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This  Brochure  prov ides informat ion about  the  qua l i f icat ions  and bus iness pract ices  
of  Great  H i l l  Par tners ,  LLC ( “Great  H i l l ” ,  “GHP”,  “us” ,  “we”  or  “our” ) .  I f  you have any 
quest ions about  the contents  of  th is  Brochure ,  p lease contac t  us  at  617.790.9400 
and/or  lgerber@greath i l lpar tners .com . The informat ion in  th is  Brochure has not  been 
approved or  ver i f ied by the Un i ted Sta tes Secur i t ies  and Exchange Commiss ion or  by 
any s tate secur i t ies  author i t y.   

We are a reg is tered investment  adv iser .  Reg is t ra t ion  of  an investment  adv iser  does  
not  imply any leve l  of  sk i l l  or  t ra in ing .  The ora l  and wr i t ten communicat ions 
presented to you by an investment  adviser  prov ide you wi th in format ion wh ich you 
may use to  determ ine to h i re or  re ta in  the adv iser  or  invest  in  i ts  managed Funds.   
Addi t iona l  in format ion  about  Great  H i l l  Par tners ,  LLC a lso is  ava i lable on the SEC’s  
webs i te at  www.adv iser info .sec.gov  
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I tem 2 – Mater ial  Changes  

No mater ia l  changes have been made to th is  brochure  s ince the most  recent  f i l ing 

on the SEC’s  pub l ic  d isc losure webs i te on Apr i l  17,  2012.  

Current l y,  our  Brochure may be requested by contact ing  Laur ie Gerber ,  our  Chief  

Compl iance Of f icer ,  a t  (617)  790 -9430 or  lgerber@greath i l lpar tners .com . You can 

a lways rece ive the most  recent  vers ion of  th is  Brochure through the SEC’s  pub l ic 

d isc losure webs i te ( IADP) at  www.adviser info.sec.gov.   

Addi t iona l  in format ion about  our  F irm is  ava i lable v ia the  SEC’s  web s i te  

www.adv iser in fo .sec.gov .  
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Item 4 – Advisory Business 

 

Great  Hi l l  Par tners ,  LLC, a Massachuset ts  l im i ted l iab i l i t y company ( “Great  H i l l ” ,  

“GHP”,  “us” ,  “we”  or  “our” ) ,  is  based in  Boston,  Massachuset ts ,  and has been in  

bus iness s ince 1999.   Our  pr inc ipa l  owners  are John Hayes,  Chr is topher  Gaf fney 

and Mat thew Vet te l .   Great  Hi l l ’s  of f icers  are John Hayes ,  Chr is topher  Gaf fney,  

Mat thew Vet te l ,  M ichael  Kumin and Mark  Taber .  

Great  H i l l  provides investment  advisory ser v ices to s ix  pr ivate  poo led investment  

veh ic les  organ ized as l im i ted  par tnersh ips or  other  en t i t ies  ( the  “Funds”  or  the  

“Cl ients” ) .   The Funds  are  c losed -ended and genera l l y have a  term of  10 years .   The 

Funds were formed between 1999 and 2008.   The  Funds were marketed pr imar i l y to  

ins t i tu t iona l  investors  and h igh  net  wor th  ind iv iduals .   These investors  purchase 

in teres ts  in  our  c l ien t  Funds,  and investments  are made at  the  Fund leve l ,  no t  for  

indiv idua l  investors  in  the Fund.    Our  on ly adv isory c l ien ts  ar e the  Funds.   As the 

investment  adv iser  of  the Funds,  GHP, a long wi th each Fund’s  general  par tner  or  

other  manager  ( the “Genera l  Par tners” ) ,  ident i f ies  inves tment  oppor tun i t ies  for ,  and  

par t ic ipates in the  acquis i t ion,  management ,  moni tor ing and d ispos i t io n  of  

investments  of  each Fund.   Four  of  the Funds are no longer  mak ing new inves tments  

(but  can under  cer ta in c i rcumstances make fo l low -on investments  in  ex is t ing  

por t fo l io  companies) .    

The pr imary focus of  GHP’s  investment  advisory services is  research in g and 

adv is ing on pr ivate ly negot iated t ransact ions in operat ing ent i t ies .   Investments  are 

predominant l y in  non -pub l ic  companies ,  a l though inves tments  in  pub l ic  companies  

are perm it ted.   From t ime to t ime,  the senior  pr inc ipa ls  or  other  personne l  of  the 

Genera l  Par tners  or  the ir  af f i l ia tes  may serve on a por t fo l io  company’s  board of  

d i rec tors  or  o therwise  act  to in f luence contro l  or  management  of  por t fo l io  companies  

he ld  by the Funds.  

The adv isory services for  each of  the Funds are fur ther  descr ibed in the  Funds ’  

respect ive of fer ing memorandum, l im i ted par tnership agreement  or  operat ing  

agreement ,  and management  or  adv isory agreement  ( the “Documents” ) .   W e do not  

vary our  inves tment  adv ice f rom the terms of  the Documents .   Add i t iona l l y,  these 

Documents  a lso  deta i l  the var ious investment  res t r ic t ions that  govern the t ypes of  

investments  the Funds may and may not  make  and remunerat ion  Great  H i l l  and the 

Genera l  Par tners  wi l l  receive for  manag ing the  Funds .  

In accordance wi th common industr y pract ice,  one or  mo re of  the Genera l  Par tners  

may enter  in to “s ide let ters”  or  s im i lar  ar rangements  wi th  cer ta in  investors  pursuant  

to wh ich the General  Par tner  grants  the inves tor  spec i f ic  r ights ,  benef i ts ,  or  

pr iv i leges tha t  are not  made avai lab le to investors  genera l l y.   These ar rangements  

typ ical l y c lar i f y any regulatory,  in format ional ,  and interpreta t ional  issues wi th the  

Documents ,  and do not  inc lude changes in the f inanc ia l  terms.  
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As of  December  31,  2012,  we managed $1,575.7 m i l l ion  of  assets  for  s ix  Funds on a 

d iscre t ionary bas is .   We do not  manage assets  on a non -d iscret ionary bas is .    

Item 5 – Fees and Compensation 

 

As compensat ion for  investment  adv isory serv ices rendered to the Funds,  GHP or  a  

re lated person rece ives f rom each Fund an annua l  management  fee,  the  amo unt  of  

wh ich var ies  depend ing on the  Fund.   The amount  of  the  management  fee for  each 

Fund is  de term ined at  the t ime tha t  the Fund is  formed,  and is  genera l l y not  changed 

thereaf ter .   The management  fee is  payable month ly.   As descr ibed below,  the 

management  fee may be reduced or  waived in some c i rcumstances to of fset  the 

receipt  by GHP or  i ts  re lated persons of  var ious fees pa id by por t fo l io  companie s,  or  

in  connect ion wi th investments  in  the Funds made by the General  Par tners  or  other  

re lated persons.  

In  genera l ,  the management  fees for  each Fund range f rom 0.00% to 2 .25% annual l y 

of  the tota l  cap i ta l  commit ted to the  Fund by investors ,  a l though one of  our  Funds is  

not  contrac tual l y ob l igated to pay us a management  fee .   Due to  the  age of  three 

other  Funds ,  they are no longer  paying  management  fees.   For  most  Funds,  the  

management  fee percentage wi l l  reduce af ter  the  end of  the  Fund ’s  investment  

per iod.   W hen a Fund is  term inated or  the formula for  ca lcu lat ing the  management  

fees payab le by a  Fund is  adjusted,  the management  fees wi l l  be prorated for  the  

re levant  per iod.   Management  fees are b i l led to each Fund and pa id by the Fund 

f rom the Fund ’s  assets .   To obta in  cash for  the  payment  of  management  fees,  the  

Genera l  Par tner  of  the Fund may draw down inves t ors ’  capi ta l  commitments .    

