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This brochure provides information about the qualifications and business practices of
Behrman Brothers Management Corp. If you have anyuestions about the contents of this
brochure, please contact us at (212) 980-6500. Th#@ormation in this brochure has not
been approved or verified by the United States Sedties and Exchange Commission (the
“SEC”) or by any state securities authority.

Additional information about Behrman Brothers Management Corp. also is available on
the SEC’s website atwww.adviserinfo.sec.gov An investment adviser’s registration with

the SEC does not imply a certain level of skill otraining.
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Iltem 2. Material Changes

This brochure dated March 13, 2014 serves as aated the brochure of Behrman Brothers
Management Corp. dated March 15, 2013. This upcatéains a number of routine revisions,
none of which we consider material changes sinedtbchure dated March 15, 2013.
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Iltem 4. Advisory Business

For purposes of this brochure, the “Adviser” me&shrman Brothers Management Corp., a
Delaware corporation, together (where the contetimgs) with its affiliates that provide
advisory services to and/or receive advisory feesfthe Funds (as defined below). Such
affiliates may or may not be under common contrithvBehrman Brothers Management Corp.,
but possess a substantial identity of personneloargfjuity owners with Behrman Brothers
Management Corp. These affiliates may be formedtd®, regulatory or other purposes in
connection with the organization of the Funds (eéneéd below), or may serve as general
partners of the Funds (the “General Partners”).

The Adviser provides investment supervisory sesriceinvestment vehicles (the “Funds”) that

are exempt from registration under the Investmemh@any Act of 1940, as amended (the “1940
Act”), and whose securities are not registered utitke Securities Act of 1933, as amended (the
“Securities Act”).

The Funds make primarily long-term private equity &quity-related investments, as well as
investments in debt instruments. In accordanceh wite Funds’ respective investment
objectives, investments are generally made in caompadoing business in information

technology, contract manufacturing, healthcare isesy business-to-business outsourcing,
defense and specialty manufacturing in the U.Sna@a or Western Europe. The Adviser’s
advisory services consist of investigating, idsftif and evaluating investment opportunities,
structuring, negotiating and making investments lwhalf of the Funds, managing and
monitoring the performance of such investments diggposing of such investments. The
Adviser may serve as the investment adviser or aéRartner to the Funds in order to provide
such services.

The Adviser provides investment supervisory sesvit® each Fund in accordance with the
limited partnership agreement (or analogous orgaioizal document) of such Fund or separate
investment and advisory, investment managemenomfotio management agreements (each, an
“Advisory Agreement”).

Investment advice is provided directly to the Fyrgigject to the discretion and control of the
applicable General Partner, and not individuallythe investors in the Funds. Services are
provided to the Funds in accordance with the AdyisAgreements with the Funds and/or
organizational documents of the applicable Funadvestment restrictions for the Funds, if any,
are generally established in the organizationalfi@ring documents of the applicable Fund.

The principal owners of Behrman Brothers Managen@aotp. are Grant G. Behrman and
William M. Matthes. The Adviser has been in busseince 1991. As of December 31, 2013,
the Adviser manages a total of $1,272,972,765 iehtlassets, all of which is managed on a
discretionary basis.
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ltem 5. Fees and Compensation

As compensation for investment supervisory servieagered to the Funds, the Adviser receives
from each such Fund auvisory fee (each, an “Advisory Fee”). AdvisoryeB paid by a Fund
are indirectly borne by investors in such Fund.

