or managing member, as applicable, of any paralel or
aternative investment vehicle of the Raine fund, or of any Raine co-investment
vehicle

“portfolio companies’ refers to any company in which the Raine fund and/or a Raine
co-investment vehicle holds an investment;

the “principals’ refers to Joseph Ravitch and Jeffrey A. Sine; and
“Raine’'s core sectors,” “its core sectors’ and “our core sectors’ refer to the
entertainment, media, sports, consumer and lifestyle sectors.

Item 4.B — Types of Advisory Services Offered

Our business focuses on advising our clients in making opportunistic private equity investments
in the equity or debt of operating companies that are primarily in the entertainment, media, sports,
consumer and lifestyle sectors. Most operating companies in which the Raine fund invests are privately-
held. As provided in its governing documents, the Raine fund may invest a small portion of its assets in
passive, open-market investments in publicly traded-securities and in portfolio companies that are not in
or related to our core sectors. We currently anticipate that the average size of an investment made by the
Raine fund will be between $20 million and $70 million with an average investment life of 3 to 5 years.
We aso expect that the Raine fund will have the ability to pursue significantly larger transactions, where
appropriate, by offering co-investment opportunities through the Raine co-investment vehicles to
investors in the Raine fund and/or one or more third parties that are not investors in the Raine fund.
Generally, each Raine co-investment vehicle is contractually required, as a condition of itsinvestment, to
exit its investment in any particular investment opportunity at the same time and on the same terms as the
Raine fund.

We provide investment advice to our clients regarding the selection, monitoring and realization of
each client’s investments. The relationship between us and each client is governed by the governing
documents of each client and the terms of investment advisory agreements between us and each client.
Investments in the Raine fund and the Raine co-investment vehicles are privately offered only to qualified
investors, typically institutional investors and eligible high-net-worth individuals.

The investment advice we provide to our clients is generally limited to private equity investment
programs conducted by the Raine fund and the Raine co-investment vehicles, though, as noted above,
there may be limited circumstances in which certain clients invest a small portion of their assets in other
types of securities.

Item 4.C — Services Tailored to Individual Needs of Clients

Our advisory services are tailored to the investment strategies of the Raine fund and the Raine co-
investment vehicles. As investment advice is provided directly to the Raine fund and the Raine co-
investment vehicles and not individually to investors, we do not tailor our advisory services to the
individual needs of investors. Investment restrictions are imposed in the governing agreements for the
Raine fund and the Raine co-investment vehicles, as specifically negotiated with investors. These terms
may restrict our advice concerning investments in certain securities or geographies, concentration limits
or leverage, among others. Raine co-investment vehicles are established to invest alongside the Raine
fund in certain investment opportunities. Once established, a Raine co-investment vehicle typically will
not make investments in additional portfolio companies, but may make follow-on investments in the
portfolio company in which such Raine co-investment vehicle already made an investment.
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Raine and its affiliates have entered (and may in the future enter) into agreements, or “side
letters,” with investors whereby such investors may be subject to terms and conditions that vary from
those applicable to other investors. Any such terms and conditions, including with respect to (i) opting
out of particular investments, (ii) reporting obligations, (iii) transfers to affiliates, (iv) co-investment
opportunities, (v) withdrawal rights due to adverse tax or regulatory events, (vi) consent rights to certain
governing document amendments, (vii) payment of management fees or carried interest or (viii) any other
matters, may be more favorable than those offered to other investors.

Raine and its affiliates have permitted (and may in the future permit) certain business associates
and other “friends and family” of the key professionals to invest directly or indirectly in the Raine fund
and/or in Raine co-investment vehicles on terms which may be more favorable than those offered to other
investors, including with respect to the payment of management fees and/or carried interest.

Item 4.D — Wrap Fee Programs
Raine does not participate as manager or investment advisor in any wrap fee programs.
Item 4.E — Client Assets

As of December 31, 2011, Raine managed approximately $457,200,000 of client assets, al on a
discretionary basis. This amount is comprised of approximately $408,700,000 of aggregate capital
commitments to the Raine fund and approximately $48,500,000 of aggregate capital contributions to
Raine co-investment vehicles.

ITEM 5-FEESAND COMPENSATION

Item 5.A —Fees

Raine is generally compensated for advisory services through asset-based management fees. In
addition, Raine or certain of its affiliates may receive performance-based compensation. This Brochure
will be delivered only to “qualified purchasers’ as defined in the Investment Company Act of 1940, as
amended (the “Investment Company Act”), and, accordingly, no fee table isincluded in this Brochure.

The fees applicable to the Raine fund are set forth in detail in the Raine fund’'s offering
documents and governing agreements and are not negotiable by investors. The calculation of fees payable
by investors is complex and investors are advised to carefully review the terms set forth in the Raine
fund' s offering documents and governing agreements. Generally, management fees are payable quarterly
in advance by the Raine fund and equal to 2.0% per annum of an investor’s capital commitment to the
Raine fund during the commitment period and thereafter or, if earlier, upon the formation of a subsequent
investment fund, 1.5% per annum of invested capital. Certain business associates and other “friends and
family” of the key professionals are not required to pay management fees and/or carried interest. With
respect to Raine co-investment vehicles, any fees to be received by Raine are negotiated on a vehicle-by-
vehicle basis, but may include asset-based fees and expense reimbursements or non-advisory
administrative fees. Generally, management fees are payable quarterly in advance by a Raine co-
investment vehicle and equa to 2.0% per annum of an investor's capital contribution to the applicable
Raine co-investment vehicle, except that an investor in the Raine fund that participates in a Raine co-
investment vehicle does not generaly pay management fees on capital contributions made to the
applicable Raine co-investment vehicle. Please see Item 6 for a description of performance-based
compensation or carried interest that may be payable by a Raine investment vehicle to the General Partner
or Managing Member, as applicable.



Item 5.B —How FeesareBilled

Management fees are payable quarterly in advance by the Raine fund and any applicable Raine
co-investment vehicle. Management fees are paid by capital contributions from investors to the Raine
fund or any applicable Raine co-investment vehicle made pursuant to capital call notices delivered by the
applicable Genera Partner or Managing Member, or are paid out of cash otherwise distributable to the
investors, including when a portfolio investment is sold and the proceeds are distributed to investors.

“Carried interest” or performance compensation is assessed periodically according to the Raine
fund's and each Raine co-investment vehicle's governing agreements, and in the discretion of the
applicable General Partner or Managing Member. These fees are typicaly paid out of cash otherwise
distributable to investors, such as the receipt by the Raine fund or any Raine co-investment vehicle of
proceeds from the disposition of a portfolio investment.

Item 5.C — Other Feesand Expenses

Raine or its affiliates may receive customary break-up and topping fees, commitment fees,
monitoring and directors’ fees and transaction, financing, divestment and other similar fees from portfolio
companies as compensation for financial advisory and similar services. A certain portion of these fees
may offset the management fees otherwise payable by investors. These potential fee arrangements are
disclosed in the offering documents and/or governing agreements of the Raine fund and any applicable
Raine co-investment vehicle.

In addition to paying management fees and, if applicable, performance compensation, the Raine
fund and the Raine co-investment vehicles (and therefore investors) are also subject to other costs and
expenses related to their respective activities (to the extent not reimbursed by a portfolio company) and,
to the extent incurred by Raine or any of its affiliates, are required to reimburse Raine and its affiliates for
such costs and expenses. Such costs and expenses may include (but are not limited to): (i) offering and
organizational expenses up to a certain monetary threshold; (ii) expenses incurred in connection with the
evaluation, acquisition, monitoring or disposition of investments (whether or not consummated),
including private placement fees, sales commissions, appraisal fees, taxes, brokerage fees, underwriting
commissions and discounts, and legal, accounting, investment banking, consulting, information services
and professiona fees; (iii) expenses of custodians, outside counsel, economic advisors, auditors and
accountants; (iv) any insurance, indemnification or litigation expense; (v) any taxes, fees or other
governmental charges; (vi) expenses relating to defaults by investors in the payment of any capital
contributions; (vii) expenses incurred in connection with any restructuring or amendments to governing
agreements; (vii) expenses incurred in connection with the formation of any specia purpose vehicles; and
(viii) expenses incurred in connection with any meetings of investors.

Investors should refer to the respective offering documents and/or governing agreements for the
Raine fund and any applicable Raine co-investment vehicle for a complete description of fees and
expenses. The information contained herein is qualified in its entirety by such documents.

Item 5.D — Refundsfor Fees Charged in Advance

Management fees are payable quarterly in advance by the Raine fund and any applicable Raine
co-investment vehicle as described in Item 5.B. Investors generally may not obtain a refund of a pre-paid
management fee other than in situations when an advisory agreement is terminated and Raine consents in
writing to such arefund.



