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This brochure provides information about the qualifications and business practices of Arbor
Investments Management, LLC (hereinafter “Arbor”, the “Firm” or “We”"). If you have any
questions about the contents of this brochure, plea contact us at (312)-981-3770 or at
info@arborpic.com. The information in this brochure has not been aproved or verified by the
United States Securities and Exchange Commission by any state securities authority.

Additional  information about Arbor is available on the SEC’'s website at
www.adviserinfo.sec.qov. You can search this site by a unique identifyingjumber, known as a
CRD number. The CRD number for Arbor is 157442.




Item 2. Material Changes

This Firm Brochure, dated March 18, 2014, is ousclbisure document prepared
according to the Securities and Exchange Commiss{b8EC”) requirements and rules
applicable to registered investment advisers. &swill see, this document is a narrative
providing detailed information regarding our firits practices, fees, actual and potential
conflicts of interest and key mitigating circumstas, policies and controls.

Consistent with SEC rules, we will ensure that yeceive a summary of any material
changes to this and subsequent Brochures withindb38 of the close of our business
fiscal year. Furthermore, we will provide you witither interim disclosures about
material changes as necessary.

There have been no material changes to this Breckimce we last filed the Firm
Brochure in March, 2013.



Table of Contents

Item Section Page
Number

1 Cover Page 1

2 Material Changes 2

3. Table of Contents 3

4. Advisory Business 4

5. Management Fees, Expenses and Compensation

6. Performance-Based Fees and Side-by-Side Manageme 9

7. Types of Clients 10

8. Methods of Analysis, Investment Strategies aistt Bf Loss 10

9. Disciplinary Information 12

10. | Other Financial Industry Activities and Affilians 13

11. | Code of Ethics, Participation or Interest ire@ Transactions and 13
Personal Trading

12. Brokerage Practices 14

13. | Review of Accounts 16

14. | Client Referrals and Other Compensation 1

15. | Custody 17

16. | Investment Discretion 18

17. | Voting Client Securities 18

18. | Financial Information 18




Item 4. Advisory Business
OUR BUSINESS

Arbor Investments Management, LLC (hereinaftrbtior”, the “Firm” or “We") is an
SEC-registered investment adviser with its principkace of business in Chicago,
lllinois. Although Arbor is a registered investnieadviser, registration itself does not
require and should not be interpreted to imply payticular level of skill or training.
Arbor was organized in 2006 and is indirectly owihgdts principals, Gregory J. Purcell,
CEO and Joseph P. Campolo, President, through Asboup, LLC. Many of the senior
investment professionals of Arbor have extensivekbeounds in private equity/private
debt investments and the food and beverage industry

Arbor provides investment management servicesstbeprivate equity funds and their
respective co-investment vehicles, parallel fundd alternative investment vehicles
(hereinafter collectively, theArbor Funds’ or the “Funds’). These funds include Arbor
Private Investment Company, L.P., Arbor Investmeintis.P. (which includes its parallel
fund, Arbor Investments Il QP, L.P., and its altgive investment vehicles, Arbor
Investments 1l AIV Fund, L.P. and Arbor InvestmetitsAlV Fund QP, L.P.), Arbor
Investments Ill, L.P. (which includes its paralighd, Arbor Affiliates Fund IlI, L.P.).

Unlike other types of private funds, such as hedges, private equity and private debt
funds receive unfunded capital commitments fronestors during one or more initial
fundraising stages, after which the funds are gdlyerlosed to new investors. The fund
manager will then call on investors to make capitahtributions, based on their
commitments, to support the fund’s investments otioese investments have been
identified and fully vetted through an extensivee diiligence and negotiation process.
Investments made by the Arbor Funds are generblly,not exclusively, in private,

illiquid securities.

Arbor specializes in managing private fund invesiteeprimarily in the food and
beverage industries. Several of the senior investrprofessionals of Arbor have served
as senior executives, entrepreneurs, investoradvidors to many of the world’s leading
food and beverage companies. Our specializatiables us to play a decisive role in
portfolio company management and operations whilaintaining perspective on
valuations, financing parameters and exit/liquigiatpotential. For each Arbor Fund,
Arbor performs in-depth due diligence regardingpmsed investments, structures and
evaluates platform acquisitions and add-on acgoistto portfolio companies, works
closely with portfolio company management to prevalrategic operating and financial
advice, examines and implements succession plan@ng identifies multiple exit
options prior to an initial investment.

The general partner of each Fund (as applicabée;Gbneral Partner”) is affiliated with
Arbor through common ownership and control as asglshared executive officers. Each
General Partner and the principals and certain sinvent professionals of Arbor
generally participate in the Fund’s investmentsirbsesting assets directly in the Fund
(through limited partner interests) or indirectligraugh investments in the General



Partner, which in turn, invests in the Fund. Ator of this participation may be
consummated through a waiver and reduction of taeddement Fee (as defined below)
otherwise payable to Arbor.