In addition, the Adviser and its affiliates may foem management, advisory, transaction-related
and other services (“Related Services”) for, ameiree fees from, actual or prospective portfolio
companies or other investment vehicles of the Fuindtiding fees in connection with mergers,
acquisitions, add-on acquisitions, public offeringales and similar transactions. These fees
may be substantial. Although these fees are iitiaddo the Advisory Fees, the Adviser will in
some circumstances reduce the amount of Advisomss Fmid by the applicable Fund in
connection with the receipt of such fees. The arhand manner of such reduction is set forth
in the Advisory Agreement and/or organizational waents of the applicable Fund. As some
Funds do not pay Advisory Fees, any such reduetidmot benefit such Funds. Additionally, a
portfolio company may reimburse the Adviser for exges (including without limitation travel
expenses, which may include expenses for firstsckaavel) incurred by the Adviser in
connection with its performance of services for hsuportfolio company, and such
reimbursements are not subject to the sharing @eraents described above. Furthermore, the
Adviser often utilizes the services of operatingtipers (individuals that may advise the Adviser
and/or portfolio companies, serve as board membrerdficers of portfolio companies and/or
provide other services to portfolio companies @& HAdviser). Operating partners may provide
services to the Adviser or directly to one or mpoetfolio companies, and may be compensated
by the Adviser, portfolio companies or a combinattbereof. Such compensation may depend
on the specific nature of services provided and bwgubstantial. Where the operating partners
are compensated by the portfolio companies, suafipeasation is generally in addition to the
Advisory Fee and the Advisory Fee is generally suject to a reduction in respect of such
compensation.

For a discussion of material conflicts of interestated by the receipt of fees, other
compensation and reimbursements described ab®asegkee Item 11 below.

The precise amount of, and the manner and caloulati, the Advisory Fees for each Fund are
established by the Adviser and are set forth irh dtund’s Advisory Agreement, organizational
documents and/or other documentation received bl @avestor prior to investment in such
Fund. Fees may differ from one Fund to another.

Advisory Fees are payable semi-annually in advab@ejays following the commencement of
each semi-annual period.

Upon termination of an Advisory Agreemeridvisory Fees that have been prepaick
generally returned on a prorated basis.

The Advisory Fees paid by a Fund will generallyréguced by the amount of fees paid by such
Fund to persons acting as a placement agent inection with the offer and sale of interests in
such Fund to certain potential investors. As sémeds do not pay Advisory Fees, any such
reduction will not benefit such Funds. The Adviseresponsible for fees incurred in connection
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with the organization of such Fund that exceed nait lispecified in such Fund’s limited
partnership agreement or analogous organizatiooalirdents. In addition, the Adviser may
waive or reduce all or a portion of the AdvisoryeRgaid by a Fund in full or partial satisfaction
of any obligation of the Adviser and certain emgley and affiliates of the Adviser to invest in
and alongside such Fund.

To the extent provided in the Advisory Agreements #he partnership agreements and other
organizational documents of the Funds, the Advisdr pay out of Advisory Fees certain
operating expenses, including expenses on accduménd, utilities, office supplies, office
equipment, travel, entertainment, compensationtofemployees (other than Carried Interest
described in Item 6 below) and other routine adstiative expenses relating to the services and
facilities provided by the Adviser to the Fundsack Fundwill bear all other expenses relating
to it to the extent not borne by its portfolio ccempes, including legal, audit, investment
banking, consulting, brokerage, custody, transfegistration, advisory board, insurance of the
Fund, interest, taxes and, in some cases, such’'dafidcable share of expenses and fees
generated in the course of evaluating and makimgsiments which are not consummated for
which a letter of intent (or equivalent thereof) purchase agreement was signed, and other
similar fees and expenses, as well as any otherdeexpenses incurred by the Adviser or such
Fund in connection with such Fund’s operations #natnot specifically set forth above as being
paid by the Adviser. Certain Funds also bear atitog expenses.

Additionally, please see Item 6 below regardingrfiea Interest” that Funds may pay.

Although the Adviser does not generally utilize Hezvices of broker-dealers to effect portfolio
transactions for the Funds, in the event thataiosles to use a broker-dealer for limited purposes
relating to a particular Fund, such Fund will induokerage and other transaction costs. For
additional information regarding brokerage pradjqdease see Item 12 below.

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

With respect to certain Funds a portion of the igodf each such Fund is distributed to its
General Partner, if any, as “carried interest” ({Garried Interest”). Each General Partner of a
Fund is a related person of the Adviser. Carrigdrest paid by a Fund is indirectly borne by
investors in such Fund.