Item 5.E — Compensation for Sales of Securities

Neither we nor our supervised persons accept compensation for the sale of securities or other
investment products.

Our affiliate, the Raine broker-dealer, may receive compensation for the sale of securities or other
investment products. For further discussion concerning this compensation of the Raine broker-dealer, see
Item 10. As described in further detail in Item 10, certain of our supervised persons may, in their capacity
as supervised persons of the Raine broker-dealer, receive compensation attributable to the sale of
securities or other investment products.

ITEM 6 -PERFORMANCE-BASED FEESAND SIDE-BY-SIDE MANAGEMENT

A Raine investment vehicle may be assessed a carried interest or performance fee that is paid to
the General Partner or Managing Member, as applicable. The carried interest is assessed periodically
according to each Raine investment vehicle’'s governing agreements, typically after the receipt by the
applicable Raine investment vehicle of proceeds from the disposition of a portfolio investment, and is
paid out of cash otherwise distributable to investors. Carried interest is typically measured as a percentage
of the profits of a Raine investment vehicle and is negotiated separately for each Raine investment vehicle
a arate consistent with industry standards. Currently, investors in the Raine fund are subject to a carried
interest charge of 20%. Generdly, investors in a Raine co-investment vehicle are subject to a carried
interest charge of 10% if they are also investors in the Raine fund and 20% if they are not investors in the
Raine fund.

Raine or an affiliate may waive or reduce the carried interest charge for certain business
associates and other “friends and family” of the key professionals. In addition, with respect to Raine co-
investment vehicles, any fees to be received by Raine or its affiliates are negotiated on a vehicle-by-
vehicle basis and may not include a carried interest charge.

The fact that Raine or an affiliate may be entitled to receive performance-based compensation
may create an incentive for Raine to recommend investments which may be riskier than those which
would be recommended under a different fee arrangement, as Raine or its affiliate captures a set fraction
of an investment’s upside but does not suffer proportionately the downside of the investment. However,
this incentive may be tempered somewhat by the fact that losses will reduce a Raine investment vehicle's
performance and thus performance-based compensation, and that the Raine Group and the principals have
made investments in the Raine fund and are subject to downside on these investments.

ITEM 7—-TYPESOF CLIENTS

Raine generally provides investment advisory services, as described above in response to Item 4,
to the Raine fund and the Raine co-investment vehicles. Investment in Raine clients is generally only
available to institutional investors and certain high net worth investors that are “accredited investors’ and
“qualified purchasers’ or non-“U.S. persons’ within the meaning of the Securities Act of 1933, as
amended, and the Investment Company Act, respectively.

The Raind fund and the Raine co-investment vehicles may have a specified minimum investment
amount as set forth in their offering documents, limited partnership agreement or other governing
documents. Such minimums are subject to discretion, on the part of Raine or its affiliate, to permit
investments of a smaller amount.

Raine employees and other persons associated with Raine and/or its affiliates, and the Raine

Group out of its proprietary accounts, may make capital commitments and capital contributions to Raine
clients.
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ITEM 8—METHODSOF ANALYSIS, INVESTMENT STRATEGIESAND RISK OF LOSS
Item 8.A —Methods of Analysisand Investment Strategies

The Raine fund will primarily make private equity and equity-related investments in companies
focused on Raine's core sectors. The Raine fund will invest across the capital structure in risk-adjusted
opportunities that are consistent with its target returns. Given the target return profile, we anticipate that
the Raine fund will invest primarily in the following types of investments:

common equity, when we believe that attractive returns are likely with a limited risk of
principal loss;

preferred equity, when we believe that the Raine fund can retain equity upside with
principal protection through aliquidation preference and/or other protections;

higher-yielding mezzanine investments with senior debt-like protections (including
significant asset coverage); and

“hybrid” and other structured transactions with attractive risk-return profiles.

We currently anticipate that the average size of an investment by the Raine fund will be between
$20 million and $70 million with an average investment life of 3 to 5 years. We also expect that the Raine
fund will have the ability to pursue significantly larger transactions where appropriate by offering co-
investment opportunities through the Raine co-investment vehicles to investors in the Raine fund and/or
one or more third parties that are not investors in the Raine fund. Generally, each Raine co-investment
vehicle is contractually required, as a condition of its investment, to exit its investment in any particular
investment opportunity at the same time and on the same terms as the Raine fund.

Generally, we will seek to capitalize on the sector-specific experience of the principals and
Raine's strategic partners to generate proprietary opportunities rather than participate in competitive
auctions and to identify high-growth opportunities where Raine can create value without relying on
financial leverage to drive returns.

We engage in a detailed due diligence process for each potential investment, including modeling
short and long-term financial scenarios, company assessment, industry analysis, competitive
benchmarking, evaluation of company management, risk assessment and transaction size, and pricing and
structure analysis. The due diligence effort includes our investment professionals as well as operating
management teams, legal, tax and accounting advisors and third party consultants. In our analysis of
potential investments, we primarily use information that a potential portfolio company providesto usasa
result of our due diligence review. Additionally, we use information regarding investment opportunities
sourced from the Raine broker-dealer and other affiliates and strategic partners. We may also employ
third-party advisors.

An investment in the Raine fund and the Raine co-investment vehicles may be deemed
speculative and is not intended as a complete investment program. Investing in the securities markets in
general and in Raine clients in particular involves significant risk. Investments in Raine clients are
appropriate only for experienced and sophisticated persons who meet certain igibility criteria, are able
to bear the risk of loss of some or all of an investment, and have a limited need for liquidity. Please see
Item 8.B for additiona risks associated with these investments.



Item 8.B —Material Risksof Significant Investment Strategies and Methods of Analysis

As ageneral matter, Raine utilizes the methods of analysis and investment strategies described in
the offering and/or governing documents of the applicable Raine investment vehicle provided to investors
prior to the time of an investment. The information contained herein is a summary only and
investors should refer to the offering and/or governing documents of the applicable Raine
investment vehiclefor a complete overview of Raine's methods of analysisand investment strategies
and therisks associated therewith.

Nature of Investment. An investment in the Raine investment vehicles involves significant risks,
is speculative and volatile, and requires along term commitment with no certainty of return. There can be
no assurance that any investment will meet its investment objectives, or that an investor will receive a
return of its capital. The performance of prior investments made by the Raine investment vehicles is not
indicative of any expected future results.

Improvementsin Portfolio Companies. In many cases, the success of Raine' s investment strategy
will depend, in part, on Raine's ability to restructure and effect improvements in the operations of the
portfolio companies held by the Raine investment vehicles. Identifying and implementing potential
operating improvements involves a high degree of uncertainty, and there can be no assurance that Raine
will be able to successfully identify and implement these improvements.

Potential Lack of Diversification. Raine investment vehicle investments will be concentrated in
the media, entertainment, sports, consumer and lifestyle sectors. Concentration in limited business sectors
may involve risks greater than those generally associated with diversified acquisition funds, including
significant fluctuations in returns based on market perception of the sector. Instability, fluctuation or an
overall decline within the media, entertainment, sports, consumer and lifestyle industries will likely not be
balanced by investments in other industries not so affected. In the event that the sectors named above
decline as a whole, returns to investors would be adversely affected. While diversification within these
sectors is an abjective of the Raine fund, there is no assurance as to the degree of diversification that will
actually be achieved in the Raine fund's investments. Since a Raine investment vehicle may only make
one or a limited number of investments, and since such investments may involve a high degree of risk,
poor performance by one or a few of the investments could significantly reduce the total returns to
investors. Furthermore, if a Raine investment vehicle co-invests with other third-party private equity
funds, an investor may have exposure to a portfolio company through more than one investment fund.
Therefore, an investor should only invest in a Raine investment vehicle as part of an overall investment
strategy, and only if the investor is able to withstand atotal loss of itsinvestment.

Unspecified Investments. Raine has not identified the particular investments it will make. An
investor must rely upon the ability of Raine to make investments consistent with the Raine fund's
investment objectives and policies. The Raine fund may be unable to find a sufficient number of attractive
opportunitiesto invest its committed capital or meet itsinvestment objectives.