POTENTIAL CONFLICTS OFINTEREST

CO-INVESTMENTS

Arbor may make co-investment opportunities of anyndr available to the limited
partners of such Fund as appropriate and in theittesest of such Fund. Allocation of
such opportunities creates a conflict of interesttlaey are, by nature, limited and
participation is not possible for all or even mwstestors in the Funds. As such, Arbor
must determine which investors will be given th@aunity to co-invest and which will
not. To address this conflict, our practice ispimvide investors with appropriate
disclosures regarding the conflicts of interestemgmt in co-investing and to treat all
investors fairly with respect to co-investment oppoities by not favoring certain
investors over others. Investors should note, kewethat Arbor’s allocation of co-
investment opportunities is primarily driven bygrarrangements. For example, Arbor
will generally give priority to limited partners ah had negotiated, at the time of their
original capital commitment to the correspondingndruside letters requiring that Arbor
provide them any co-investment opportunities thed¢dme available. In addition, co-
investment opportunities may be allocated to thpedty investors that are part of a
consortium for the particular deal as a way for &rlbo complete a deal. Finally,
although limited partners are not typically a seuof investment opportunities, when
applicable, Arbor will generally give priority wittespect to co-investment opportunities
to any limited partner that brought an opportutityArbor’s attention.

Employees of Arbor and memberstbé Operating Partner Team (as defined below) may
also be offered additional opportunities, on a dasease basis, to co-invest in portfolio
companies with the Funds. These co-investmentdiraited to and may not exceed a
predefined total aggregate percentage of any swasiment, typically 1% in accordance
with the respective Fund’s limited partnership agnent.

WRITE-OFFS

The calculation of Management Fees (following tiheestment period) and allocations of
distributions between limited partners and the @areartner of a Fund (carried interest)
are based off of unrealized investments (investapital less realized investments).
Realized investments are securities or portionetbfeof each portfolio company which

have been disposed of, written-off or written-dolwnthe General Partner. As a result,
writing down or writing off of any portfolio compgninvestments creates a conflict of
interest whereby Arbor may have an incentive toradtice (i.e., not make write-offs to)

valuations of portfolio companies as may otherisedictated by available market data
and prudent fair valuation techniques.

To address this conflict, we have adopted detaMatliation Policies and Procedures
which are reviewed on a periodic basis by Arbortse€ Financial Officer. Investments
are valued quarterly by Arbor’s investment profesais and the valuation results are
communicated to the respective Fund’'s investorsaoquarterly basis. Also, the



respective advisory committee of each Fund, coragrisf representatives of certain
limited partners of such Fund, receives the Gerfeadiner’s valuations of investments of
such Fund and may object to any valuation and cansedependent valuation expert to
determine such valuation. In addition, our portf@ompany valuations are reviewed in
connection with the annual audit of each Fund byiradependent certified public

accountant that is both registered with and sulfgaegular inspection by the Public
Companies Accounting Oversight Board (PCAOB), armbjay of the audited financials

are sent to each of the Funds’ investors within d2¢s of such Fund'’s fiscal year end.

Lock-Uprs

Except as set forth in the respective Fund’s lichpartnership agreement, an investor in
any of the Funds generally may not rescind any périts capital commitment or
otherwise withdraw from any of the Funds. Privedeity fund investing is appropriate
only for those with sufficient resources to haveita locked up for long periods of
time and who are able to bear the risk of signifidasses.

Investors in each Fund should refer to the respeckund’s limited partnership
agreement for complete information regarding lopk-uand penalties or other
consequences for failure to fulfill an obligatiom fund a capital commitment when
called by the Fund.

ORGANIZATIONAL AND OPERATING EXPENSES

In accordance with the terms of each Fund’s offeroocuments, each Fund is

responsible for paying its own organizational exggsnup to a cap (which may vary)
from the aggregate capital contributions of the dzuninvestors in any new Fund

launched by Arbor should refer to the correspondiffgring document for such Fund

which contains information regarding the amounbfanizational expenses that can be
incurred by the Fund. Additionally, each of thenBis is responsible for payment of
certain expenses incurred in conducting the opegainvestment and financial reporting

activities of such Fund, including: fees and expsnsssociated with investment
activities, including so-called “blown-transactiéees”, financial statement preparation
expenses, legal expenses, tax preparation feesinanthnce premiums. No Fund is
responsible for or will otherwise incur any per@agd of the organizational or operating,
investment or financial reporting expenses of afneoof the Funds.