The payment by some, but not all, Funds of Cardnéerest or the payment of Carried Interest at
varying rates (including varying effective rateséad on the past performance of a Fund) may
create an incentive for the Adviser to disproporditely allocate time, services or functions to
Funds paying Carried Interest or Funds paying €adrinterest at a higher rate, or allocate
investment opportunities to such Funds. Generahy except as may be otherwise set forth in
the organizational documents of the Funds, thidlicbis mitigated by (i) certain limitations on
the ability of the Adviser to establish new investihfunds, (ii) contractual provisions requiring
certain Funds to purchase and sell investmentsenguraneously and/or (iii) contractual
provisions and procedures setting forth investnadiaication requirements. Additionally, the
Adviser periodically reviews the time and servibesng devoted to the Funds to ensure that the
necessary resources are being allocated to eaah FRlease also see Item 12 below regarding
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trade aggregation, as well as Iltem 11 below foitemtdl information relating to how conflicts
of interests are generally addressed by the Adviser

ltem 7. Types of Clients

The Adviser currently provides investment supemyigervices to the Funds. Investment advice
is provided directly to the Funds (subject to tlrection and control of the General Partner of
each such Fund, if applicable) and not individusdlynvestors in such Fund.

Interests in the Funds are offered pursuant toiegdpe exemptions from registration under the
Securities Act and the 1940 Act. Investors in Bumds may include, among others, high net
worth individuals, banks, thrift institutions, péms and profit sharing plans, trusts, estates,
charitable organizations, corporations, limitedtparships and limited liability companies or

other entities.

Minimum investment commitments may be establistoedrivestors in the Funds, as set forth in
each Fund’s offering documents. The General Pagheach Fund may in its sole discretion
permit investments below the minimum amounts seahfm the offering documents of such
Fund.

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

Methods of Analysis and Investment Strategies

The Adviser typically plays a proactive role in mtiéying attractive markets and thereafter

targeting specific companies within those marketsgrowth buyout investments. The Adviser

typically selects industry sectors that it ideesfias being attractive for growth investment,
exploits key strategic insights within such sectoased upon its specialized domain expertise,
develops a strategic industry overview in conjurctiwith its operating partners, and then

approaches specific target companies that may begvowth buyout candidates. In executing
this general approach, the Adviser identifies fmah intermediaries active in the industry

sectors which comprise a Fund’s investment focuassist in the sourcing of growth buyout

candidates.

The Adviser typically implements a strategy of aetmanagement of its portfolio companies
based on its investment professionals’ expertiséhénsectors in which the Adviser focuses,
including information technology, contract manutagctg, healthcare services, business-to-
business outsourcing, defense and specialty manufag in the U.S., Canada or Western
Europe and the value-added experience of its dpgrpartners. The Adviser typically performs
a variety of activities, including serving (or hagiits employees serve) as active board directors,
participating in negotiated sales and limited ari where possible, developing a strategic
vision for each business, identifying acquisiticandidates, leading complex structurings and
financings, improving financial reporting and theidget and planning process, refining
operating metrics to be monitored, adding depthartd/or upgrading the management team and
assisting in customer and partner relationship logweent. In executing buyouts, the Funds
focus on attractive growth companies with a viewbtdlding value over time, rather than
realizing value by liquidating a part of the tafgetssets or business.
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Risks

Investing in securities involves a substantial degof risk. A Fund may lose all or a substantial
portion of its investments, and investorstie Funds must be prepared to bear the risk of a
complete loss of their investments.