Competition for Investments. A Raine investment vehicle may encounter competition from
entities having similar investment objectives. Potential competitors include other investment funds,
business development companies, strategic industry acquirers and other financial investors investing
directly or through affiliates. Certain of these entities may possess competitive advantages over the Raine
investment vehicles in bidding for investments, including greater financial, technical, marketing and other
resources, higher risk tolerances, different risk assessments, lower return thresholds, lower cost of capital
and access to funding sources unavailabl e to the Raine investment vehicles aswell as an ability to achieve
synergistic cost savings in respect of an investment. In addition, a substantial number of private equity
funds have been formed over the past several years, and many funds have grown substantially in size,
resulting in an unprecedented amount of capital available for private equity investment.
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Illiquidity; Market for Investments. There will be no public market for certain of the Raine
investment vehicles' investments in privately held entities, and a Raine investment vehicle's ability to
dispose of any investment will in many cases be further limited by the agreements in connection with
such investments. The ability of a Raine investment vehicle to sell or distribute securities and to realize
investment gains will depend, in large part, upon favorable market conditions, including receptiveness to
initial public offerings for the portfolio companies in which the Raine investment vehicle invests and an
active mergers and acquisitions market. Initial public offering, merger and acquisition or other divestment
opportunities may be limited or non-existent for extended periods of time, whether due to economic,
regulatory or other factors. In view of these limitations on liquidity, which are illustrative and not
exhaustive, a Raine investment vehicle will generally not be able to realize on an investment in a privately
held entity until the sale of such entity. There can be no assurance that a Raine investment vehicle will be
able to dispose of its investments at the price and at the time it wishes to do so. Furthermore, such
illiquidity may continue even if the underlying entities obtain listings on securities exchanges.

General Cash Flow Risks. The principal investment objective of the Raine investment vehicles
will be to make investments in entities with prospects for capital appreciation. It is anticipated that certain
of the entities in which a Raine investment vehicle will invest will be leveraged and will likely not
provide the Raine investment vehicle with any significant cash distributions until the underlying property
is sold or refinanced. Accordingly, the Raine investment vehicle will likely not be able to make any
significant cash distributions to investors other than in connection with the liquidation of itsinvestments.

Investments in the Media and Entertainment Industries. Raine expects to make investments in
portfolio companies involved in the media and entertainment business. The media and entertainment
business is subject to risks of adverse government regulation. Programming services, cable televison
systems, the Internet, telephony services and satellite carriers are subject to varying degrees of regulation
in the United States by the Federa Communications Commission and other entities and in foreign
countries by similar entities. Such regulation and legidation are subject to the political process and have
been in constant flux over the past decade. Further material changes in the law and regulatory
reguirements must be anticipated, and there can be no assurance that the business of portfolio companies
will not be adversely affected by future legidation, new regulation or deregulation. In addition,
competitive pressures within the media and entertainment-related industries are intense, and the securities
of such portfolio companies may be subject to significant price volatility. Because the media and
entertainment-related industries are also subject to rapid and significant changes in technology, portfolio
companies in these industries may face competition from technologies being developed or to be
developed in the future by other entities, which may make such companies products and services
obsolete.

Investments in the Sports Industry. Raine expects to make investments in portfolio companies
involved in the sports industry. In certain instances, such portfolio companies may be highly regulated
both by domestic and foreign governmental agencies and by the governing bodies of various sports. Such
regulations often involve restrictions on who can own a particular sports team or other sports property,
including restrictions on ownership of multiple teams or other property by the same person or its
affiliates. Any such regulations (aswell as other applicable regulations) may impact the Raine investment
vehicles' ability to make an acquisition or disposition of an investment and how the investment is
operated.

Investments in the Consumer and Lifestyle Industries. Raine expects to make investments in
portfolio companies involved in the consumer and lifestyle industries. Like portfolio companies in the
sports, media and entertainment industries, portfolio companies in the consumer and lifestyle industries
are sensitive to a number of factors that influence the levels of consumer spending, including economic
conditions such as recessionary environments, levels of employment, salaries and wage rates, levels of
disposable consumer income, consumer debt, interest rates, income tax rates and policies and consumer
confidence. Consumer spending is also affected by the domestic and international political situation. The
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outbreak or escalation of war, or the occurrence of terrorist acts or other hostilities, could lead to decrease
in spending by consumers. In addition, the consumer and lifestyle industries are highly competitive with
few barriersto entry and can change rapidly due to consumer preferences and industry trends.

Business and Market Risks. The investments made by the Raine investment vehicles may involve
a high degree of business and financia risk that can result in substantial losses. In particular, these risks
could arise from changes in the financial condition or prospects of the entity in which the investment is
made, changes in national or international economic and market conditions, and changes in laws,
regulations, fiscal policies or political conditions of countries in which investments are made, including
the risks of war and the effects of terrorist attacks. The possibility of partial or total loss of capital will
exist, and investors should not invest unless they can readily bear the consequences of such loss.

Market Conditions. The Raine investment vehicles will be materially affected by conditions in
the financial markets and economic conditions throughout the world, including interest rates, availability
and terms of credit, inflation rates, economic uncertainty, changes in laws, trade barriers, commodity
prices, currency exchange rates and controls and national and international political circumstances.
Difficult market conditions may adversely affect a Raine investment vehicle by reducing the value or
performance of its investments or by reducing its ability to raise or deploy capital, each of which could
negatively impact the returns to investors. Market conditions surrounding the business of the Raine
investment vehicles are subject to change. For example, financing leveraged buyout transactions by
issuing high-yield debt securities in the public capital markets has recently become more costly and
restrictive than previously was the case. More costly and restrictive financing may, in turn, adversely
impact a Raine investment vehicle' s investments and the returns of investors.

Investments in Early-Stage and New Companies. A Raine investment vehicle may invest al or a
portion of its assets in the securities of early stage companies or entirely new companies established
around the purchase of a significant asset or assets. Investments in such early stage or newly formed
companies may involve greater risks than generally are associated with investments in more established
companies. Less established companies tend to have lower capitalizations and fewer resources and,
therefore, often are more vulnerable to financial failure. Such companies also may have shorter operating
histories on which to judge future performance and in many cases, if operating, will have negative cash
flow. Start-up enterprises may not have significant or any operating revenues, and any such investment
should be considered highly speculative and may result in the loss of the Raine investment vehicle's
entire investment therein. There can be no assurance that any such losses will be offset by gains (if any)
realized on other investments.

Minority Investments. A Raine investment vehicle may invest in minority positions of portfolio
companies and in portfolio companies for which the Raine investment vehicle has no right to appoint a
director or otherwise exert significant influence or protect its position. In such cases, the Raine
investment vehicle will significantly rely on the existing management and board of directors of such
portfolio companies, which may include representation of other financial investors with whom the Raine
investment vehicle is not affiliated and whose interests may conflict with the interests of the Raine
investment vehicle.

Third Party Involvement. A Raine investment vehicle may co-invest with third parties through
joint ventures or other entities. Such investments may involve risks in connection with such third-party
involvement, including the possibility that a third-party co-venturer may have financial, legal or
regulatory difficulties, resulting in a negative impact on such investment, may have economic or business
interests or goals which are inconsistent with those of the Raine investment vehicle or may be in a
position to take (or block) action in a manner contrary to the Raine investment vehicle's investment
objectives. In addition, a Raine investment vehicle may in certain circumstances be liable for the actions
of its third-party co-venturers. In those circumstances where such third parties involve a management
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group, such third parties may receive compensation arrangements relating to such investments, including
incentive compensation arrangements.

Investments in Mezzanine Debt Securities. A Raine investment vehicle may invest a portion of its
assets in mezzanine debt securities, which generally will have ratings or implied or imputed ratings below
investment grade. While mezzanine investments may be structured to offer the opportunity for downside
protection and upside potential, such investments involve substantial risks. Mezzanine debt securities
will be obligations of corporations, partnerships or other entities that are generally unsecured, typically
are subordinated to other obligations of the obligor and generally have greater credit and liquidity risk
than is typically associated with investment grade corporate obligations. Accordingly, the risks
associated with mezzanine debt securities include a greater possibility that adverse changes in the
financial condition of the abligor or in general economic conditions (including a sustained period of rising
interest rates or an economic downturn) may adversely affect the obligor’s ability to pay principal and
interest on its debt. Many obligors on mezzanine debt securities are highly leveraged, and specific
developments affecting such obligors, including reduced cash flow from operations or the inability to
refinance debt at maturity, may also adversely affect such obligors ability to meet debt service
obligations. Mezzanine debt securities are often issued in connection with leveraged acquisitions or
recapitalizations, in which the issuers incur a substantially higher amount of indebtedness than the level at
which they had previously operated. Default rates for mezzanine debt securities have historically been
higher than has been the case for investment grade securities.

Bridge Financings. From time to time, a Raine investment vehicle may lend to portfolio
companies on a short term, unsecured basis in anticipation of a future issuance of equity or long term debt
securities. Such bridge loans would typically be convertible into a more permanent, long term security.
However, for reasons not always in the Raine investment vehicle s control, such long term securities may
not be issued and such bridge loans may remain outstanding. In such event, the interest rate on such loans
may not adequately reflect the risk associated with the unsecured position taken by the Raine investment
vehicle.