SIDE LETTERS

Arbor or the applicable General Partner, as appatiggrhas and may in the future, waive
or modify certain terms of investment for certaangle or strategic investors in side letters
or otherwise, in its sole discretion, including bobt limited to, co-investment
opportunities, increased Fund and portfolio compimagsparency and more frequent or
varied formats or modes of portfolio reporting. Wae/e never entered into side letters in
which we or any General Partner has waived or ledi¢éhe Management Fees or carried
interest payable by an investor to the Generaheart

IMPORTANT ADDITIONAL CONSIDERATIONS
The information provided herein merely summarizesdetailed information provided in
each Fund’s offering and organizational documefiach of the existing Funds is closed



and does not admit new investors. Existing invssia the Funds and prospective
investors in any new Fund launched by Arbor shdaddaware of the substantial risks
associated with investment as well as the termBcafyte to such investment. These risk
factors and other detailed information is providedthe respective Fund offering

documents and limited partnership agreements.

Arbor Funds are not required to register under 8eeurities Act of 1933 or the
Investment Company Act of 1940 in reliance uponaterexemptions available to issuers
whose securities are not publicly offered. We nganeach Fund on a discretionary basis
in accordance with the terms and conditions of sbohd's offering documents and
limited partnership agreements.

ASSETS
As of December 31, 2013 Arbor ha®b616,424,616 in discretionary assets under
management. Arbor does not manage any assetaamdaiscretionary basis.

Item 5. Management Fees, Expenses and Compensation

For our services to the Funds, we charge the iovest each Fund an asset management
fee (the Management Fee”). In addition, the respective General Partneeath Fund,

an affiliate of Arbor through common ownership aahtrol, is entitled to receive carried
interest distributions from each Fund, a form offp@nance-based compensation, as
described in Item 6 below.

With respect to our services to co-investment ekjove may charge asset management
fees which vary depending upon the particular itmest, and if any such fee is charged,
the fee is calculated as percentage (that variem@groo-investment vehicles between 1%
and 3%) of the aggregate capital contributionshef ¢o-investors to such investment,
which varies among co-investment vehicles betweearmual fee payable over the term
of such investment or a one-time fee payable iurapl sum at the closing of such
investment.

MANAGEMENT FEE:

The Management Fee payable in respect of each Bupald in advance on a quarterly
basis until the final distribution of the applicabtund’s assets, as stated in the respective
Fund’s limited partnership agreement. 100% ofNfanagement Fee is allocated to the
partners of each Fund (other than the General &adnd its affiliates) ratably in
accordance with their respective capital commitmeatsuch Fund. Installments of the
Management Fee payable for any period other tHah @velve-month period is adjusted
on a pro rata basis according to the actual numbeays in such period.

Subject to the respective limited partnership agesd of each Arbor Fund, during the
applicable investment period, the Management Fatestich Fund pays to Arbor is equal
to a percentage (that varies among the Funds bet:@8 and 2.5%) of the aggregate
capital commitments of the limited partners of thend (other than affiliates of the
General Partner). Effective upon the terminatiomxpiration of the Fund’s investment
period or certain other circumstances specifiedthe respective Fund’s limited



partnership agreement, the Management Fee paygbkudh Fund is reduced to an
annual amount equal to a percentage (that variesm@rthe Funds between 2.0% and
2.5%) of the unrealized investments (e.g., investguital less realized investments) of
the Fund (excluding unrealized investments attabig to the General Partner and its
affiliates).

The Management Fee payable by a Fund is reducedngyExcess Organizational
Expenses (as defined below) or placement fees @aickimbursed by the Fund. In
addition, to the extent that Arbor or its affiliater employees receive any directors’ fees,
consulting or advisory fees, monitoring fees, teati®n fees or break-up fees from
portfolio companies of a Fund, a percentage okatlh fees are applied to reduce the
Management Fee payable by such Fund. GenerallyorAapplies (i) 100% of any
breakup fees and directors’ fees and (ii) a peaggnt(that varies among the Funds
between 50% and 100%) of any transaction fees aoditoning fees to reduce the
Management Fee payable by a Fund to Arbor. Irettemt that the amount of such fees
and expenses applied against the Management Feedsxthe Management Fee due to
Arbor for any applicable period, such excess isriedr forward to reduce the
Management Fee payable to Arbor in following pesiodf any Fund and an existing or
subsequent investment fund (including any pardileld) formed by the applicable
General Partner have co-invested in a portfolio mamy, the amount of any such fees
and expenses that are applied to offset the Managiefee will be allocated between
that Fund and such other funds in proportion todbst of securities in such portfolio
company held by each.

PARTNERSHIPEXPENSES

The Funds are responsible for payment of certgieeses incurred in conducting the
operating, investment and financial reporting atigs of such Fund, including: fees and
expenses associated with investment activitiefydaneg so-called “blown-transaction
fees”, financial statement preparation expensgsl kexpenses, tax preparation fees, and
insurance premiums. No Fund is responsible foribrotherwise incur any percentage of
the organizational or operating, investment orritial reporting expenses of any other of
the Funds.