The Funds genera l ly invest  on a long - term bas is .  Accordingly,  management  and 

other  fees are expec ted to  be pa id ,  except  as  otherwise  descr ibed in each Fund ’s  

Documents ,  over  the terms of  the Funds,  and inves tors  genera l ly are no t  perm it ted 

to wi thdraw or  redeem interests  in  the Funds.    

To the extent  provided in the Documents ,  cer ta in opera t ing expenses  wi l l  be pa id out  

of  management  fees ,  inc lud ing expenses on account  of  rent ,  u t i l i t ies ,  of f ice supp l ies ,  

of f ice equipment ,  t rave l ,  en ter ta inment ,  compensat ion of  i ts  employees (o ther  than 

carr ied interest  descr ibed in I tem 6 below)  and o ther  rout ine adminis t rat ive expenses  

re lat ing to the services and fac i l i t ies  prov ided by Great  Hi l l  or  a re lated par t y to the  

Funds.  A l l  but  one of  our  Funds  wi l l  bear  cer ta in  other  expenses  re la t ing to i t ,  to  the  

extent  not  borne by i t s  por t fo l io  companies  (other  than expenses resul t ing f rom the 

f raud,  gross neg l igence or  wi l l fu l  m isconduct  of  i ts  General  Par tner) ,  such as  lega l ,  

investment  bank ing,  consu l t ing,  research,  b rokerage,  f inders ’ ,  t ransfer ,  regis t rat ion,  

adv isory commit tee,  in terest ,  taxes and ex traordinary expenses,  and o ther  s im i lar  

fees and expenses.   Some of  these expenses borne by the Funds may re la te to costs  

assoc iated wi th  unexecute d t ransact ions.  
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Item 6 – Performance-based Fees and Side-By-Side Management 

 

The Documents  for  a l l  but  one of  the Funds  prov ide that ,  af ter  the investors  have 

received d is t r ibut ions  of  the ir  contr ibuted cap i ta l ,  the  net  pro f i ts  rea l ized by the  

Fund are shared between the Genera l  Par tner  and the  inves tors  in  the Fund  in  

spec i f ied shar ing ra t ios .   The Genera l  Par tner ’s  por t ion of  such net  prof i ts  is  

refer red to  as the Genera l  Par tner ’s  “Carr ied Interest” .      

Each of  our  Funds mainta ins  for  each investor  in  the Fund a capi ta l  account  that  is  

adjusted to ref lec t  any a l locat ions of  ne t  ga in  or  loss.  

The Genera l  Par tners  of  the Funds are  a l l  a f f i l ia tes  of  Great  H i l l ,  and our  af f i l ia tes  

and employees may be members or  par tners  of  the Genera l  Par tners  that  may 

receive these per formance d is t r ibut ions f rom the Funds.  

Per formance-based a l loca t ion  ar rangements  rece ived by re lated persons of  GHP 

may create an incent ive for  GHP to recommend investments  tha t  may be r isk ier  or  

more speculat ive than those that  wou ld be reco mmended under  a d i f ferent  fee  

ar rangement .    

Item 7 – Types of Clients 

 

GHP current l y prov ides investment  adv isory services to poo led investment  Funds.  

Investment  adv ice is  prov ided d irec t l y to  the Funds,  subject  to the d i rec t ion and 

contro l  of  the Genera l  Par tner  of  such Fund,  and not  ind iv idua l ly to the investors  in  

the  Fund.   In teres ts  in  the  Funds are  of fered pursuant  to  app l icab le  exempt ions f rom 

reg is t ra t ion under  the  Secur i t ies  Act  and the 1940 Act .   Investors  in  Funds inc lude 

h igh net  wor th ind iv idua ls ,  banks,  thr i f t  ins t i tu t ions,  pens ion and prof i t -shar ing 

p lans,  sovereign wea l th f unds,  t rus ts ,  es tates ,  char i tab le organiza t ions,  un ivers i t y 

endowments ,  corpora t ions,  l im i ted par tnerships and l im i ted l iab i l i t y companies or  

other  bus iness ent i t ies .   Depend ing on the  Fund,  general l y  investors  must  inves t  a 

m in imum dol lar  amount  of  $10,000,000.   The Genera l  Par tner  of  each Fund may 

wa ive the m inimum inves tment  amount  at  i t s  sole d iscre t ion .  

We requ ire that  each investor  in  a Fund be an “accred i ted investor ”  as  def ined in 

Regu lat ion D under  the Secur i t ies  Act  of  1933 or  a  “qua l i f ied  purchaser” ,  wi th in the  

meaning of  2(a)  (51)  of  the Investment  Company Ac t  of  1940,  as  amended.   W e also 

requ ire tha t  each inves tor  that  is  a U.S.  res ident  in  a Fund that  pays us a 

per formance based fee be a “qual i f ied c l ient”  wi th in the meaning of  Rule 205 -3 of  

the  Investment  Adv isers  Act  of  1940,  as  amended.  
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Item 8 – Methods of Analysis, Investment Strategies and Risk of Loss 

 

Methods of  Analysis and Investment Strategies  

Our Funds t yp ical l y inves t  in  equ i t y and equ i t y - re la ted secur i t ies  of  pr ivate operat ing  

companies in negot ia ted t ransact ions.  Our  Cl ients  make both contro l  and non -contro l  

investments ,  and in both cases require ownersh ip f rom company management .  For  

each Fund,  we make investment  recommendat ions in accordance wi th the investment  

s t rateg ies descr ibed in the  Fund ’s  Documents .  

Pr ior  to mak ing an investment ,  GHP carr ies  out  an extens ive fundamenta l  ana lys is  of  

a target  investment ’s  pos i t ion and prospects .  A v i ta l  e le ment  of  th is  analys is  is  the  

deve lopment  of  an operat ing p lan tha t ,  i f  the inves tment  is  consummated,  wi l l  form 

the bas is  for  the por t f o l io  company’s  opera t ing targets .   The d imensions of  such due 

d i l igence ana lys is  genera l l y inc lude the  fo l lowing:    

Marke t  Def in i t ion and Segmenta t ion .   

Market  def in i t ion  del ineates the boundar ies  where compet i t ive advantage can be 

establ ished and susta ined.  Market  def in i t ion is  based on the  economics of  the  

bus iness,  shar ing  wi th o ther  bus inesses,  and the dynamics of  custom er  behav ior .   

W ith in a def ined market ,  market  segments  present  po tent ia l  vu lnerab i l i t ies  as we l l  as  

oppor tun i t ies .    

Compet i t ive Pos i t ion.   

Of ten the  key to s t rateg ic  due d i l igence is  a thorough ana lys is  o f  each compet i tor ’s  

re lat ive cos t  pos i t ion,  market  and segment  shares ,  technology,  management ,  

f inanc ia l  capab i l i t y,  and impl ic i t  fu ture s t rategy.   Th is  inc ludes a rev iew of  the 

d is t inc t ive capabi l i t ies  of  the target  company,  wh ich can set  i t  apar t  f rom other  

par t ic ipants  in  i ts  industry.   These capabi l i t i es  may inc lude brand f ranchise,  

d is t r ibut ion s t rength,  she l f  space,  and techno logy.    

Management .   

GHP eva luates members of  the  management  team, works to ensure that  economic 

incent ives  post -c los ing are a l igned wi th the  bus iness p lan,  and takes whatever  s t eps  

to suppor t  the management  team.  I f  required,  GHP profess iona ls  wi l l  temporar i l y f i l l  

operat ing pos i t ions whi le  a  h igh qual i t y manager  is  be ing recru i ted.    

Regulatory ,  Env ironmenta l ,  Tax,  Lega l ,  Account ing.   

GHP, and an exper ienced team of  outs ide  pro fess iona ls ,  per form a fu l l  review of  

potent ia l  regu lator y,  env ironmenta l ,  tax ,  legal ,  and account ing  cont ingenc ies,  as  

needed,  pr ior  to  mak ing an investment .   
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Ex i t  Analys is .   

Before mak ing an investment ,  GHP fu l l y explores the a l ternat ive opt ions for  futu re 

l iqu id i ty.   Bus inesses  wi th l im i ted  l iqu id i t y a l ternat ives are d iscounted more heav i l y.  