Investments in Distressed Debt Securities. A Raine investment vehicle may invest a portion of its
assets in distressed debt securities that are inherently speculative and subject to a high degree of risk.
Portfolio companies experiencing financial distress are often those operating at a loss or with substantial
variations in operating results from period to period. Portfolio companies experiencing financial distress
may be involved in insolvency proceedings and have the need for substantial additional capital to support
continued operations or to improve their financial condition and may have very high amounts of leverage.
Distressed portfolio companies typicaly are in default under, or have a significant risk of an inability to
service, their debt obligations, especially during an economic downturn or periods of rising interest rates,
may not have access or more traditional methods of financing and may be unable to repay debt by
refinancing. The value of distressed debt securities tend to be more volatile and may have increased price
sensitivity to changing interest rates and adverse economic and business developments than other
securities. Distressed debt securities are often more sensitive to company-specific developments and
changes in economic conditions than other securities. Furthermore, distressed debt securities are often
unsecured and may be subordinated to senior debt.

Investments in Restructurings. A Raine investment vehicle may make investments in
restructurings that involve portfolio companies that are experiencing or are expected to experience
financial difficulties. These financial difficulties may never be overcome and may cause such portfolio
companies to become subject to bankruptcy proceedings. Investments in restructurings may be adversely
affected by laws relating to, among other things, fraudulent conveyances, voidable preferences, lender
liability and the bankruptcy court’s discretionary power to disallow, subordinate or disenfranchise
particular claims or recharacterize investments made in the form of debt as equity contributions. Such
investments could, in certain circumstances, subject the Raine investment vehicle to certain additiona
potential liabilities that may exceed the value of the Raine investment vehicle's origina investments
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therein. For example, under certain circumstances, a lender who has inappropriately exercised control
over the management and policies of a debtor may have its claims subordinated or disallowed or may be
found liable for damages suffered by parties as a result of such actions. In addition, under certain
circumstances, payments to a Raine investment vehicle and distributions by a Raine investment vehicle to
investors may be reclaimed if any such payment or distribution is later determined to have been a
fraudulent conveyance, preferential payment or similar transaction under applicable bankruptcy and
insolvency laws.

Investmentsin Operating Turnarounds. In some cases, the success of a Raine investment
vehicle's investment strategy will depend, in part, on the ability of the Raine investment vehicle to
restructure and effect improvements in the operations of a portfolio company. The activity of identifying
and implementing restructuring programs and operating improvements at portfolio companies entails a
high degree of uncertainty. There can be no assurance that a Raine investment vehicle will be able to
successfully identify and implement such restructuring programs and improvements.

Risks Associated with Publicly-Traded Securities. A Raine investment vehicle may invest in
publicly-traded securities, and may hold publicly-traded securities following a partia exit from an
investment. A Raine investment vehicle' s investments in securities of publicly-traded companies may be
sensitive to movements in the stock market and trends in the overall economy. Moreover, the ability of
portfolio companies to refinance debt securities may depend on their ability to sell new securities in the
public high yield debt market or otherwise.

Non-U.S. Investments. A Raine investment vehicle may make investments outside of the United
States and Canada, including in certain emerging foreign markets. Investments in the securities of foreign
issuers may be restricted or controlled to varying degrees. Such investments require consideration of
certain risks typically not associated with investing in U.S. securities or property. Such risks include,
among other things, trade balances and imbalances and related economic policies, potentia price
volatility in, and relative illiquidity of, some non-U.S. securities markets, unfavorable currency exchange
rate fluctuations, imposition of exchange control regulation by the U.S. or foreign governments, U.S,,
foreign or other withholding taxes, limitations on the removal of funds or other assets, policies of
governments with respect to possible nationalization of their industries, political difficulties, including
expropriation of assets, confiscatory taxation and economic or political instability in foreign nations.
Laws and regulations of foreign countries may impose restrictions that would not exist in the United
States and may require financing and structuring alternatives that differ significantly from those
customarily used in the United States.

There may be less publicly available information about certain foreign companies than would be
the case for comparable companiesin the United States, and certain foreign companies may not be subject
to accounting, auditing and financia reporting standards and requirements comparable to, or as uniform
as, those of U.S. companies. Certain countries require governmental approval prior to investments by
foreign persons, limit the amount of investment by foreign persons in a particular company or restrict
investment by foreign persons to a specific class of securities of a company that may have less
advantageous terms than the classes available for purchase by nationals. Some countries require
governmental approval for the repatriation of investment income, capital or the proceeds of sales of
securities by foreign investors. A Raine investment vehicle could be adversely affected by delaysin, or a
refusal to grant, any required governmental approval for repatriation of capital or earnings, as well as by
the application to the Raine investment vehicle of restrictions on investments. In addition, because a
Raine investment vehicle' s investments in other countries will likely be denominated in the currencies of
such countries, a change in the value of these currencies against the U.S. dollar may result in a
corresponding change in the U.S. dollar value of the Raine investment vehicle's assets denominated in
those currencies.
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Risk of Leverage. A Raine investment vehicle may borrow funds to pay expenses, to make new
or follow-on investments, or to make payments under guarantee, surety or hedging transactions. The use
of borrowed funds creates the opportunity for greater total returns, but at the same time involves certain
risks. Since a Raine investment vehicle generaly will pay principal of, and interest on, its borrowings
prior to making any distributions to investors, an increase or decrease in capital or income of the Raine
investment vehicle will have an increased effect on the returns to investors. Because any decline in the
value of a Raine investment vehicle's investments would be borne entirely by investors, the effect of
leverage in a declining market would result in a greater decrease in capital than if the Raine investment
vehicle were not leveraged.

A Raine investment vehicle s investments may be in portfolio companies whose capital structures
have significant leverage. Although the General Partner or Managing Member, as applicable, will seek to
use leverage in a prudent manner, the leveraged capital structure of such investments will increase the
exposure of the portfolio companies to adverse economic factors such as rising interest rates, downturns
in the economy or deteriorations in the condition of the portfolio companies or their industries. The
incurrence of significant indebtedness could also subject such portfolio companies to restrictive
covenants, terms and conditions the violation of which would be viewed by creditors as an event of
default and which could require the prepayment of debt using excess cash flow and limit such portfolio
companies ability to respond to changing industry conditions, make necessary capital expenditures,
obtain additional financing, take advantage of growth opportunities or engage in strategic acquisitions.

Availability of Financing. A Raine investment vehicle's ability to invest in portfolio companies
may depend on the availability and terms of any borrowings that are required or desirable with respect to
such investments. For example, from time to time the market for private equity transactions has been
adversely affected by a decrease in the availability of senior or subordinated financings for transactions. A
decrease in the availability of financing (or an increase in the interest cost) for leveraged transactions,
whether due to adverse changes in economic or financial market conditions or a decreased appetite for
risk by lenders, would impair the Raine investment vehicle' s ability to consummate these transactions and
would adversely affect the Raine investment vehicle sreturns.

Hedging Policies and Risks; Synthetic Investments. In connection with the financing of certain
investments, a Raine investment vehicle may employ hedging techniques designed to reduce the risks of
such investments, including, without limitation, adverse movements in interest rates, securities prices and
currency exchange rates. However, the Raine investment vehicle is not required to employ such hedging
techniques in connection with its investments, and may be unable to anticipate al risks against which
such hedges could be employed. In addition, such transactions have inherent risks associated with them,
including the possible default by the counter-party to the transaction and the illiquidity of the instrument
acquired by the Raine investment vehicle relating thereto. Although such transactions may reduce the
Raine investment vehicle's exposure to, among other things, currency fluctuations or decreases in the
value of investments, the costs and risks associated with these arrangements may reduce the returns that
the Raine investment vehicle would have otherwise achieved if these transactions were not entered into
by the Raine investment vehicle. In addition, although such hedging transactions may hedge economic
risks, they may not be effective hedges for tax purposes. For example, the tax character of the gain or loss
on the hedging transaction may differ from the character of the gain or loss on the investment or the
timing of the gain or loss for tax purposes may differ between the hedging transaction and the investment.