ORGANIZATIONAL EXPENSES

Each of the Funds pays or reimburses the applicdbémeral Partner for all

organizational expenses of such Fund, subjectrtaamum amount specified in such
Fund’'s limited partnership agreement. Organizaioexpenses in excess of such
maximum amount Excess Organizational Expenses’) are applied to reduce the
Management Fee payable by the applicable Fund.

PORTFOLIO COMPANY MONITORING AND TRANSACTION FEES

Arbor enters into management services contracts pottfolio companies of the Funds
pursuant to which Arbor investment professionaleado monitor the business activities
of the portfolio company and provide portfolio coamy management with strategic
advice and access to industry resources. As casafien for this service, Arbor charges
each portfolio company an annual monitoring fee (onitoring Fee”) and is entitled
to reimbursement from the applicable portfolio camp for out-of-pocket expenses



incurred by Arbor in providing such monitoring sees. The Monitoring Fee each
portfolio company pays to Arbor is equal to a patage (typically 5.0%) of the

EBITDA of the portfolio companies. In accordancé&hwthe terms of each Fund’s
offering documents, the Management Fee payablerborAfrom a Fund is offset by a
percentage (50% to 80% depending on the Fund) afitélong Fees earned by us or our
affiliates as specified in the respective Fundisited partnership agreement

In addition to Monitoring Fees paid to our Firmpartfolio company in which a Fund
invests may also be responsible to pay Arbor fewssfructuring and negotiating
transactions (aTransaction Fee’), and expense reimbursement to Arbor for theadut
pocket expenses incurred by Arbor in connectiom siich transaction. Transaction Fees
are incurred in the acquisition and dispositioragbortfolio company, as well as upon
consummation of follow-on and other investments fin@ncings made by the portfolio
company. In accordance with the terms of each Buodfering documents, the
Management Fee payable to Arbor from a Fund isebtly a percentage (50% to 80%
depending on the Fund) of Transaction Fees eamers lor our affiliates as specified in
the respective Fund’s limited partnership agreerabote

Item 6. Performance-Based Fees and Side-By-Side Magement

As disclosed in Item 5 of this Brochure, the respecGeneral Partner of each Fund, an
affiliate of Arbor through common ownership and woh is entitled to receive carried
interest distributions, which is a form of performea-based compensation structured as
a profits interest. Such a performance-based tpraiterest is calculated based on a
share of aggregate realized profits on assetsedftimd (subject to achieving a preferred
return on invested capital as set forth in theiapple Fund’s offering documents).

Investors in the Funds, and prospective investorany new Fund launched by Arbor,
should note that a performance-based profits istere some contexts, may create an
incentive for an adviser such as Arbor to recommniauedstments which may be riskier or
more speculative than those which would be recondee@nunder a different fee

arrangement. However, the long-term nature ofgbeivequity fund investing mitigates

such risk because the carried interest is calallate the basis of realized, but not
unrealized, gains, leading Arbor to focus on fundatals when making platform

investments and add-on acquisitions for the Funldsaddition, the General Partner of
each Fund, through its own investment in the Faist) puts its own capital at risk.

At this time, we do not offer advisory servicescteénts who do not pay performance-

based compensation in the form of a profits intet@$he General Partner, and therefore,
we do not have an incentive to favor performancsetafee accounts over non-

performance-based fee accounts. However, withg dcbmpensation arrangement, we
could have a theoretical incentive to favor a Fpagling higher aggregate performance-
based compensation than another Fund paying lemsotiner Fund in which officers and

employees of Arbor and General Partner may have miotheir personal assets invested.
Since we endeavor at all times to put the intereSthe Funds and our Fund investors
first as part of our fiduciary duty as a registeimgestment adviser, we take the following
steps to address these conflicts:



1. We disclose to investors and prospective investbes existence of material
conflicts of interest, including the potential fArbor and its employees to earn
more compensation from some Funds than others.

2. Pursuant to the terms of each Fund’'s partnershigeagent and/or private
offering memorandum, we will have substantially oigh not necessarily
entirely) completed the investment phase of onedfhefore the launch of a new
subsequent Fund with similar investment goals dnectives.

3. With respect to Funds managed in parallel and traiker limited situations
where an “add-on” or other investment may be appatg for more than one of
the Funds, we have implemented policies and proesdior fair and equitable
allocation of investment opportunities among thexda) subject to the Funds’
respective maturity or stage of investment, avditgbof remaining capital
commitments, availability of interests in the urgieg portfolio companies and
other appropriate considerations.

4. With respect to cross-fund investments, where duieg are not provided in the
respective Fund’s limited partnership agreemerd, @eneral Partner seeks the
consent of the applicable Funds’ limited partnevisaly committees to the
transaction.

In addition, because of the structure of our bussnmodel, we typically only have the
capital of one Fund to invest at any given timeiclwiminimizes this potential conflict.

Performance-based compensation will only be chamgegcordance with the provisions
of Rule 205-3 of the Investment Advisers Act of Q@hd/or applicable state regulations.