Risks  

The investment  s t ra teg ies descr ibed above,  and other  s t ra tegies tha t  may be 

pursued by the  Funds ,  invo lve a substant ia l  degree of  r isk ,  and the Funds may lose 

a l l  or  a subs tant ia l  por t ion of  the va lue of  the ir  investments .   Mater ia l  r isks  re lat ing  

to the investment  s t ra teg ies and methods o f  ana lys is  descr ibed above are descr ibed 

in  more deta i l  in  the app l icab le  Fund ’s  Documents  and inc lude the  fo l lowing:  

NATURE OF INVESTMENTS GENERALLY  

The Funds ’  investments  wi l l  be h igh ly i l l iqu id ,  and are not  expected to  be read i ly 

marketable or  f ree ly t ransferable.   Consequent l y,  d ispos i t ions of  por t fo l io  companies  

may take a  long t ime.   The Funds wi l l  on ly make a l im i ted num ber  of  investments ,  

and these investments  genera l l y wi l l  invo lve a h igh degree of  r isk .   According ly,  poor  

per formance by a few inves tments  could  severely af fec t  the  tota l  re turns to the 

Funds.   

Pr ivate equi t y investments  invo lve a h igh degree of  bus iness and f inanc ia l  r isk  and 

can resu l t  in  substant ia l  loss.   Among those r isks  are the general  r isks  assoc iated 

wi th invest ing in companies at  an ear l y s tage of  deve lopment  and/or  wi th operat ing  

losses and/or  wi th s ign i f icant  var ia t ions in  operat ing resu l ts .  In  many cases,  these 

companies wi l l  require substant ia l  capi ta l  to  suppor t  expans ion p lans to ach ieve and 

mainta in  a  compet i t ive  pos i t ion .   Such companies a lso wi l l  l ike ly face intense 

compet i t ion f rom estab l ished companies wi th greater  resources and capabi l i t ies .  

Whi le targeted returns shou ld ref lec t  the perce ived level  of  r isk  in  any investment  

s i tuat ion,  there can be no assurance that  the Fund s wi l l  be adequate ly compensated 

for  r isks  taken.   A loss of  pr inc ipal  is  poss ib le .   The t im ing of  prof i t  rea l izat i on is  

h igh ly uncer ta in .     

Investments  in  more mature companies in  the expans ion or  prof i tab le s tage a lso 

involve substant ia l  r isks .   The companies t ypical l y have obta ined cap i ta l  in  the form 

of  debt  and/or  equi ty to expand rapid ly,  reorganize  operat ions,  acqu ire  a bus iness or  

deve lop new produc ts  and markets .   These act iv i t ies  by def in i t ion invo lve a 

s igni f icant  amount  o f  change in  a  company and cou ld g ive  r ise to  s ign i f icant  

prob lems in sa les,  manufactur ing and genera l  management  of  these act iv i t ies .  

Deve lopment-s tage companies of ten exper ience unexpec ted prob lems in the areas of  

product  development ,  manufactur ing ,  market ing,  f inanc ing and genera l  management ,  

wh ich,  in  some cases ,  cannot  be adequate ly solved.   In  add i t ion,  such companies 

may requ ire substant ia l  amounts  of  f inanc ing wh ich may not  be ava i lable through 

ins t i tu t iona l  pr iva te p lacements  or  the pub l ic  markets .  The percentage of  companies  

wh ich surv ive  and prosper  can be smal l .   
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Great  H i l l ’s  task  of  ident i f ying investment  oppor tun i t ies ,  managing such inves tments  

and real iz ing a s ign i f icant  return  for  the  Funds  is  d i f f icu l t .   Many organiza t ions 

operated by persons of  competence and integr i t y have been unab le to make,  manage 

and rea l ize such investments  successfu l l y .   In  mak ing the ir  inves tment  dec is ions ,  

the  General  Par tners  may re ly upon the ir  own or  a por t fo l io  company’s  pro ject ions 

concerning future growth and per formance;  such pro ject ions are inherent ly subject  to 

uncer ta in t y and to cer ta in fac tors  beyond the contro l  of  the General  Par tner s  or  the  

por t fo l io  company.  

INVESTMENTS IN LEVERAGED COMPANIES  

The Funds wi l l  make equ i t y investments  in  leveraged por t fo l io  companies.   I t  is  

poss ib le that  a  leveraged por t fo l io  company in which a Fund invests  wi l l  no t  have 

suf f ic ien t  cash f low to  pay i ts  cur r ent  debt  serv ice ob l igat ions as they become due or  

wi l l  not  be ab le to ref inance i ts  outs tanding indebtedness on favorab le terms,  or  a t  

a l l ,  upon matur i t y.   I t  is  ant ic ipated that  cer ta in por t fo l io  companies  wi l l  have 

outs tand ing var iab le  rate  debt .   An increase in  in terest  rates  cou ld  impact  such 

por t fo l io  companies ’  ab i l i t y to meet  cur rent  debt  serv ice ob l igat ions.   I f  a  por t fo l io  

company is  unable to t imely meet  i ts  payment  obl iga t ions  or  fa i ls  to sa t is f y 

appl icable f inanc ia l  covenants ,  the  por t fo l io  com pany’s  lenders  typ ica l l y wi l l  have 

the ab i l i t y to exerc ise a var iet y of  remedies under  the re levant  cred i t  documents ,  

inc luding forec los ing on the assets  of  the por t fo l io  company tha t  are used to secure  

the under l ying debt .   Any r ights  of  a Fund as an equ i t y ho lder  wi l l  be jun ior  to the  

r ights  of  the por t fo l io  company’s  lenders ,  whether  the under l ying debt  is  secured or  

not .   I f  a  por t fo l io  company is  l iqu idated or  sold,  there may be no assets  remain ing  

for  equi ty ho lders  af te r  the por t fo l io  company’s  cred i tors  are pa id  

NEED FOR FOLLOW -ON INVESTMENTS  

Fol lowing i ts  in i t ia l  inves tment  in  a g iven por t fo l io  company,  a Fund may dec ide to  

provide add i t ional  funds to  such por t fo l io  company or  may have the oppor tun i t y to  

increase i ts  investment  in  a successfu l  por t fo l io  company.   There is  no assurance 

tha t  a Fund wi l l  make fo l low-on investments  or  that  a Fund wi l l  have suf f ic ient  funds  

to make a l l  or  any of  such investments .   Any dec is ion by a Fund not  to make fo l low-

on investments  or  i ts  inab i l i t y to make such inve stments  may have a  negat ive  impact  

on a por t fo l io  company in need of  such an investment  or  may resul t  in  a los t  

oppor tun i t y for  a Fund to increase i ts  par t ic ipat ion in a  successfu l  opera t ion .  

FOREIGN INVESTMENTS  

The Funds may invest  in  por t fo l io  companies  that  are organ ized and opera t ing  

outs ide the Uni ted States .  Such investments  may be subject  to  cer ta in add i t iona l  

r isks  due to ,  among o ther  th ings,  potent ia l ly unset t led po ints  of  appl icable governing  

law,  the  r isks  assoc iated wi th f luc tuat ing currency ex change ra tes,  cap i ta l  

repatr ia t ion regu lat ions (as such regulat ions may be g iven ef fec t  dur ing the term of  

the Funds)  and the appl ica t ion of  complex tax  ru les  to cross -border  investments .  The 

Funds do not  in tend to hedge currency r isks .  
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NO ASSURANCE OF INVESTMENT RETURN 

There is  no assurance tha t  the  Funds  wi l l  be  ab le to  invest  cap i ta l  on at t rac t ive 

terms or  genera te returns for  their  investors .  Past  per formance prov ides no  

assurance of  future success.   There is  no assurance of  any d is t r ibut ion to the  

investors  in  the Funds  pr ior  to or  upon l iqu idat ion of  the Fund s.   Fur ther ,  the 

Genera l  Par tner  of  a Fund may d is t r ibu te the pub l ic l y t raded secur i t ies  of  a por t fo l io  

company to the inves tors  in  the Fund ;  any such d is t r ibut ion could exer t  downward 

pressure on the market  pr ice of  such issuer ’s  secur i t ies .  