With respect to any investments in synthetic instruments, a Raine investment vehicle will have a
contractual relationship only with the synthetic instrument counterparty, and no direct rights with respect
to the underlying asset. The Raine investment vehicle may not have any voting, information, or other
rights of ownership with respect to the underlying asset. In addition, the Raine investment vehicle will be
subject to the credit risk of the synthetic instrument counterparty, and, in the event of the insolvency of
such counterparty, the Raine investment vehicle generally will be treated as a general creditor of such
counterparty, and will not have any claim of title with respect to the underlying asset.
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Additional Capital Requirements of Portfolio Companies. Certain portfolio companies,
especially those in a development or “platform” phase, may require additional financing to satisfy their
working capital requirements or acquisition strategies. The amount of such additional financing will
depend upon the maturity and objectives of the particular portfolio company. Each such round of
financing (whether from the Raine investment vehicles or other investors) is typically intended to provide
a portfolio company with enough capital to reach the next major corporate milestone. If the funds
provided are not sufficient, a company may have to raise additional capital at a price unfavorable to the
existing investors, including the Raine investment vehicles. In addition, a Raine investment vehicle may
make additional debt and equity investments or exercise warrants, options or convertible securities that
were acquired in the initial investment in such company in order to preserve the Raine investment
vehicle's proportionate ownership when a subsequent financing is planned, or to protect the Raine
investment vehicle s investment when such portfolio company’s performance does not meet expectations.
The availability of capital is generally afunction of capital market conditions that are beyond the control
of the Raine investment vehicles or any portfolio company. There can be no assurance that the portfolio
companies will be able to predict accurately the future capital requirements necessary for success or that
additional fundswill be available from any source.

Asset Valuations. With certain limited exceptions, valuations of current income and disposition
proceeds with respect to Raine investment vehicle investments will be determined by the General Partner
or the Managing Member, as applicable, in its sole discretion and will be final and conclusive for all
Raine investment vehicles. The Raine investment vehicles may not provide periodic pricing or valuation
information to investors with respect to their investments.

Liabilities Upon Disposition. In connection with the disposition of an investment in a portfolio
company, a Raine investment vehicle may be required to make representations about the business and
financia affairs of the portfolio company typical of those made in connection with the sale of any
business and may be responsible for the content of disclosure documents under applicable securities laws.
It may also be required to indemnify the purchasers of such investment or underwriters to the extent that
any such representations or disclosure documents turn out to be inaccurate. These arrangements may
result in contingent liabilities, which will be borne by the Raine investment vehicle. In that regard,
investors may be required to return amounts distributed to them to fund such obligations, including
indemnity obligations. Furthermore, under the Delaware Revised Uniform Limited Partnership Act and
the Delaware Limited Liability Company Act, each investor that receives a distribution in violation of
such Acts will, under certain circumstances, be obligated to remit such distribution to the Raine
investment vehicle.

Newly Formed; Reliance on Investment Professionals. The Raine Group is a newly formed
organization, and the success of the Raine investment vehicles will depend in large part upon the skill and
expertise of its key investment professionals. The senior investment professionals of the Raine Group
have a limited history of working together as a group and have limited private equity experience. There
can be no assurance that any individual professional will continue to be associated with Raine.

Reliance on the Management of Portfolio Companies. Although Raine will attempt to invest in
portfolio companies with strong management teams, there can be no assurance that any portfolio
company’ s management team will be able to operate successfully. Instances of fraud and other deceptive
practices committed by the management team of portfolio companies in which the Raine investment
vehicles have an investment may undermine Raine' s due diligence efforts with respect to such companies.
If such fraud is discovered, it could adversely affect the valuation of the Raine investment vehicles
investments and may contribute to overall market volatility that can negatively impact the Raine
investment vehicles investment portfolio.
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Material Non Public Information. By reason of their responsibilities in connection with their
other activities, the Raine Group, its affiliates and certain of the key professionals may acquire
confidential or material non public information or be otherwise restricted from initiating transactions in
certain securities. The Raine investment vehicles will not be free to act upon any such information. Due to
these restrictions, the Raine investment vehicles may not be able to initiate a transaction that they
otherwise might have initiated and may not be able to sell an investment that they otherwise might have
sold.

Extensive Government Regulation. The extensive government regulation of certain industriesin
which the Raine investment vehicles may invest creates additional uncertainty and risks for the Raine
investment vehicles. Obtaining regulatory approval may be a lengthy and expensive process with an
uncertain outcome. Portfolio companies may be unable to obtain necessary regulatory approvals on a
timely basis, if at al, and the failure to obtain approval could have a material, adverse effect on the
success of the portfolio companies.

Increased Regulatory Scrutiny. The financial services industry generally, and the activities of
private investment funds and their managers, in particular, have been subject to intense and increasing
regulatory oversight. Such scrutiny may increase Raine's and the Raine investment vehicles exposure to
potential liabilities and to legal, compliance and other related costs. Increased regulatory oversight may
impose administrative burdens on Raine, including, without limitation, responding to investigations and
implementing new policies and procedures. Such burdens may divert Raine's time, attention and
resources from portfolio management activities. It is anticipated that, in the normal course of business,
Raine's officers will have contact with governmental authorities and/or be subjected to responding to
inquiries or examinations. The Raine investment vehicles may also be subject to regulatory inquiries
concerning their securities positions and trading. Any such regulation, including changes to the tax code,
whether in the United States or abroad, could increase the cost of acquiring, holding or divesting portfolio
investments, operating and effecting restructurings of portfolio companies and operating the Raine
investment vehicles. Regulation could also increase the risk of third-party litigation. The transactiona
nature of the Raine investment vehicles business exposes the Raine investment vehicles, Raine and its
affiliates generally to the risks of third-party litigation. Under their respective governing agreements, the
Raine investment vehicles will generally be responsible for indemnifying Raine and its affiliates for costs
they may incur with respect to such litigation.

Material Risks of Sgnificant Methods of Analysis. Raine seeks to conduct reasonable and
appropriate due diligence based on the facts and circumstances applicable to each investment. The
objective of the due diligence process is to identify attractive investment opportunities based on the facts
and circumstances surrounding an investment and to identify possible risks associated with that
investment. When conducting due diligence and making an assessment regarding an investment, Raine
relies on available resources, including information provided by the target of the investment and, in some
circumstances, third-party investigations. As aresult, the due diligence process may at times be subjective
with respect to newly organized companies for which only limited information is available. Accordingly,
Raine cannot be certain that due diligence investigations with respect to any investment opportunity will
reveal or highlight al relevant facts (including fraud) that may be necessary or helpful in evaluating such
investment opportunity, including the existence of contingent liabilities. Also, Raine cannot be certain
that its due diligence investigations will result in investments being successful or that the actual financial
performance of an investment will not fall short of the financial projections used when evaluating that
investment.

Raine will generally establish the capital structure of an investment and the terms and targeted
returns of such investment on the basis of financial, macroeconomic, and other applicable projections.
Projected operating results will normally be based primarily on investment professiona judgments or
third-party advice and reports. In al cases, projections are only estimates of future results that are based
upon assumptions made at the time that the projections are developed. There can be no assurance that the
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projected results will be achieved, and actual results may vary significantly from the projections. Genera
economic, natural, and other conditions, which are not predictable, can have an adverse impact on the
reliability of such projections. Vauation models used to determine whether a position presents an
attractive opportunity may become outdated and inaccurate as market conditions change. Assumptions or
projections about asset lives;, the stability, growth, or predictability of costs; demand; or revenues
generated by an investment or other factors associated therewith may, due to various risks and
uncertainties including those described herein, differ materially from actua results.

Item 8.C —Particular Securities

Raine does not recommend investments in a particular type of security. The types of securitiesin
which a Raine investment vehicle invests and the material risks associated therewith are described in the
offering and/or governing documents of the applicable Raine investment vehicle provided to investors
prior to the time of an investment. Item 8.B provides a summary of certain material risk associated with
an investment in the Raine investment vehicles. The information contained in Item 8.B is a summary
only and investors should refer to the offering and/or governing documents of the applicable Raine
investment vehicle for a complete overview of the types of securities Raine recommends and the material
risks associated therewith.

ITEM 9-DISCIPLINARY INFORMATION

Neither Raine nor any of its executive officers, members of its investment committee or other
“management persons’ as defined in Form ADV has been subject to the legal or disciplinary events
related to this Item or otherwise is required to disclose any event required by this Item.

ITEM 10-OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS
Item 10.A —Broker-Dealers

Raineis not registered, and does not have an application pending to register, as a broker-dealer or
aregistered representative of a broker-dealer. As discussed separately in this Brochure, the Raine broker-
dedler is a registered broker-dedler. The following management persons of Raine are registered
representatives of the Raine broker-dealer: Joseph Ravitch, Jeffrey Sine, Craig Collar, Brandon Gardner,
John Salter, Glenn Schiffman and Peter Vassilev.

Item 10.B — Futures and Commodity Trading
Not applicable.
Item 10.C —Material Relationships

Raine is an affiliate of the Raine broker-dealer, a broker-dealer registered with the United States
Securities and Exchange Commission (“SEC”) and a member of FINRA.