Item 7. Types of Clients

We provide investment management services to degevate equity funds as disclosed
at Item 4 of this Brochure.

Except as permitted by us or the applicable Gerfeagtiner, and in accordance with the
respective Fund’s offering documents, the minimuatesl capital commitment to the
Funds from our investors ranges from $1 millioi$%omillion, depending on the Fund.

Prospective investors in any new Fund launched tppRshould refer to the appropriate
Fund offering documents for information regardihgttFund’s minimum required capital
commitment and any additional qualifications regdifor investment.

Item 8. Methods of Analysis, Investment Strategieand Risk of Loss

Arbor senior professionals’ frequent interactiorthvowners and senior executives of
various companies help us to identify investmenpaofunities for the Funds. In
addition, Arbor has gathered seasoned executivdso#imers to act as advisors and
consultants to the Funds (hereinafter, tBperating Partner Team”). These individuals
typically have had long and established careersbackiground in the food and beverage
industries. From time to time, Arbor may also eggdraditional investment banks or
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brokers to generate investment opportunities andéaes of portfolio companies.

Finally, due to our reputation as one of the lar§esd and beverage-focused investment
firms and a value-added partner to our portfolionpanies, food and beverage
entrepreneurs often proactively approach Arbor @saurce for financing.

As an adviser to the Funds, Arbor primarily, thoungit exclusively, invests in securities
issued by private companies. As such, traditigealrities analysis is not possible when
formulating investment recommendations. Instead,raly on a robust due diligence
process of prospective portfolio companies in daeileing which to invest in on behalf of
the Funds.

Arbor employs a disciplined investment processval@ating potential investments and
performs rigorous analysis of the historical andspective performance of potential
portfolio companies. Our due diligence investigatis comprehensive and includes: (a)
detailed financial and operational analyses; (b)emsive face-to-face management
meetings; (c) primary industry, served market, tetbgy and competitive research; (d)
customer calls and reference checks; and (e) additicompany and sector specific
analyses. The due diligence process is designeekrity our investment thesis by

thoroughly understanding the company’s strategyrketaposition, operations and

management expertise. In addition, the due diliggmocess includes the identification
of both acquisition candidates and potential sgiatbuyers. Prior to any investment, we
will identify multiple exit options.

Our due diligence process ensures that each daalltenefits from the experience of our
senior management and from additional Arbor collesgwho have devoted substantial
portions of their careers to the particular bussnastivity in which the prospective
portfolio company is engaged. In addition, Arbashbuilt a network of lawyers,
accountants, information technology and due diligeprofessionals and consultants with
expertise in the food and beverage industry whdkwmtandem with Arbor to advise on
certain Fund investments from time to time.

In connection with investments in portfolio compzs)i the Funds secure board
representation and appointment rights. Througls thoard participation right and

management services provided to the portfolio congsa Arbor professionals also

provide guidance to portfolio companies based uttan collective experience of our

team of investment professionals. Arbor believeslépth of industry expertise makes us
a preferred partner for a middle-market food angebege company. Through their prior
experiences as owners, operators and advisorsy Arbtessionals are able to add insight
and value through strategic, operating and findn@aommendations to maximize

growth and profit potential. Arbor often introduce@sld-on acquisition candidates,

provides advice on the timing of asset/subsidiavestitures and exit strategies, consults
on financial structuring issues and generally pesi a knowledgeable, yet objective,
perspective to operating decisions. This wealttkrdwledge and experience can be
leveraged to assist a portfolio company in definstigitegic direction, refining product

line expansion, identifying add-on acquisitionsalerating competitors and facilitating

strategic introductions and alliances.
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RISKS OFLONG-TERM INVESTING THROUGHPRIVATE EQUITY FUNDS:

One of the primary risks of a long-term investmstnategy is that, if our predictions are
incorrect, a security may decline sharply in vébeéore we are able to sell or liquidate a
Fund’s investment. This risk is particularly pranced when investing for the long term
in privately issued securities due to the abseric@ndammediate and liquid market for

these investments. Any sale of such securitielstyylcally take some time to complete.

The particular portfolio company, its competitonsits industry may behave in ways

which were not, and in some cases could not haea pesdicted, leading to significant

losses and/or a lack of any attractive exit option.

In addition, we do not control the management bpaitfolio companies, and as a result,
the management of these companies may act in whichvare contrary to our advice
and plans for their growth or profitability.