An investment  in  a  Fund is  a long- term commitment .   The t ransferab i l i t y of  in terests  

is  res t r ic ted by the Documents  and by U.S.  federa l  and s tate ,  as  we l l  as  fore ign ,  

secur i t ies  laws .  The Fund i nterests  are  h igh ly i l l iqu id and have no pub l ic  market .   

Vo luntar y wi thdrawals  of  in terests  in  a Fund are not  perm it ted,  except  in  l im i ted  

ins tances when necessary to comply wi th laws or  regu lat ions app l icab le to a Fund 

investor ,  inc luding ,  bu t  not  l im i ted  to ,  ERISA regu lat ions.  

The Funds may lend to por t fo l io  companies on a shor t - term, unsecured bas is  in  

ant ic ipat ion of  a future issuance of  equ i t y or  long - term debt .   Such br idge loans  

wou ld t yp ica l l y be conver t ib le in to a more permanent ,  long - term secur i t y;  however ,  

for  reasons not  a lways in  a  Fund ’s  contro l ,  such long - term secur i t ies  may not  issue 

and such br idge loans may remain  outs tanding.   In  such event ,  the  interest  ra te  on 

such loans may not  adequately ref lec t  the r isk  assoc iated wi th the unsecured 

pos i t ion taken b y that  Fund.  

RISKS OF TARGETED PORTFOLIO  

There may be no read i l y  avai lab le  market  fo r  the Funds ’  investments ,  many of  wh ich 

wi l l  be d i f f icu l t  to  va lue.  Consequent ly,  the Fund s may not  be ab le to d ispose of  

investments  when they des ire  to do so.  The secur i t ies  purchased by the Funds 

typ ical l y wi l l  have been issued in pr iva te p lacement  t ransact ions and wi l l  be subject  

to lega l  or  contractua l  res t r ic t ions on resa le by the Fund s.   In  some ins tances,  the 

sale of  secur i t ies  owned by the Fund s may requ ire lengthy negot iat ions.   Secur i t ies  

may not  be l iqu ida ted wi th in the term of  a Fund and may have to be d is t r ibu ted in -

k ind to the investors  in  the Fund  a t  the Fund’s  term inat ion.   The Fund s wi l l  take 

s takes in pr ivate ly held companies and may a lso invest  d i rec t ly in  pub l ic l y t raded 

companies.   Therefore,  the Funds may at  t imes hold m inor i t y equi ty s takes in publ ic  

companies,  such as m ight  occur  i f  por t fo l io  companies are taken pub l ic .   As is  the  

case wi th m inor i ty hold ings in general ,  such m inor i ty s takes tha t  the Fu nds may hold  

wi l l  have ne i ther  the  contro l  character is t ics  of  major i t y s takes  nor  the valuat ion 

premiums accorded major i ty or  contro l l ing  s takes.  

ECONOMIC AND MARKET RISKS  

There can be no assurance tha t  investments  wi l l  be ava i lab le when the Fund s are 

ready to invest ,  or  tha t  ava i lable investments  wi l l  meet  the  Funds ’  investment  

cr i ter ia .  The marketp lace for  pr ivate equi ty invest ing has become increas ing ly 

compet i t ive .   Involvement  by f inanc ia l  in termediar ies  has increased,  substant ia l  

amounts  of  funds have been ded ica ted to mak ing investments ,  and the compet i t ion  
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for  inves tment  oppor tun i t ies  is  at  h igh  levels .   The Fund s wi l l  compete  for  

investments  wi th  other  funds and companies,  some of  which have greater  resources  

than the Funds .   There can be no assurances tha t  the General  Par tners  wi l l  locate  

an adequate number  of  at t rac t ive investment  oppor tun i t ies .   I t  i s  poss ib le that  the 

Funds wi l l  never  be fu l l y invested i f  enough suf f ic ien t l y a t t rac t ive investments  are 

not  ident i f ied.   General  economic cond i t ions  beyond the  cont ro l  of  the Genera l  

Par tners  may af fec t  the per formance of  the Funds.   In teres t  rates,  genera l  levels  of  

economic act iv i t y,  per formance of  the pub l ic  secur i t ies  markets  and par t ic ipa t ion by 

other  investors  in  the f inanc ia l  markets may af fec t  the va lue of  the por t fo l io  

companies or  companies be ing cons idered for  prospect ive investments .  Lega l ,  tax  

and regu lator y changes cou ld  occur  dur ing the  term s of  the Funds  that  may 

adversely af fec t  the Funds.   

POTENTIAL L IABILIT IES  

In connec t ion wi th the i r  investments ,  the  Funds may negot iate for  the r igh t  to  

appo in t  one or  more members of  a por t fo l io  company’s  board  of  d i rec tors .   Such 

membership on the board of  d i rec tors  of  a company can resu l t  in  a Fund or  the  

indiv idua l  d i rec tor  being  named as a defend ant  in  l i t igat ion.  Typical l y,  por t fo l io  

companies wi l l  have insurance to  pro tect  d i rec tors  and of f icers ,  but  th is  insurance 

may be inadequate.   The Funds wi l l  a lso indemnif y the  Genera l  Par tner s  for  

l iab i l i t ies  incurred in connect ion wi th operat ions of  the  Funds,  inc luding l iab i l i t ies  

ar is ing f rom such su i ts .  Such indemnif icat ion ob l igat ions and other  l iab i l i t ies  cou ld  

be substant ia l .  

In  connec t ion wi th the d ispos i t ion of  an inves tment  in  a por t fo l io  company,  a Fund 

may be required to make representat ions a bout  the bus iness and f inanc ia l  af fa i rs  of  

such company t yp ica l  of  those made in connect ion wi th the  sa le of  a bus iness.   The 

Fund may be requ ired  to indemnif y the purchasers  of  such inves tment  to the extent  

tha t  any such representa t ions are  inaccurate.  Th ese ar rangements  may resu l t  in  the  

incurrence of  cont ingent  l iab i l i t ies  for  which the Genera l  Par tner  of  the Fund may 

establ ish  reserves and escrows.   In  that  regard,  d is t r ibut ions may be delayed or  

wi thhe ld unt i l  such reserve is  no longer  needed or  the es crow per iod exp ires.  

The Documents  prov ide that  the  General  Par tner s  wi l l  no t  be l iab le to the Funds or  

to any investor  for  any loss or  damage susta ined in connec t ion wi th the Fund s ’  

bus iness,  inc lud ing er rors  in  judgment  or  other  acts  or  om iss ions reasona b ly 

be l ieved to be wi th in  the author i t y granted to them under  the Documents ,  un less 

such loss or  damage is  the resu l t  o f  gross neg l igence or  wi l l fu l  m isconduct .   As a  

resul t ,  investors  in  the Funds ef fec t ive ly may have a more l im i ted r ight  of  ac t ion  

agains t  the General  Par tners  than they wou ld otherwise have absent  such prov is ions 

in the Documents  that  l im i t  the l iab i l i t y of  the Genera l  Par tner s .   The Documents  wi l l  

a lso prov ide for  indemnif icat ion  of  the  Genera l  Par tner s  aga ins t  l iab i l i t y ar is ing out  

of  any acts  or  om iss ions in connec t ion wi th the bus iness of  the Fund s i f  such acts  or  

om iss ions do  not  cons t i tu te gross negl igence or  wi l l fu l  m isconduc t .  

 



BOS 892426. 3 12 
 

DEPENDENCE ON GENERAL PARTNER S AND GREAT HILL  

The investors  in  the Funds  wi l l  not  take par t  in  the Funds ’  investment  process es.   