The Raine broker-dealer and its affiliates provide a broad spectrum of financial advisory and
consulting services to their respective clients, including, but not limited to, investment banking, lending,
financial and merger and acquisition advisory services, underwriting, acting as selling group participant,
acting as private placement agent, business consulting and similar activities. The Raine broker-dealer and
its affiliates may provide such services to certain portfolio companies of the Raine fund and the Raine co-
investment vehicles as well as to a third-party in whom the Raine fund or a Raine co-investment vehicle
subsequently acquires an interest. Raine may receive significant advisory or other fees for such services.
The Raine broker-dealer and its affiliates also may act as placement agent for the Raine fund and the
Raine co-investment vehicles in certain jurisdictions (although no commissions or other compensation is
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received by the Raine broker-dealer or its affiliates for such services) and may act as an agent in
connection with secondary sales of securities of a portfolio company. Raine may also source investment
opportunities for the Raine fund and the Raine co-investment vehicles from the Raine broker-dealer and
its affiliates’ financial services businesses. The Raine broker-dealer and its affiliates do not otherwise
execute transactions on behalf of the Raine fund or any Raine co-investment vehicle. Neither the Raine
fund nor any Raine co-investment vehicle will share in any fees or other benefits that may accrue to the
Raine broker-dealer and its affiliates for its role in any transaction.

The relationship Raine has with the Raine broker-dealer may give rise to a materia conflict of
interest between the Raine broker-dealer, on the one hand, and Raine, the Raine fund or a Raine co-
investment vehicle, on the other. In particular, the Raine broker-dealer may have a financial incentive to
recommend transactions that are not in the best interests of Raine's clients. Also, the principals and/or
management persons spend time managing and working on the activities of the Raine broker-dealer and
its affiliates, which could impact their ability to devote time to the activities of the Raine fund and the
Raine co-investment vehicles. The relationship between Raine and the Raine broker-dealer may also give
rise to a material conflict of interest between Raine, on the one hand, and the Raine fund or a Raine co-
investment vehicle, on the other. Raine may be incentivized to seek to influence the decision by a
portfolio company’s management to retain the Raine broker-dealer, or to otherwise transact with the
Raine broker-dealer, in favor of other unaffiliated broker-dealers or other service providers or
counterparties that may be more appropriate or offer better terms. Raine may also be incentivized to
structure portfolio company transactions so that they require the use of a broker-dealer (and consequently
provide an opportunity for the Raine broker-dealer to be retained by a portfolio company and generate
fees or other compensation). In addition, Raine may be incentivized to cause clients to participate in a
transaction in which they otherwise would not participate if the Raine broker-dealer or its affiliates would
benefit from the transaction.

Raine has internal policies and procedures designed to address these conflicts of interest,
including (i) requiring al employees to agree to abide by the terms of Raine's Code of Ethics which, as
described in Item 11, sets forth Rain€'s status as a fiduciary and requires employees to act in the best
interest of the advisory clients and to place the interests of advisory clients ahead of their own and those
of Raine, (ii) establishing information barriers where appropriate to alleviate potential conflicts of
interest, and (iii) providing training to employees who may be exposed to these potential conflicts of
interest. Furthermore, Raine employs a robust investment review process that it believes mitigates and
aleviates the conflicts of interest described above. With respect to the Raine fund, the Raine fund has a
limited partner advisory committee whose members consist of certain investors who are not affiliated
with Raine or its affiliates. The limited partner advisory committee plays an important role in resolving
conflicts of interest by approving or disapproving decisions that involve certain conflicts of interest
referred to it by the General Partner in accordance with the governing agreements of the Raine fund.

Raine provides investment advisory services to, and it and its affiliates serve as sponsors of,
affiliated investment partnerships, limited liability companies and their general partners or managing
members, as applicable. Please refer to Item 11 for a discussion of the potential conflicts of interest that
may arise as a result of such activities and relationships and the policies and procedures Raine has
adopted to address these conflicts.

Item 10.D —Other Investment Advisors

Not applicable.
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ITEM 11 -CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT
TRANSACTIONS AND PERSONAL TRADING

Item 11.A — Code of Ethics

Raine’'s Code of Ethics (the “Code”) is designed to meet the requirements of Rule 204A-1 of the
Advisers Act. The Code applies to Raine’'s “Access Persons.” Access Persons include, generaly, any
partner, officer or director of Raine and any employee or other supervised person of Raine who, in
relation to Raine’'s advisory clients, (1) has access to non-public information regarding any purchase or
sale of securities, or hon-public information regarding securities holdings or (2) is involved in making
securities recommendations, executing securities recommendations, or has access to such
recommendations that are non-public. All of Raine's employees are deemed to be Access Persons.

The Code sets forth a standard of business conduct that takes into account Raine's status as a
fiduciary and requires Access Persons to place the interests of advisory clients above their own interests
and the interests of Raine. Access Persons must not take any inappropriate advantage of their positions.
The Code requires Access Persons to comply with applicable securities laws. Further, Access Persons are
required to promptly bring violations of the Code to the attention of Peter Vassilev, Raine's Chief
Compliance Officer (the “Chief Compliance Officer”). All Access Persons are provided with a copy of
the Code and are required to acknowledge receipt of the Code upon hire and on at least an annua basis
thereafter.

The Code also sets forth certain reporting and pre-clearance requirements with respect to personal
trading by Access Persons. Access Persons must provide Raing's Chief Compliance Officer with alist of
their personal accounts and an initial holdings report within 10 days of becoming an Access Person. In
addition, Access Persons must provide annual holdings reports and quarterly transaction reports in
accordance with Advisers Act Rule 204A-1.

The Code also describes Raine's duty to protect material non-public information about
securities/investment recommendations provided to (or made on behalf of) Raine's clients. Underlying
these policies and procedures are two primary principles. First, confidentia information must be
maintained in confidence. Second, employees of Raine who possess non-public information, whether or
not it is material, must not trade in the securities affected by such information and must not disclose such
information to anyone who does not have a legitimate need to know it.

Investors or prospective investors may obtain a copy of the Code by contacting the Chief
Compliance Officer at (212) 603-5500 or legal @raine.com.

Item 11.B — Participation or Interest in Client Transactions

Raine provides ongoing portfolio management and investment advisory services to Raine clients.
Investment decisions are made by Raine's investment committee (the “Investment Committeg”). The
Investment Committee is responsible for monitoring and managing each Raine client’s investment
portfolio in accordance with its particular investment objectives, limitations and guidelines, and as set
forth in the applicable governing agreements. Raine also complies with restrictions provided in the
applicable governing agreements relating to principa transactions or other affiliated transactions, in
which Raine or its personnel may have interests that are not aligned with the interests of one or more of
itsclients.

Principal transactions are generally defined as transactions where an adviser, acting as principal
for its own account or the account of an affiliated broker-dealer, buys from or sells any security to any
advisory client. An agency cross transaction is defined as a transaction where a person acts as an
investment adviser in relation to a transaction in which the investment adviser, or any person controlled
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by or under common control with the investment adviser, acts as broker for both the advisory client and
for another person on the other side of the transaction. The potential for agency cross transactions, or
other conflicts of interest, arises given our affiliation with the Raine broker-dealer. For example, in the
course of conducting its business, the Raine broker-dealer and its affiliates may act as broker-dealer or
agent in executing securities transactions for its clients and other persons, which may include Raine's
clients. In addition, Raine's clients may invest in portfolio companies that are clients of the Raine broker-
dealer and its affiliates, and the Raine broker-dealer and/or such affiliates may be entitled to a fee in
respect of such investment. As aresult, a conflict of interest may exist between Raine's clients, on the one
hand, and the Raine broker-dealer and/or its affiliates, on the other hand. As described in this Brochure,
Raine has established policies and procedures reasonably designed to mitigate such conflicts of interests.

Client cross transactions occur where an adviser executes a securities transaction between two (or
more) of its managed client accounts. Cross transactions may benefit clients because they can avoid
transaction fees that might otherwise apply had the buy and the sell transaction been exposed to potential
market transaction fees. However, they also can create conflicts of interest because, by not exposing such
buy and sell transactions to market forces, clients may not receive the benefits of best price, or an adviser
might seek to prop up the performance of one fund by selling under-performing assets to another fund in
order, for example, to earn higher fees in the aggregate.

Based upon Raine's business as a private equity fund manager (and general lack of involvement
in publicly-traded securities), as a general matter it is not expected that Raine will execute much (if any)
principal or agency cross securities transactions for Raine client accounts. If applicable, however, it is
Raine's policy not to execute any principal or agency cross securities transactions for Raine client
accounts unless the Investment Committee deems the transaction to be in the best interest of a particular
Raine client, Raine's client and the Chief Compliance Officer give prior consent, and the transaction
complies with the “notice and consent” requirements of Section 206(3) of the Advisers Act. Raine also
generally refrains from cross trading between Raine client accounts unless the consent of both Raine
clients is obtained or the Chief Compliance Officer approves the transaction based on special
circumstances.