INDUSTRY RISKS:

The food and beverage products business is highhypetitive and there can be no
assurance that any Fund’s investments can competessfully with other companies in
the industry. Numerous brands and products comijpetshelf space and sales, with
competition based on, among other things, produetity, convenience, price, brand
recognition and loyalty, customer service, effexidvertising and promotional activities
and the ability to identify and satisfy emergingnsomer preferences. The portfolio
companies compete with a significant number of canmgs of varying sizes, including
divisions or subsidiaries of larger companies. unber of these competitors will have
broader product lines, substantially greater fim@nand other resources available to
them, lower fixed costs and/or longer operatingdniss than the portfolio companies.
Competitive pressures, escalating commodity castspther factors could cause the
products produced by the Fund’s portfolio companesose market share or result in
significant price erosion, which could have a mateadverse effect on the applicable
Fund’s business, financial condition and resultspdrations.

RISKS IN GENERAL:

Securities investments are not guaranteed and yyulese money on your investments.
Investors or prospective investors should carefidiyew the detailed explanation of the
many risks associated with investment as providethe private offering memorandum
and organizational documents of each Fund.

Item 9. Disciplinary Information
We are required to disclose any legal or disciplirevents that are material to a client's
or prospective client's evaluation of our advisdmysiness or the integrity of our

management.

Neither our Firm nor any of our management persbhage reportable disciplinary
events to disclose.
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Item 10. Other Financial Industry Activities and Affiliations

Our Firm and our related persons are not engagedhier financial industry activities
and have no other industry affiliations.

Each of the Funds has a separate General Partdr, g which is related to Arbor
through common ownership and control. Each Gerigadiner typically shares many of
the same executive officers with each other ant rbor.

As described in_Item 6 above, each General Partiiebe entitled to receive carried
interest distributions pursuant to the terms anddimns set forth in the applicable
Fund’s limited partnership agreement. Any suclritistions will ultimately inure to the
benefit of the owners and executive officers of dtb

Item 11. Code of Ethics, Participation in Client Tmansactions and Personal
Trading

Our Firm has adopted a Code of Ethics, which setth fhigh ethical standards of
business conduct that we require of our employieekjding compliance with applicable
federal securities laws. Our Code of Ethics ineligbolicies and procedures for the
review of personal securities transactions repastsvell as initial and annual securities
holdings reports that must be submitted by the’iratcess persons. Our code provides
for oversight, enforcement and recordkeeping. Pyocof our Code of Ethics is available
to our advisory clients and prospective clients;luding investors and prospective
investors in one or more of the Funds, upon reqgieete Chief Compliance Officer, at
the Firm’s principal office address.

As disclosed at Item 5 of this Brochure, certaiaaitive officers and/or other employees
of Arbor have invested and may invest a portiorthafir personal net worth in one or
more of the Funds. Employees of Arbor and its @jpeg Partner Team may also be
offered the opportunity on a case-by-case bastoimvest in portfolio companies with

the Funds.

It is the expressed policy of our Firm that no paremployed by us may usurp an
investment opportunity which may be appropriatedoe or more of the Funds without
first presenting the opportunity to our deal teaam @efined below), particularly when
there is limited availability for participation the opportunity.

As these situations represent a conflict of intere® have established the following
restrictions in order to ensure its fiduciary rasgoilities:

1. No officer or employee of our Firm may prefer hisher own interest to that of
an advisory client. Co-investments by such indiaid or their affiliates are
limited to and may not exceed the maximum aggregateentage of the total
investment made by the Fund as defined in the ofispe Fund’'s limited
partnership agreement.

2. We maintain a list of all securities holdings farrd-irm and anyone associated
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with this advisory practice with access to advisoegommendations. These
holdings are reviewed on a regular basis by thef@ompliance Officer.
3. All of our principals and employees must act inadance with all applicable
federal and state regulations governing registameestment advisory practices.
4. Any individual not in observance of the above may dubject to disciplinary
action up to and including termination.

The Investment Advisers Act of 1940 makes it unldwbr any investment adviser,
directly or indirectly, acting as principal for i®wvn account, to knowingly sell any
security to, or purchase any security from, a ¢tlsithout disclosing to the client in
writing the capacity in which the adviser is actargd obtaining the client's consent to the
transaction. This rule may apply to certain tratisas involving accounts in which
investment advisers have interests, such as privateinvestments by the firm’s owners,
principals, or employees. The SEC has indicatatiithen an investment adviser and/or
its controlling persons own more than 25% of a femaitstanding securities, it would be
effectively treated as a principal transactionui€ls an account were to engage in a trade
with another client account or fund. Such levdlparticipation in any one of the Funds
by our owners, principals or employees is limitgdle terms of each Fund’s partnership
agreements and/or offering documents though sideid®y investments are typically
allowed.

Without obtaining the consent of the investment ag@ment team established for each
Fund, neither Arbor nor any General Partner or ro#tfilliated person shall engage in a

principal trade with any of the Funds or purchasenfor sell of securities to a Fund from

a proprietary or person account, other than thraide-by-side investments as provided
for in the respective Fund'’s limited partnershipesgnent.