The Funds wi l l  be  dependent  upon the act iv i t ies  of  the key persons at  the Genera l  

Par tners  and Great  Hi l l .   Shou ld  one or  more of  the key persons become 

incapac i tated or  in  some way cease to  par t ic ipa te in  the Fund s,  the Funds ’  

per formance cou ld be adverse ly af fec ted.   No assurances can be g iven tha t  each 

member  of  the Genera l  Par tners  wi l l  cont inue to be af f i l ia ted wi th the Fund s  

throughout  i ts  term.  Some of  the members of  the  General  Par tner s  or  Great  Hi l l  may 

have l im i ted exper ience work ing together  to manage investment  fund s such as the 

Funds.  Notwi ths tand ing any pr ior  exper ience that  members of  the Genera l  Par tner s  

or  Great  H i l l  may have in mak ing investments  of  the t ype expec ted to be made by 

the  Funds,  any such pr ior  exper ience  necessar i l y was obta ined under  d i f ferent  

market  cond i t ions and wi th d i f ferent  technolog ies at  the foref ront  of  development .   

There can be no assurance that  members o f  the Genera l  Par tner s  and Great  Hi l l  w i l l  

be ab le to dupl ica te  pr ior  leve ls  of  success.  

The Funds and the companies in which the Funds invest  may ut i l i ze the serv ices of  

Great  Hi l l ,  for  wh ich they wi l l  pay customary fees and expenses.   Great  Hi l l  may 

of fer  incent ive fees to i ts  employees,  inc lud ing reta i l  brokers ,  investment  bankers  

and research ana lys ts ,  to  refer  leads which resu l t  in  investments  in  por t fo l io  

companies for  the  Funds.  

The ex is tence of  the Genera l  Par tners ’  20% carr ied interest  may create an incent ive  

for  the Genera l  Par tners  to make r isk ier  or  more specu lat ive investments  on be hal f  

of  the Funds  than wou ld  be the  case in the  absence of  th is  ar rangement .  

RELATION TO OTHER INVESTMENT RESULTS  

The nature of ,  and r isks assoc ia ted wi th ,  the Funds ’  fu ture investments  may d i f fer  

substant ia l l y f rom those investments  and s t rateg ies under ta ken h is tor ica l l y by such 

Funds.   There can be no assurance that  the Funds ’  investments  wi l l  per form as wel l  

as  the  past  investments ,  that  the  ex is t ing  investments  of  the Funds wi l l  per form as 

ant ic ipated,  or  that  the Funds  wi l l  be  able to avoid losses.  

INVESTMENTS LONGER THAN TERM  

The Funds may invest  in  inves tments  which  may not  be  advantageous ly d isposed of  

pr ior  to the date that  the  Funds  wi l l  be d issolved,  e i ther  by exp irat ion of  th e Funds ’  

term or  otherwise.  A l though the Genera l  Par tner s  expect  that  investments  wi l l  be 

e i ther  d isposed of  p r ior  to d isso lut ion or  be  su i tab le  for  in -k ind d is t r ibut ion at  

d isso lut ion,  the Funds may have to se l l ,  d is t r ibute or  otherwise d ispose of  

investments  a t  a d isadvantageous t ime as  a resul t  o f  d issolut ion .  

PRIVATE INVESTMENTS IN PUBLIC ENTIT IES  

The Funds may inves t  in  pr iva te inves tments  in  publ ic  ent i t ies ,  or  “PIPEs.”  PIPEs 

present  cer ta in r isks  in  add i t ion to the r isks that  would o therwise be assoc iated wi th 

an investment  in  the  under lying publ ic  en t i t y,  inc lud ing ( i )  l im i ted l iqu id i t y due to  
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lega l  or  contractua l  res t r ic t ions on resales  of  PIPEs;  ( i i )  lack  of  a pub l ic  market  for  

PIPEs;  ( i i i )  dependence on an ex i t  s t rategy,  such as the sa le of  a bus iness,  the  

successfu l  complet ion of  which cannot  be  assured,  to fu l ly r ea l ize  the ant ic ipated 

va lue of  the investment ;  and ( iv)  dependence on manager ia l  ass is tance prov ided by 

other  investors  and the wi l l ingness of  other  investors  or  th i rd  par t ies  to provide  

addi t ional  f inanc ia l  suppor t  to  the under lying pub l ic  ent i t y.  

PORTFOLIO COMPANY MANAGEMENT RISKS  

Each por t fo l io  company’s  day- to-day operat ions wi l l  be the respons ib i l i t y of  such 

company’s  management  team.  A l though the  Fund s wi l l  be  respons ib le  for  moni tor ing 

the per formance of  each investment  and intend  to inves t  in  companies operated by 

s t rong management ,  there can be no assurance that  the ex is t ing management  team s, 

or  any successors ,  wi l l  be ab le to operate  the por t fo l io  companies  in accordance 

wi th the Funds ’  p lans .   Ul t imate ly the prof i tab i l i t y of  the Fund s wi l l  depend on the  

ab i l i t y of  the Genera l  Par tner s  to se lect  and reta in good manag ement  for  such 

por t fo l io  companies ,  and the ab i l i t y of  tha t  management  to car r y out  the companies ’  

p lans.  

MATERIAL NON-PUBLIC INFORMATION  

By reason of  their  respons ib i l i t ies  in  connec t ion wi th their  other  act iv i t ies ,  re lated  

par t ies  of  the  General  Par tners  may acquire conf ident ia l  or  mater ia l  non -pub l ic  

in format ion or  be rest r ic ted f rom in i t ia t ing  t ransact ions in cer ta in secur i t ies .   The 

Funds wi l l  no t  be f ree  to act  upon any such info rmat ion .   Due to these rest r ic t ions,  a 

Fund may not  be  able  to in i t ia te  a t ransact ion that  i t  o therwise  m ight  have in i t ia ted 

and may not  be ab le  to se l l  an investment  that  i t  o therwise  m ight  have so ld .  

RESERVES 

In managing the Funds,  the Genera l  Par tners  wi l l  es tab l ish reserves for  fo l low -on 

investments  in  por t fo l io  companies,  opera t ing expenses ( inc lud ing re imbursements  

payab le to the Genera l  Par tner s  or  re lated par t ies ) ,  Fund l iab i l i t ies  and other  

mat ters .   Est imat ing the amount  necessary for  such reserve s is  d i f f icu l t ,  par t icu lar l y 

because fo l low-on inves tment  oppor tun i t ies  are  d i rec t l y t ied to the  success and 

cap i ta l  needs  of  por t fo l io  companies .   Inadequate or  excess ive  reserves cou ld  have 

a mater ia l  adverse ef fec t  on the investment  re turns to  the inves tors  in  the Funds .   

For  example,  i f  reserves are inadequate,  a Fund may be unab le to take advantage of  

at t rac t ive fo l low-on or  other  investment  oppor tun i t ies  or  to  protect  i ts  ex is t ing  

investments  f rom di lu t ive  or  other  pun i t ive  terms assoc iated wi th a  “pa y- to-p lay”  or  

s im i lar  investment  round.   I f  reserves are  excess ive ,  a Fund may dec l ine at t rac t ive  

investment  oppor tuni t ies  or  ho ld unnecessary amounts  of  cap i ta l  in  money market  or  

s im i lar  low-yie ld accounts .  

POTENTIAL CONFLICTS OF INTEREST  

There are poten t ia l  conf l ic ts  of  in terest  in  the Funds ’  s t ruc ture and operat ion,  

par t icu lar l y wi th respect  to act iv i t ies  of  Great  H i l l  personnel  ou ts ide  of  the ir  

ac t iv i t ies  on behal f  of  the Funds ( inc luding  wi th respect  to the ir  ac t iv i t ies  on behal f  
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of  future  funds)  and receipt  by management  of  compensat ion f rom por t fo l io  

companies wi th respect  to cer ta in serv ices prov ided by Great  H i l l  personne l .   