Subject to certain terms and conditions, on occasion (although, based upon Raine's general lack
of involvement in publicly-traded securities, infrequently if at all) and to the extent permitted by law and
specific Raine policies, Raine may effect rebalancing transactions between one Raine client and another
Raine client pursuing similar investments. In such case, a Raine client may purchase a security held by
another Raine client or may sell a security to another Raine client. Raine will not undertake a rebalancing
transaction with a Raine client if it determines, in its sole discretion, that such a transaction is not in the
best interests of the Raine clients involved. Raine effects these transactions based on the then-current
independent market value and consistent with valuation procedures established by Raine. Neither Raine
nor any of its affiliates receive any compensation in connection with such rebalancing transactions. These
rebalancing transactions generally will be effected without brokerage commissions being charged. To the
extent that such transactions may be viewed as principal transactions due to Raine's or its affiliates
ownership interest in a particular Raine client, Raine will either not effect such transaction or comply with
the requirements of Section 206(3) of the Advisers Act, including that Raine will notify the Raine client.

The Raine Group, the principals and certain business associates and other “friends and family” of
the key professionals currently invest and may in the future invest directly or indirectly in the Raine fund
and/or in Raine co-investment vehicles. Such investments generally are not subject to the management or
performance-based fees described in Items 5 and 6 above. The fact that the Raine Group and the
principals have financial ownership interests in the Raine fund creates a potential conflict in that it could
cause Raine to make different investment decisions than if such parties did not have such financia
ownership interests. The Investment Committee carefully considers the risks involved in any investments
and Raine provides extensive disclosure to investors regarding the potential risks that come with an
investment in the Raine fund.
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Raine or its affiliates may, from time to time, receive fees or other payments in respect of
investments completed by the Raine fund and/or the Raine co-investment vehicles, such as deal fees,
monitoring fees or transaction fees. Such parties may also receive “break-up” fees and other
compensation with respect to portfolio company investments (including unconsummated investments).
Such fees are not dependent on the performance of the investment, and may create a conflict of interest
between Raine and its clients. To address this potential conflict, a certain portion of these fees generally
offset the management fees paid by the Raine clients to Raine. In addition, as described in more detail in
Item 10.C, Raine has internal policies and procedures designed to address conflicts of interest, employs a
robust investment review process that it believes mitigates and aleviates conflicts of interest, and, with
respect to the Raine fund, the Raine fund has a limited partner advisory committee which plays an
important role in resolving conflicts of interest by approving or disapproving decisions that involve
certain conflicts of interest referred to it by the General Partner in accordance with the governing
agreements of the Raine fund.

Employees of Raine may serve on the boards of portfolio companies of Raine clients. Serving in
such capacity may give rise to conflicts to the extent that an employee’s fiduciary duties to a portfolio
company as a director may conflict with the interests of the Raine clients that are invested in such
portfolio companies. Employees currently do and may in the future also receive directors' fees for serving
on the board of directors of a portfolio company, which may be retained in whole or in part by the
relevant employee. In addition, portfolio companies of Raine clients may, from time to time, make
discounts and other benefits available to employees in connection with products or services offered by
such companies.

Certain investors that have committed significant capital to the Raine fund hold an interest in the
Raine Group and are therefore entitled to indirectly receive a portion of the management fees and carried
interest from the Raine clients. These arrangements are not available to other investors in the Raine
clients that have not entered into comparabl e arrangements with the Raine Group.

Raine and its affiliates have a material financial interest with respect to fees paid by Raine clients.
Management fees are payable without regard to the overall success or income earned by the Raine clients
and may create an incentive on the part of Raine to raise or otherwise increase assets under management
to a higher level than would be the case if Raine were receiving a lower or no management fee. The
performance-based/carried interest fees may create an incentive for Raine to make investments that are
riskier or more speculative than in the absence of such fees.

To the extent that the Raine fund and a Raine co-investment vehicle co-invest in the same
securities of the same issuer, Raine will generally seek to ensure that all participants in such co-
investment participate on comparable terms. This may not be practicable or appropriate in all
circumstances, however, and the Raine fund or the Raine co-investment vehicle may participate in such
investments on different and potentially less favorable terms than other participants if Raine deems such
participation as being otherwise in the best interests of the participating Raine clients. This may have an
adverse impact on one of the participating Raine clients.

Raine provides investment advisory services to, and it and its affiliates serve as sponsors of,
affiliated investment partnerships, limited liability companies and their general partners or managing
members, as applicable. In accordance with Raine's interna policies and procedures, as well as the
governing agreements of the Raine fund, Raine seeks to alocate investment opportunities among its
clients in a fair and equitable manner, bearing in mind, among other things, the size, investment
objectives, risk tolerance, return targets, permissible and preferred asset classes and liquidity needs.
Under no circumstances may Raine or an ffiliate allocate investment opportunities based on anticipated
compensation or profits to Raine, the Raine broker-dealer or any of their affiliates or employees.
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Raine has policies and procedures in place to address all of these potential conflicts of interest as
further described in Item 10 above.

Item 11.C — Personal Trading

Access Persons of Raine are permitted to make securities transactions in their persona accounts.
This presents potential conflicts in that an Access Person could make improper use of information
regarding a Raine client’s holdings or future transactions or research paid for by the Raine clients. An
Access Person could take for himself or herself an investment opportunity available to a Raine client or
could engage in “front-running” of a Raine client’s investment (though it should be noted that given
Raine's investment strategies the possibility that an Access Person could engage in front-running is
limited).

Raine manages the potential conflicts of interest inherent in Access Person persona trading by
rigorous enforcement of its Code and employee Trading Handbook, which contain strict pre-clearance
and reporting guidelines for Access Persons. Raine requires that Access Persons pre-clear certain
securities transactions in their personal accounts, including limited offerings and securities of companies
in or substantialy related to the sports, media, or entertainment industries or the broader technology,
media, and telecommunications sectors. Requests for pre-clearance are reviewed for potential conflicts of
interest with the Raine clients. In addition, Raine Access Persons are prohibited from purchasing | POs.

Raine maintains a “Restricted List” with includes, among others, the names of issuers of
securities about which Raine or its affiliates (including Access Persons) have learned material, non-public
information, or who have retained Raine or its affiliates as a financial advisor in a material, public
transaction. Access Persons are strictly prohibited from trading securities on the Restricted List.

Finally, the General Partner is required by the Raine fund’s governing agreements to commit
capital to the Raine fund, either as alimited partner or through a parallel vehicle. This capital requirement
is intended to further align the General Partner’s interest with that of the Raine fund's investors. As an
affiliate, we may supply a portion of this capital on behalf of the General Partner.

Item 11.D — Personal Trading Contempor aneouswith Client Transactions
Please refer to Items 11.A, 11.B and 11.C.

ITEM 12-BROKERAGE PRACTICES
Item 12.A — Selection of Broker-Dealers

Our business focuses on advising our clients in making opportunistic private equity investments
in the equity or debt of operating companies that are primarily in Raine's core sectors. Accordingly, as a
general matter we do not typically advise our clients on investments in public securities, and generally do
not transact business through broker-dealers. However, in situations where we may need to select a
broker-dealer, we will seek to obtain best execution of transactions. In seeking best execution, the
determinative factor is not always the lowest possible per security price or commission but whether, in
our view, the transaction represents the best overall qualitative and quantitative execution for our clients.
Our process of determining best execution involves not only an assessment of brokerage commissions or
bid/offer spreads, but also an evaluation of broker-dealer ancillary services. We will consider the full
range of a broker-dealer’s services in assessing best execution, including: (i) competitiveness of
commission rates and spreads; (ii) promptness of execution; (iii) past history in executing orders;
(iv) clearance and settlement capabilities, (v) research capabilities and quality access to markets,
investments (including access to new issues) and distribution network; (vi) trade error rate and ability or
willingness to correct errors; (vii) anonymity/confidentiality; (viii) market impact; (ix) liquidity; (x) speed
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of execution; (xi) expertise with complex transactions; (xii) trading style and strategy; and
(xiii) geographic location.

Although we will seek competitive commissions and spreads, we may not necessarily obtain the
lowest possible rates for portfolio transactions. The commissions, spreads or other transaction fees
charged by an executing broker-dealer may be higher or lower than those charged by other broker-dealers.

Item 12.A.1 — Research and Other Soft Dollar Benefits

Given the nature of the investments made by the Raine investment vehicles, we do not typically
make investments in listed companies. As a result, we do not have any soft dollar arrangements in place
that would require us to give any specified amount of brokerage to any broker-dealer. We may receive
unsolicited research from brokers, dealers and banks through which we execute portfolio trades or hold
accounts. In circumstances in which we use such research, the quality and ability to receive research may
factor into the selection of brokers, dealers and banks executing portfolio trades. Even in these cases, the
broker-dealer’ s ability to achieve best execution for our clients remains the primary factor influencing the
selection of abroker-dealer.