Item 12. Brokerage Practices

Arbor, directly or in conjunction with each Gener@artner or other affiliates, is
responsible for all parts of the investment cyeieJuding deal sourcing and origination,
investment decision-making, deal negotiation anmahdaction structuring, portfolio
management (the act of overseeing the investmdras we have made) and exit
strategies. Arbor will typically make direct integents on behalf of the Funds in
privately-held companies. Rarely will any Fund @icg securities of publicly traded
companies, except, perhaps, in connection with egeneof a privately held portfolio
company with a company that is publicly traded.

Each direct investment is carefully structured tiglo negotiations by members of the
applicable General Partner and Arbor’s investmeatgssionals and Analysts (thdeal
team”), as well as various professionals engaged byRinm to facilitate a particular
deal, as appropriate. @ These professionals mayudaclattorneys, accountants,
consultants, information technology and due dilggerprofessionals, among others.
Arbor will utilize the expertise of these professds in evaluating each deal, including
negotiating the most favorable pricing and othemte for the transaction under the
circumstances. Transactions in securities that megle by Arbor for the Funds,
therefore, are generally discreetly negotiated dd@dlich may or may not involve the
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participation of an investment bank or broker dea(bereinafter, collectively,
“Brokers’).

The initial factor considered by Arbor in deternmgi whether or not to enter into a
transaction on behalf of a Fund through a Brokér dgpend, in part, on whether we are
seeking to acquire securities or exit a positioli.a Broker is involved in a Fund

transaction involving an acquisition or other newestment, it is typically because the
selling company has engaged such firm to assist riegotiating and structuring the
terms of a particular deal on its behalf includiagganization of an auction(s) or
otherwise. In this way, the selling company hajgesbtain the best possible terms for its
sale. Acquisitions and investments are generailfydéd with capital raised from the
Funds’ limited partners, but may also be partialy substantially financed by debt
obtained for the Fund by Arbor. Under these cirstances, the cash flow from the
portfolio company generally will provide the soufoe the repayment of such debt.

Of course each Fund's ultimate goal when invessirig sell or “exit” its investments in
portfolio companies for a return in excess of thiegpaid. When selling a portfolio
company, in order to obtain the best possible regliprice, and depending on the
particular circumstances of the proposed deal, Anbay engage a Broker to assist in the
sale if Arbor determines that such third party &dsoader reach than our Firm alone and
that engaging the Broker will be in the best idéesef the applicable Fund.

If, consistent with our goal of seeking best exmeyt Arbor determines that it will
engage a Broker to assist with the structuring paricular transaction, such Broker will
be selected on the basis of the following, as apple:

» expertise in the particular market;

* market reach and liquidity

* history of similar transactions;

» the fees and other cost associated with its sesyvice

* its reputation;

* our past experience with the firm, including angtpdeal flow or ideas provided
by the firm, if any;

* our anticipation of future deal flow, if any;

» willingness and ability to commit capital to comiglehe deal, if necessary; and

* responsiveness of staff.

Due to the nature of private equity fund investiAgbor does not typically aggregate
investments or trades for more than one Fund. Weweéf Arbor has determined that an
underlying investment is to be made on behalf af tw more of the Funds, Arbor will
typically enter into a single transaction, aggragathe investments for each Fund, as
well as any co-investor that was allocated a péacgnof the trade. Each participant will
participate in the applicable investment or tratltha same price. Transaction costs will
typically be borne by the portfolio company whosewsities are being acquired.
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Because Arbor, on behalf of the Funds, primarilykesadirect investments in privately
held companies, the use of brokers to execute draflgpublic securities occurs very
infrequently. However, for any security that igablicly traded security, Arbor will
seek to conduct the trade in a manner in whicHaast amount of commission will be
payable and the sole focus when selecting an erechtoker for this purpose is best
execution. Arbor does not have any formal or infak soft-dollar arrangements nor do
we receive any soft-dollar benefits from any broldealer or other counterparty. The
receipt of research services or other soft doléardhits is not a factor when selecting an
executing broker in the instances where such adorik required for a public trade.
Additionally, Arbor’s policy is not to permit cli¢s to direct brokerage to any particular
executing broker.

ltem 13. Review of Accounts

Arbor monitors the portfolio companies of each Fondan ongoing basis. As part of the
terms of investment, Arbor also arranges, if pdesilo applicable, for the Funds to have
one or more representatives serving on the boardlictors of many portfolio
companies.

The respective deal team for each Fund will appralleportfolio investments and
dispositions and will be actively involved in ar&lyy each investment and reviewing
those investments on an on-going basis.

This team meets regularly to review ongoing momtpractivities and to evaluate

potential new platform investments and add-on aitjoins. The deal team also meets
once per quarter to review and approve quarterlyyicey values of each Fund’s

respective investments. The following individuaésve on the deal team for the Arbor
Funds:

Gregory J. Purcell, CEO
Joseph P. Campolo, President
Ryan R. McKenzie, Partner
Richard N. Boos, Partner
Alan A. Weed, Vice President
Brody D. Lynn, Vice President
Michael B. Eisinger, Analyst
Jeffery A. Smith, Analyst

Other investment professionals may be included ireting of the investment
management team who review investment materiaks diligence materials and provide
valuable industry insight.