Fur thermore,  Great  Hi l l  personne l  do  now, and are perm it ted to in  the future,  

organ ize,  of fer  in terests  in  and prov ide serv ic es to,  as  wel l  as  inves t  in ,  other  funds 

tha t  may or  may not  be in  the same inves tment  f ie ld as the Fund s,  which ac t iv i t ies  

may conf l ic t  wi th the ir  du ty to  or  in terest s  in  the Funds.  The Funds have no interest  

in  these ac t iv i t ies .   As a resu l t  o f  the foreg o ing,  the Genera l  Par tners  and the  

employees of  Great  Hi l l  may be engaged in substant ia l  ac t iv i t ies  other  than on 

beha l f  of  the Funds,  may have d i f fer ing  economic in terests  in  respect  of  such 

act iv i t ies ,  and may have conf l ic ts  of  in terest  in  a l loca t ing the i r  t ime and act iv i t y 

between the Funds and o ther  funds or  under tak ings .  

CERTAIN RISKS FOR INVESTORS  

For fe i ture of  an inves tor ’s  in terest  may occur  upon fa i lure to make any ins ta l lment  

payment  of  i ts  capi ta l  commitment  to  a  Fund.   I f  a  Fund should  become inso lvent ,  

the  investors  in  that  Fund  may be requ ired to re turn wi th in terest  any d is t r ibut ions  

represent ing a return of  capi ta l ,  repay any d is t r ibut ions wrongfu l ly made to them and 

for fe i t  any und is t r ibuted prof i ts .  Investors  wi l l  have no r ight  or  power  to  take par t  in  

the management  of  any Fund,  i ts  assets ,  o r  i ts  por t fo l io  investm ents .   Al l  aspects  of  

the Funds ’  management  are entrusted to the Genera l  Par tner s .  The cap i ta l  

contr ibut ions of  the Genera l  Par tner s  wi l l  represent  on ly a smal l  por t ion of  the  

Funds ’  cap i ta l .   Investors  in  the Funds wi l l  invest  greater  amounts  and rece ive  a 

propor t ionate ly smal ler  in terest  in  the prof i ts  of  the Fund s  than the Genera l  

Par tners .  

Investors  admit ted at  a c los ing of  a Fund subsequent  to the  in i t ia l  c los ing  wi l l  

par t ic ipate in  ex is t ing investments  of  tha t  Fund,  d i lu t ing the in teres t  of  ex is t ing 

investors  there in .   A l though such new inves tors  wi l l  contr ibu te  their  pro  rata share of  

(a)  prev ious ly-made cap i ta l  draws p lus in terest  thereon and (b)  a  pro rata por t ion of  

the  Fund ’s  opera t ing expenses  p lus  in teres t  thereon,  there  can be no assurance tha t  

th is  payment  wi l l  ref lec t  the fa i r  va lue of  the Fund ’s  ex is t ing investments  at  the t ime 

such addi t iona l  inves tors  are admit ted.  

In accordance wi th common industr y pract ice,  the General  Par tners  may enter  in to 

one or  more “s ide  let ters”  or  s im i lar  agreements  wi th cer ta in inves tors  in  the Funds  

pursuant  to wh ich the Genera l  Par tner s  grant  to such investors  spec i f ic  r ights ,  

benef i ts  or  pr iv i leges  that  are not  made ava i lab le to inves tors  genera l l y.   Such 

agreements  wi l l  be d isc losed on ly to those actua l  or  potent ia l  investors  tha t  have 

separate ly negot ia ted  wi th the appl icab le Genera l  Par tner  for  the r igh t  to rev iew 

such agreements .  

DIVERSE INVESTOR BASE 

The investors  in  the Funds or  any para l le l  investment  veh ic le may have conf l ic t ing  

investment ,  tax  and other  in terests  wi th respec t  to inves tments .   These conf l ic t ing 

in teres ts  may re late  to or  ar ise f rom, among o ther  th ings ,  the  nature  of  investments  

made by the Funds,  the s t ruc tur ing  or  the acqu is i t ion of  investments ,  and the t im ing  
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of  d ispos i t ion of  investments .   In  se lect ing  and s t ructur ing investments  appropr ia te  

for  the  Funds ,  the  Genera l  Par tners  wi l l  cons ider  the investment  and tax  objec t ives 

of  the Funds and any para l le l  inves tment  vehic les  and their  respect ive par tners  as a  

who le,  not  the inves tment ,  tax  or  other  object ives of  any par t icu lar  investor  or  

investment  veh ic le ind iv idual l y.  

TAX LAW S AND FOREIGN INVESTOR CONSIDERATIONS  

There can be no assurance that  any par t icu lar  s t ruc ture chosen for  a Fund wi l l  be 

tax-ef f ic ient  for  any par t icu lar  investor  or  tha t  any par t icu lar  tax  resu l t  wi l l  be 

ach ieved.  Fur thermore,  in  genera l ,  tax  laws ,  ru les  and procedures are  extremely 

complex and are subject  to change,  wh ich in some cas es may have re t roac t ive  

ef fec t .   Under  cer ta in c i rcumstances,  investors  in  a Fund could be requ ired to  

recogn ize taxable income in a taxab le year ,  even i f  the  Fund has not  made 

dis t r ibut ions in  an amount  to cover  taxes that  m ight  resu l t  f rom such taxab le income.  

SIGNIFICANT DEFAULT PENALTIES  

The Documents  conta in  s ign i f icant  pena l t ies  in  the event  an investor  defau l ts  wi th  

respect  to any requ ired cap i ta l  contr ibut ion or  other  payment  ob l igat ions.   In  add i t ion  

to los ing i ts  r ight  to potent ia l  d is t r ibut ions f rom th e Fund,  a defaul t ing investor  may 

be subject  to a var iety of  adverse consequences inc luding for fe i ture of  a por t ion of  

i ts  in terest  in  the Fund or  the forced t ransfer  of  i ts  Interes t  in  the Fund for  an  

amount  that  is  less than  the fa i r  market  va lue of  such  interest .  

FREEDOM OF INFORMATION DISCLOSURES  

Under  “ f reedom of  in format ion” ,  “sunshine” ,  “pub l ic  records”  and s im i lar  laws,  cer ta in  

governmenta l  or  other  regu lated ent i t ies  such as s tate un ivers i t ies  and pens ion 

funds may be requ ired to publ ic ly d isc lose conf ident ia l  in format ion regard ing a Fund 

or  i ts  por t fo l io  companies,  notwi ths tanding contrac tual  obl igat ions (such as  those 

conta ined in the Documents )  to the contrary.  Any such d isc losure could have a  

mater ia l  adverse ef fec t  upon that  Fund or  i ts  por t fo l io  companies,  and i t  cou ld even 

expose the Fund,  the  General  Par tner  or  the employees of  Great  H i l l  to  c la ims for 

damages brought  by por t fo l io  companies or  other  persons re lated thereto.   

Never theless,  the  Documents  wi l l  not  proh ib i t  such ent i t ies  f rom bei ng admit ted to  

the  Funds.  

BREACHES OF CONFIDENTIALITY  

Al though investors  in  the Funds  wi l l  be subject  to conf ident ia l i t y provis ions,  

conf ident ia l  in format ion of  the Funds,  the i r  por t fo l io  companies  and other  investors  

may be inadver tent ly or  in ten t iona l l y d isc losed,  caus ing harm to such persons.  
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Item 9 – Disciplinary Information 

 

Reg is tered inves tment  adv isers  are required to  d isc lose a l l  mater ia l  fac ts  regarding  

any lega l  or  d isc ip l inary events  tha t  wou ld be mater ia l  to  your  eva luat ion of  us  or  the  

in tegr i t y of  our  management .  W e have no d isc losures  app l icable to th is  I tem.  

Item 10 – Other Financial Industry Activities and Affiliations 

 

We are a reg is tered inves tment  adv iser  wi th the Uni ted States Secur i t ies  and 

Exchange Commiss ion.  W e act  as  investment  a dv iser  to  the Funds,  and the General  

Par tners  of  the Funds  are  our  af f i l ia tes .  