In addition, material risks relating to the investrhstrategies and methods of analysis described
above, and to the types of securities typicallychased by or for the Funds, include the
following:

Recent Financial Market Fluctuations General fluctuations in the market prices ofusiies
and economic conditions generally, particularhtred type experienced since 2008, may reduce
the availability of attractive investment opportigs for the Funds and may affect the Funds’
ability to make investments and the value of theestments held by the Funds. Instability in the
securities markets and economic conditions geryenadly also increase the risks inherent in the
Funds’ investments. The public securities marketge seen increased volatility and the ability
of companies to obtain financing for ongoing opera or expansions may be severely
hampered by the tightening of the credit marketsthe ongoing financial turmoil. It is unclear
what the repercussions of this market turmoil may Moreover, it remains unknown whether
governmental measures undertaken in response totgtoil (whether regulatory or financial
in nature) will have a positive or negative effest market conditions. There can be no
assurance that the market will, in the future, beeanore liquid than it is at present and it may
well continue to be volatile for the foreseeablrifa. The ability to realize investments depends
not only on portfolio companies and their historiessults and prospects, but also on political,
market and economic conditions at the time of seelfizations. In the past, many private equity
funds have looked to the public securities marksta potential exit strategy and there can be no
assurance, particularly given the recent volatilitghe financial markets and a potential lack of
investor appetite for new issues in the public sdes markets, that Funds will be able to exit
from their investments in portfolio companies bstihg their shares on securities exchanges.
The trading market, if any, for the securities of gortfolio company may not be sufficiently
liquid to enable to a Fund to sell these securitiden the Adviser believes it is most
advantageous to do so, or without adversely affgcthe stock price. Continued or renewed
volatility in the financial sector may have an acbematerial effect on the ability of the Funds to
buy, sell and partially dispose of their portfokmmpany investments. The Funds may be
adversely affected to the extent that they seetigpose of any of their portfolio investments
into an illiquid or volatile market, and a Fund nfay itself unable to dispose of investments at
prices that the Adviser believes reflect the faatue of such investments. The duration and
ultimate effect of current market conditions andetiiter such conditions may worsen cannot be
predicted. The ability of portfolio companies tfinance debt securities may depend on the
availability of credit to them in the senior-delainik market or their ability to sell new securities
in the public high yield debt market or otherwise.

Nature of Investment. Investment in the Funds requires a long-term comemit, with no
certainty of return. In the near term, cash floxaikable to investors in the Funds is likely to be
limited. Most of the Funds’ investments are higliliguid, and there can be no assurance that
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the Funds will be able to realize on such investsi@na timely manner. Dispositions of such
investments may require a lengthy time period oy nesult in distributions in kind to investors.
Generally, the Funds will not be able to sell theseurities publicly except pursuant to a
registration statement filed under the Securitiet &r in accordance with Rule 144 of the
Securities Act or another exemption under the SeesitAct. The securities in which the Funds
invest will typically include equity and equity-e¢éd securities that will be junior in what may
be a complex capital structure, and thus subjetttdaisk of loss.

Inability to Manage Partnership Realizations. It is uncertain as to when profits, if any, wi# b
realized. Losses on unsuccessful investments reasedlized before realization of gains on
successful investments. The return of capital thedrealization of gains, if any, will generally
occur only upon the partial or complete dispositafra portfolio company. While a portfolio
company may be sold at any time, it is not gengetpected that this will occur for a number of
years after the initial investment.

No Assurance of Investment Return. There is no assurance that the Funds will be able t
generate returns for their investors or that tharns will be commensurate with the risks of
investing in the type of companies and transactaescribed in the Funds offering documents.
Past performance of investment entities associaiéid the Adviser and its personnel is not
necessarily indicative of future results. There t& no assurance that projected or targeted
returns for the Funds will be achieved. On anyegiinvestment, total loss of the investment is
possible.

Investments in Technology Industries.Some of the Funds invest to a material extent omavtr
companies in the technology sector. The technolodystry is challenged by factors including
rapid change, evidenced by rapidly changing mard@tditions and/or participants, new
competing products and/or improvements in exisgirgducts. The Funds’ portfolio companies
in the technology sector will compete in this vidatenvironment. In the event that the
technology sector as a whole declines, returnsvestors may decrease.