Arbor regularly reviews the Funds’ accounts andioes financial and operating
statements. In addition, the Funds are auditedialynby an independent, certified
public accountant and a copy of the audited fir@lacare sent to each investor on a
timely basis.
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In addition to annual audited financials, investoreach Fund receive, at least quarterly,
operations summary reports, capital account stattsmand unaudited consolidated
financial statements containing valuation and peménce information for the applicable

Fund.

Item 14. Client Referrals and Other Compensation

Arbor may engage other individuals or entities E€gment agent in the offer and sales
of limited partnership interests in the Funds.

Arbor reserves the right to enter into arrangemevitea placement agents. Although
common, such referral arrangements do create atmiteonflict of interest because, in
theory, the referrer may be motivated, at leadtigdhs, by financial gain and not because
the Arbor Funds are the most suitable to the pispeinvestor’'s needs. To address this
potential conflict of interest, all referred invest are carefully screened to ensure that the
particular Fund is suitable to the prospective w@es investment needs, objectives and
risk tolerance before any subscription is accepted.

Arbor provides certain administrative and related/ges to Schoen Solutions, including
the provision of office space, IT equipment and psuwp accounting/bookkeeping
services as well as strategy and marketing supgdchoen Solutions is engaged in the
food brokerage/sales representative business and time to time may be engaged by
portfolio companies of Arbor Funds to provide fdmabkerage services in exchange for
commission payments from the applicable portfolkonpany. In consideration of the
administrative and support services provided tooSnohSolutions by Arbor, Schoen
Solutions pays Arbor a services fee equal to (hiramum fixed monthly fee, plus (2) a
variable amount equal to an agreed-upon percerdhgevenue generated by Schoen
Solutions from food brokerage/sales representademices provided Arbor affiliates
above a certain threshold.

Arbor provides certain administrative and relatedviees to Frontage Search Partners
(“Frontage Search”), including the provision of office space, IT egment and support
and accounting/bookkeeping services. FrontagecBesr an executive search and
recruiting firm. Gregory J. Purcell and JosephCRmpolo, the CEO and President,
respectively, of Arbor own a minority equity intetan Frontage Search. From time to
time in the ordinary course of its business, Frgat&earch may provide employment
search and placement services to portfolio comgarfiédrbor Funds in exchange for fee
payment from the applicable portfolio company. Tdetermination whether or not to
engage Frontage Search resides with the indiviqa@tfolio company executive
management team.

Item 15. Custody
Because we act as investment adviser to the Fumdisu@ affiliated with each Fund’s
General Partner through common ownership and doaitrb have access to client funds

or securities, we are deemed to have custody ehtcikssets under current applicable
regulatory interpretations. As an adviser withtodg, we seek to have each of the Funds
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audited on an annual basis by an independent pablountant. We seek to send,
directly, the audited financials to each Fund in@esvithin 120 days of the applicable
Fund's fiscal year end. All certificates evidergisecurities of portfolio companies of
the Arbor Funds will be held by a third party gfieti custodian.

[tem 16. Investment Discretion

As investment adviser to the Funds, Arbor is grrte discretionary authority in the
relevant organizational documents and/or advisogyee@ments to determine which
securities and the amounts of securities that @reet bought or sold on behalf of the
Funds.

Item 17. Voting Client Securities

Because the Funds transact primarily in privatelyued securities, Arbor rarely is
required to vote proxies with respect to the Fundgéstments and securities. Under
certain limited circumstances, however, we mayedapiired to vote proxies solicited by
portfolio companies. Under these circumstances,wilk vote proxies in the best
interest of the Funds, typically with the goal ofaximizing value for the Funds and the
investors in the Funds. To that end, Arbor endeatmwote proxies in the manner that it
determines in good faith will be the most likely ¢ause the Funds’ investments to
increase the most or decline the least in valuensi@eration is given to both the short
and long-term implications of the proposal to béedoon when considering the optimal
vote. Arbor’'s complete proxy voting policy and pedures has been memorialized and
is available for investors to review.

It is important to note that Arbor or the GeneraftRer will typically name one or more
affiliated persons to serve on the board of dinectd portfolio companies. As such, a
conflict of interest could arise when voting camt@ommon proxies, including board
composition, tenure or compensation. Under thesmirastances, Arbor will either

abstain or engage an unaffiliated third party tteviie proxy on behalf of the affected
Fund.

Item 18. Financial Information
Arbor does not require prepayment of client fessartban three (3) months in advance
of services rendered, therefore, we are not requoenclude a financial statement with

this Brochure.

Arbor has not been the subject of a bankruptcytipetat any time during the past ten
years.
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