Item 11 – Code of Ethics, Participation or Interest in Client Transactions and Personal Trading 

 

We have adopted a Code of  Eth ics  for  a l l  employees of  the f i rm  descr ib ing our  h i gh  

s tandard of  bus iness conduct ,  and f iduc iary duty to our  Funds.  The Code of  Eth ics  

inc ludes prov is ions  re lat ing to the conf ident ia l i t y of  Fund informat ion,  a  proh ib i t ion 

on ins ider  t rading ,  and personal  secur i t ies  t rad ing procedures,  among other  th ings.  

Our  employees must  cer t i f y a t  least  annual l y the ir  rece ip t ,  unders tand ing and 

compl iance wi th  our  Code of  Eth ics .  

W e do not  as  a general  pract ice recommend tha t  our  Funds invest  in  other  Funds or  

companies in which we or  our  af f i l ia tes  have a mater ia l  owne rsh ip in terest .  Cer ta in  

of  our  Funds were formed spec i f ica l ly to inves t  a longs ide cer ta in  of  our  other  Funds 

on a regu lar  bas is .  Genera l l y,  these Funds  invest  at  the  same t ime  and at  the  same 

terms,  and ex i t  f rom the investment  at  the same t ime  and at  the same terms.    

Cer ta in employees of  Great  H i l l  may invest  in  Funds e i ther  th rough their  Genera l  

Par tners ,  as  l im i ted par tners  or  otherwise.   W e or  our  re lated par t ies  share in the  

prof i ts  and losses genera ted  by those investments .  A Fund may in i ts  d iscret i on not  

charge,  or  reduce a l l  or  a  por t ion of  the  management  fee and per formance a l locat ion 

re lated to investments  he ld by such persons .  

This  and other  operat ing re lat ionsh ips among our  af f i l ia tes  and Funds have the  

potent ia l  for  c reat ing  conf l ic ts  of  in ter est .  In  s i tua t ions where actual  or  po tent ia l  

conf l ic ts  of  in terest  between us and our  af f i l ia tes  and the Funds are ident i f ied,  

procedures conta ined in the  Documents  of  the af fec ted Funds genera l l y prov ide  for  

submiss ion of  the proposed t ransact ion to an in vestor  commit tee for  rev iew and 

resolut ion.  The spec i f ic  procedures for  each Fund we adv ise are se t  for th in  the 

Documents  of  the Fund.   

The fo l lowing fac tors  may a l lev iate,  but  wi l l  not  e l im inate,  conf l ic ts  of  in terest  

between and among Funds:  
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•  A Fund wi l l  no t  make any investment  un less Great  Hi l l  and the  Fund ’s  

Genera l  Par tner  bel ieve that  such investment  is  an appropr ia te investment  

cons idered so le ly f rom the v iewpo in t  of  such Fund;  

•  Many impor tan t  conf l ic ts  of  in terest  may be resolved pursuant  to set  

procedures,  res t r ic t ions or  other  provis ions conta ined in  the re levant  

Documents  for  the Funds;  and  

•  W ith respect  to the Funds,  the adv isory commit tees for  a Fund,  whose 

members are not  af f i l ia ted wi th the General  Par tner  of  such Fund,  p lay an 

impor tant  ro le in  reso lv ing conf l ic ts  of  in te rest  by approv ing or  d isapprov ing 

dec is ions that  invo lve  cer ta in conf l ic ts  of  in terest  refer red  to  i t  by such Fund ’s  

Genera l  Par tner  in  accordance wi th  the re levant  Documents  for  the Fund.  

In connect ion wi th i ts  investment  act iv i t ies ,  Great  H i l l  may encounter  s i tuat ions in  

wh ich i t  must  determ ine how to a l locate investment  oppor tun i t ies  among var ious 

Funds and o ther  persons,  wh ich  may inc lude,  bu t  are not  l im i ted to,  the fo l lowing:  

•  The Funds;  

•  Any para l le l  inves tment  ent i t ies  tha t  have been formed to inves t  s ide -

by-s ide wi th one or  more Funds;  

•  Any a l ternat ive investment  veh ic les  that  have been formed to  address,  

for  example,  spec i f ic  tax ,  lega l ,  bus iness,  account ing or  regu lator y - re lated  

mat ters  that  may ar ise in  connec t ion wi th  a  t ransact ion or  t ransact ions;  

•  Any co- investment  ent i t ies  tha t  have been formed to invest  s ide -by-s ide 

wi th one or  more Funds ( the investors  in  such co - investment  ent i t ies  may 

inc lude ind iv iduals  and ent i t ies  that  are a lso investors  in  one or  m ore Funds  

(col lec t ive ly,  “ Investors” )  and/or  ind iv idua ls  and ent i t ies  tha t  are not  investors  

in  any Funds  (col lec t ive ly,  “Third Par t ies” ) ) ;  and  

•  Investors  and/or  Third Par t ies  tha t  wish to make d irec t  investments  

( i .e . ,  no t  through an investment  veh ic le)  s ide-by-s ide wi th one or  more Funds  

in  par t icu lar  t ransact ions entered into  by such Funds.  

For  each such Fund or  o ther  person d iscussed above,  subject  to appl icable legal ,  

contractua l  or  s im i la r  res t r ic t ions ,  Great  H i l l  genera l l y may dec ide,  in  i ts  sole  

d iscre t ion ,  whether  Great  H i l l  or  a  re la ted person may seek  to charge any fees or  to  

receive any per formance-based compensat ion or  a l loca t ions in connect ion wi th such 

investment  oppor tun i t ies .  

Subject  to  any rest r ic t ions conta ined in the  Documents  of  the re l evant  Fund or  any 

s ide- let ter  or  other  terms negot iated wi th  respect  to such Fund,  in  general ,  ( i )  no  

Investor  has  a  r igh t  to par t ic ipate in  any co - investment  oppor tun i t y,  ( i i )  dec is ions  

regard ing whether  and to whom to of fer  co - inves tment  oppor tun i t ies  ar e made in the  

sole d iscret ion of  GHP, ( i i i )  co- investment  oppor tun i t ies  may,  and t yp ical l y wi l l ,  be  

of fered to some and not  other  GHP Investors ,  in  the  so le  d iscret ion of  GHP, and ( iv)  
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cer ta in persons other  than Great  H i l l  Investors ,  LLC (e.g. ,  Th ird Par t ies)  may be 

of fered co- investment  oppor tuni t ies ,  in  the  sole d iscre t ion  of  GHP.  

From t ime to  t ime,  GHP may come into  possess ion  of  mater ia l ,  nonpubl ic  

in format ion.  In such cases,  Funds cou ld  be rest r ic ted indef in i te ly in  t ransact ions 

involv ing a par t icu lar  issuer .   Consequent ly,  the possess ion of  mater ia l ,  non -pub l ic  

in format ion by Great  Hi l l  may l im i t  the ab i l i t y of  a Fund to buy and se l l  inves tments .   

In  add i t ion,  Great  Hi l l  may be rest r ic ted by contrac t  f rom us ing conf ident ia l  

in format ion that  i t  has  for  the benef i t  o f  a  Fund.  

I t  is  expected that  most  or  a l l  o f  the employees respons ib le for  adv is ing a Fund wi l l  

have respons ib i l i t ies  wi th respect  to other  Funds advised by Great  H i l l  inc luding  

funds that  may be ra ised in the  future.  Conf l ic ts  of  in terest  may  ar ise in  a l locat ing  

t ime,  serv ices or  funct ions of  these employees.  

Genera l l y,  Great  Hi l l  does not  ef fec t  c ross t ransact ions between Funds (a “cross -

fund t ransact ion” ) ;  however ,  they may be ef fec ted in rare ins tances.  In the event  tha t  

Great  Hi l l  does ef fec t  c ross - fund t ransac t ions between Funds ,  Great  Hi l l  shal l  seek 

to ensure tha t  such t ransact ions and any re lated d isc losures are made cons is ten t  

wi th app l icab le laws and agreements  ( inc lud ing obta in ing any requ is i te approvals  

thereunder)  and Great  Hi l l ’s  po l ic ies  and procedures.   Ne i ther  Great  Hi l l  nor  any of  

i ts  af f i l ia tes  may rece ive  any compensat ion for  ef fec t ing a  cross - fund t ransact ion .   