Item 12.A.2 — Brokerage for Client Referrals

We do not consider whether we, or arelated person, receive client referrals from a broker-dealer
or athird party when selecting or recommending broker-dealers.

Item 12.A.3 — Directed Brokerage

We do not recommend, request or require that a client direct us to execute transactions through a
specified broker-dealer.

Item 12.B — Aggregation of Orders of Securitiesfor Client Accounts

Given the nature of the investments made by the Raine investment vehicles, we do not typically
make investments in listed companies. We do not routinely aggregate the purchase or sale of securities for
various client accounts. However, when two or more Raine investment vehicles conduct trading through a
broker-dedler, we will seek to aggregate orders whenever practicable, cost-efficient and in the best
interest of each Raine investment vehicle.

ITEM 13—REVIEW OF ACCOUNTS
Item 13.A —Periodic Review of Client Accounts

Our investment professionals and financial operations professionals periodically review the
investment portfolios of the Raine investment vehicles. In addition, senior investment professionals
typically maintain an ongoing oversight position in portfolio companies. These professionals monitor
operations, overall performance, financial performance and strategic direction of each portfolio company.
Each portfolio company provides us with regular reports regarding its financial status and performance,
except in the rare instances where our quantum of control isimmaterial, in which case we receive public
information. Our Investment Committee is updated on a monthly basis by the relevant investment
professionals on the performance and strategic direction of each portfolio company.
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Item 13.B — Factorsthat Trigger a Review of Client Accounts

Our investment professionals and financial operations professionals periodically review the
investment portfolios of the Raine investment vehicles. There are no specific triggers to launch a portfolio
review.

Item 13.C — Reportsto Clients

The nature and frequency of regular reports to investors in the Raine investment vehicles depends
on the terms of the governing documents of such Raine investment vehicles. Typically, investors in the
Raine fund are provided with written quarterly unaudited financial reports, annual audited financia
statements and relevant tax reports. Also, investors in the Raine fund are invited to our annual investor
meeting. Typically, investors in the Raine co-investment vehicles are provided with annual unaudited
financial statements and relevant tax reports; however, we expect that commencing in 2013, investors in
the Raine co-investment vehicles will be provided with annual audited financial statements.

ITEM 14 —CLIENT REFERRALSAND OTHER COMPENSATION
Item 14.A —Client Referrals

Although as a general matter we do not accept economic benefits from a person who is not a
client for providing investment advice or other advisory services to the Raine invest vehicles, we may, on
occasion, receive directors fees, monitoring fees or similar fees, or reimbursements of certain expenses,
from portfolio companies. To address this potential conflict, a certain portion of these fees generally
offset the management fees paid by our clients, and are disclosed in the relevant offering and/or
governing documents of the applicable Raine investment vehicle.

In addition, as noted above in response to Item 10, the Raine broker-dealer and its affiliates may
receive placement fees and other compensation from participating in underwriting syndicates and/or
selling groups in relation to securities issued by portfolio companies of the Raine investment vehicles and
engaging in other transactions and providing other services in respect of such portfolio companies. Such
compensation is generally not shared with the relevant Raine investment vehicle. In addition, we and our
related persons may, in certain instances, receive discounts on products and services by portfolio
companies held by the Raine investment vehicles.

Item 14.B — Compensation for Client Referrals

We or our affiliates may, from time to time, enter into arrangements in which third parties will
refer investors to one or more Raine investment vehicles in exchange for a fee. The fee paid to a third
party that introduces investors to the Raine investment vehicles may be calculated as a percentage of the
amount of capital these investors invest in the Raine investment vehicles, as specifically negotiated
between us and such third party. These fees are paid exclusively by us or our affiliates and are not borne
by the affected investors or Raine investment vehicles. These relationships will affect the independence
of such third party in connection with its recommendations of a particular investment program. These
types of arrangements are disclosed to affected investors before such investors make an investment in the
relevant Raine investment vehicle.

ITEM 15-CUSTODY

Certain of our affiliates are deemed to have custody of client assets by virtue of their status as
Genera Partner or Managing Member to our clients. We and our affiliates comply with the custody
reguirements applicable to registered investment advisers pursuant to Rule 206(4)-2 of the Advisers Act.
We will not take or maintain physical custody of any client assets, and generally will custody client assets
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with independent “ qualified custodians.” Our clients' custodians will generally be banks, trust companies
or broker-dealers unaffiliated with us. We and our affiliates may be exempt from the qualified custodian
requirement with respect to securities that are (i) acquired from the issuer in a transaction or chain of
transactions not involving any public offering; (ii) uncertificated, to the extent ownership thereof is
recorded only on the books of the issuer or its transfer agent in the name of the client; and (iii)
transferable only with prior consent of the issuer or holders of the outstanding securities of the issuer.

For those clients for which we are deemed to have custody of client assets within the meaning of
the Advisers Act, such clients (and, where applicable, their investors) receive audited financial statements
from us within the period of time after the end of each fiscal year as specified in the respective governing
agreements of the Raine investment vehicles. Consequently, our clients (and, where applicable, their
investors) will not receive statements directly from the qualified custodian of client assets.

ITEM 16 —INVESTMENT DISCRETION

We generally have discretionary authority based on the investment advisory agreement with and
the governing agreements of the Raine fund, and subject to the direction and control of the General
Partner, to buy and sell securities or other investments on behalf of the Raine fund and to determine the
amount of such investments to be bought and sold, subject to such restrictions as are imposed in the
governing agreements for the Raine fund, as specifically negotiated with investors at the time of their
investment in the Raine fund. These terms may restrict our advice concerning investment in certain
securities or geographies, concentration limits or leverage, among others.

Raine co-investment vehicles are generally established to invest alongside the Raine fund in
certain investment opportunities. Once established, a Raine co-investment vehicle typically will not make
investments in additional portfolio companies, but may make follow-on investments in the portfolio
company in which such Raine co-investment vehicle already made an investment. Because each Raine
co-investment vehicle generally is contractually required, as a condition of its investment, to exit its
investment in the particular portfolio company at the same time and on the same terms as the Raine fund,
we generally have no discretion to invest the assets of a co-investment vehicle independent of such
contractual requirements.

ITEM 17-VOTING CLIENT SECURITIES
Item 17.A — Authority to Vote Client Securities

Raine has authority to vote client securities. Although, based upon Rain€'s business as a private
equity fund manager (and genera lack of involvement in publicly-traded securities) it is not expected that
much proxy voting will occur, where applicable Raine has adopted and implemented policies and
procedures reasonably designed to ensure that public company proxies as well as portfolio company
solicitations received by Raine on behalf of a client (together, “proxies’) are voted in the best interests of
its clients and to recognize and resolve any material conflicts of interest that may arise in the course of
such voting.

Raine will vote proxies in the best interests of the relevant client. Prior to voting a proxy
addressed to a Raine investment vehilce, the Chief Compliance Officer (or his designated person) will call
ameeting of the Raine investment professionals with knowledge of the relevant portfolio company. Such
individuals, in conjunction with the Chief Compliance Officer (or his designated person), will review the
proxy to determine if there are any conflicts of interest. If a conflict is identified, such individuals will
then make a determination as to whether the conflict is material or not. I1f no material conflict isidentified
pursuant to these procedures, the proxy will be voted in accordance with the best interest of the relevant
Raine investment vehicle.
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If amaterial conflict is identified, such individuals will determine what course of action isin the
best interests of the affected Raine investment vehicle (which may include utilizing an independent third
party to vote such proxies). Further, Raine will determine whether it is appropriate to disclose the conflict
to the limited partner advisory committee of the Raine fund. Raine may ask the limited partner advisory
committee for advice regarding how to deal with the conflict.

Investors in the Raine investment vehicles do not have the ability to direct proxy votes. Investors
may obtain additional information regarding how Raine voted proxies and may obtain a copy of Raine's
voting policies and procedures by contacting the Chief Compliance Officer at (212) 603-5500 or
legal @raine.com.

Item 17.B — Lack of Authority to Vote Client Securities
Not applicable.
ITEM 18— FINANCIAL INFORMATION
Item 18.A —Balance Sheet
Not applicable.
Item 18.B — Financial ConditionsLikely to Impair Contractual Commitments
Not applicable.
Item 18.C — Bankruptcy Petitions
Not applicable.

ITEM 19 -REQUIREMENTSFOR STATE-REGISTERED ADVISERS

Raine is not registering, nor is it currently registered, as an investment adviser with any state
securities authorities.
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