The Genera l  Par tners  of  the Funds are ent i t led to Carr ied Interest  under  the terms of  

the Documents  of  such Funds.  Such Genera l  Par tners  are af f i l ia tes  of  Great  Hi l l .  The 

ex is tence of  the  Genera l  Par tners ’  Carr ied  Interes t  may create an incent ive for  the 

Genera l  Par tners  to cause such Funds  to make more specu la t ive inves tments  than 

they wou ld otherwise make in the abse nce of  Carr ied Interest .  

The Funds may have tax -exempt,  taxab le,  fore ign and other  investors ,  whereas most 

members of  the Genera l  Par tners  are taxab le a t  ind iv idua l  U.S.  rates.   Potent ia l  

conf l ic ts  ex is t  wi th respec t  to var ious s t ructur ing,  inves tment  and other  dec is ions 

because of  d ivergent  tax ,  economic or  other  in terests ,  inc lud ing conf l ic ts  among the  

in teres ts  of  taxab le and tax -exempt investors ,  conf l ic ts  among the interes ts  of  

domest ic  and fore ign investors ,  and conf l ic ts  be tween the in terests  of  inve stors  and 

the  members of  the  Genera l  Par tners .  For  these reasons,  among o thers ,  dec is ions 

may be more benef ic ia l  for  one investor  than for  another  investor ,  par t icu lar ly wi th  

respect  to investors ’  ind iv idual  tax  s i tuat ions.  

Our  Code of  Eth ics  is  des igned t o  assure that  the  persona l  secur i t ies  t ransact ions,  

ac t iv i t ies  and in terests  of  our  employees wi l l  not  in ter fere wi th our  abi l i t y to make 

dec is ions and complete t ransac t ions  in the  best  in terest  of  our  Funds.   

Our  Code of  Eth ics  requires a l l  employees  to obta in pre-approva l  for  pr ivate  

p lacements  and IPOs,  and prohib i ts  ins ider  t rad ing.   

A copy of  our  Code of  Eth ics  wi l l  be prov ided upon request  to any investor  in  one of  

our  Funds.  Such a  request  can be made by contac t ing  Laur ie Gerber  at  

lgerber@greath i l lpar tners .com  or  (617)  790-9430.  
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Item 12 – Brokerage Practices 

 

The investments  made by our  Funds general l y do not  require the use of  a broker -

dealer .  On cer ta in occas ions,  however ,  an  investment  by a Fund or  d ispos i t ion of  

secur i t ies  he ld by a Fund wi l l  req u ire tha t  we select  a broker -dealer  to execute a  

t ransact ion.   In  that  case,  we wi l l  use a broker -dealer  whom we have determ ined wi l l  

provide the bes t  execut ion for  the  t ransact ion.   Genera l l y speak ing,  best  execut ion  

means the broker ’s  abi l i t y to ob ta in  t he  best  qual i ta t ive  and quant i ta t ive execut ion  

reasonab ly avai lab le  in  the  c i rcumstances .   

We at tempt to ach ieve these resu l ts  by choos ing broker -dea lers  to  execute 

t ransact ions based on a range of  cons iderat ions,  inc lud ing:   

•  The pr ice and s ize  o f  the order   

•  The t rad ing character is t ics  of  the secur i t ies  involved  

•  The broker ’s  execut ion capab i l i t ies   

•  Commiss ion rates   

•  F inanc ia l  respons ib i l i t y  

•  Respons iveness  

 

We do not  take the ava i labi l i t y of  sof t  do l lars  in to cons iderat ion  as i t  is  our  po l icy 

not  to accept  research or  services in exchange for  sof t  do l lars .  

Item 13 – Review of Accounts 

 

Great  H i l l  c losely moni tors  the investment  por t fo l ios  of  the Funds.   Great  H i l l  

profess ionals  cont inual l y rev iew and ana lyze ex is t ing investments  to at tempt to  

ident i f y issues ear l y on and to  take act ion  when necessary.  Great  Hi l l  profess ionals  

meet  per iod ica l l y to  update  each other  on such investments  and re lated mat ters .  

Great  Hi l l  genera l l y does not  prov ide formal wr i t ten repor ts  to any Fund unless 

spec i f ica l l y  requested by the  General  Par tner  of  the  Fund.  

We provide  the fo l lowing repor ts  to investors  in  each of  our  Funds:   

On an annual  bas is :   

•  Aud i ted f inanc ia l  s ta tements   

•  Tax informat ion necessary for  the  comple t ion of  tax  returns  

•  Cap i ta l  account  summary  

•  Por t fo l io  company overv iews  

 

On a  quar ter ly bas is :   

•  Unaud i ted f inanc ia l  s tatements   

•  Cap i ta l  account  summary  

•  Por t fo l io  company overv iews  
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Item 14 – Client referrals and Other Compensation 

 

We do not  receive any economic benef i t  f rom any person t hat  is  not  a c l ient  for  

provid ing adv isory and management  serv ices to our  Funds.  

Item 15 – Custody 

 

GHP may be deemed to have custody of  the assets  of  the Funds as a resul t  o f  i ts  

and the  General  Par tners ’  au thor i ty over  the  Funds.    

I t  is  GHP’s  po l ic y to  cause each Fund wi th assets  over  wh ich  GHP is  deemed to  

have “custody”  to be aud i ted annua l l y by a PCAOB reg is tered independent  

account ing f i rm  in  accordance wi th Ru le  206(4) -2  under  the  Investment  Advisers  Act  

of  1940 and d is t r ibute aud i ted f inanc ia l  s tat ements ,  prepared in accordance wi th  

U.S.  genera l l y accepted account ing pr inc ip les  ( “GAAP”) ,  to  investors  no later  than 

120 days af ter  the end of  each f iscal  year .  In  add i t ion,  upon the  f ina l  l iqu ida t ion  of  

any such Fund,  GHP wi l l  obta in  a f ina l  audi t  and d is t r ibute aud i ted f inanc ia l  

s tatements  prepared in accordance wi th GAAP with  respect  to such Fund to  a l l  

investors  prompt l y af ter  comple t ion  of  the  aud i t .  

Item 16 – Investment Discretion 

 

GHP prov ides investment  adv isory serv ices to each of  the Funds pursu ant  to the 

Documents  of  the Fund.  Inves tment  advice is  prov ided by GHP d irect l y to  the Funds,  

subject  to the d i rec t ion and contro l  of  the  af f i l ia ted Genera l  Par tner  of  such Fund.  

Any res t r ic t ions on inves tments  in  cer ta in types of  secur i t ies  are  establ ishe d by the 

Genera l  Par tner  of  the app l icable Fund,  and are set  for th in  the  Documents  rece ived 

by each investor  pr ior  to investment  in  such Fund.  

Item 17 – Voting Client Securities 

 

To the  extent  mat ters  ar ise tha t  ca l l  for  the vote or  consent  o f  the investo rs  in  a  

por t fo l io  company of  a Fund for  whom we have d iscre t ionary author i t y;  we exerc ise  

the  vot ing r ights  on behal f  of  the Fund in quest ion.  I t  is  our  po l icy to vo te a l l  prox ies  

in  a manner  tha t  best  serves the interes ts  of  the app l icable Fund.   An inves tor  in  one 

or  more of  our  Funds  may obta in a  copy o f  our  Proxy Pol ic y by contact ing Laur ie  

Gerber  a t  lgerber@greath i l lpar tners .com  or  (617)  790-9430.  
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Item 18 – Financial Information 

 

We have no f inanc ia l  commitment  that  impa irs  our  abi l i t y to meet  contrac tua l  and 

f iduc iar y commitments  to our  Funds and we have not  been the subject  of  a  

bankruptcy proceed ing . 

Item 19 – Required for State-Registered Advisers 

 

We have no s ta te  regis t rat ions  

  