Use of Leverage. While investments in leveraged companies offerapportunity for capital
appreciation, such investments also involve a hiiglegree of risk. The Funds’ investments may
involve varying degrees of leverage, as a resulivioich recessions, operating problems and
other general business and economic risks (asasgihrticular risks associated with investing in
technology companies described above) may havera pronounced effect on the profitability
or survival of such companies. Moreover, risingiast rates may significantly increase interest
expense, causing losses and/or the inability teiceedebt levels. If a portfolio company cannot
generate adequate cash flow to meet debt obligattbe Funds may suffer a partial or total loss
of capital invested in the portfolio company.

Risks Arising From Provision of Managerial Assistae. A Fund may at times designate
directors to serve on the boards of directors ofothrerwise acquire management rights in
portfolio companies. The designation of repredargs and other measures contemplated could
expose the assets of the Fund or its represergativelaims by a portfolio company, its security
holders and its creditors.
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Liabilities Upon Disposition. In connection with the disposition of an investmiena portfolio
company, a Fund may be required to make represamtaabout the business and financial
affairs of the portfolio company typical of thosade in connection with the sale of any business
and may be responsible for the content of disclsimcuments under applicable securities laws.
It may also be required to indemnify the purchasérsuch investment or underwriters to the
extent that any such representations or disclodacements turn out to be inaccurate. These
arrangements may result in contingent liabilitiesich would be borne by a Fund and might
ultimately have to be funded by a Fund’s investaifjough such Fund’s offering documents
may set limitations on such liability. Furthermoumder applicable law, investors that receive
distributions in violation of such law may, undeert@in circumstances, be obligated to
recontribute such distribution to a Fund.

Foreign Investments. A Fund may invest a portion of its aggregate chpitammitments
outside of the United States. Foreign securit®lve certain factors not typically associated
with investing in U.S. securities, including riskslating to (i) currency exchange matters,
including fluctuations in the rate of exchange ledw the U.S. dollar and the various foreign
currencies in which a Fund’s foreign investments @enominated, and costs associated with
conversion of investment principal and income frone currency into another; (ii) differences
between the U.S. and foreign securities marketduding potential price volatility in and
relative liquidity of some foreign securities maikethe absence of uniform accounting, auditing
and financial reporting standards, practices arstla$ure requirements and less government
supervision and regulation; (iii) certain econonsogial and political risks, including potential
exchange control regulations and restrictions orifm investment and repatriation of capital,
the risks of political, economic or social instdiland the possibility of expropriation or
confiscatory taxation; and (iv) the possible impiosi of foreign taxes on income and gains
recognized with respect to such securities.

Risk of Limited Number of Investments. A Fund may participate in a limited number of
investments and, as a consequence, the aggredata of such Fund may be substantially
adversely affected by the unfavorable performari@ng single investment.

Competition for Investments. A Fund will be competing with a significant numbar other
entities having similar investment objectives. dpdial competitors include other investment
partnerships and corporations, business developooempanies, strategic industry acquirers and
other financial investors investing directly orahgh affiliates. Some of these competitors will
have more relevant experience, greater financsdwees and more personnel than the Adviser.
It is possible that competition for appropriate astment opportunities may increase, thus
reducing the number of opportunities available tuad and adversely affecting the terms upon
which investments can be made. There can be nwass that a Fund will be able to identify
or consummate investments satisfying its investrogteria or that such investments will satisfy
a Fund’s rate of return objectives. Likewise, thean be no assurance that a Fund will be able
to realize upon the values of its investments at tihwill be able to invest its committed capital.
To the extent that a Fund encounters competitignirfeestments, returns to investors may
decrease.

Other Fees. The Adviser and its affiliates may receive certi@es from portfolio companies or
other third parties in connection with the purchasdisposition of investments or in connection
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with unconsummated transactions. As describedarFunds’ offering documents, investors are
allocated a portion of such fees.

Bridge Financings. From time to time, a Fund may provide portfolio gamies with interim
equity or debt financing on an unsecured basisiitigation of a future issuance of permanent
equity or equity-related securities. Such bridigaricings would typically be converted into a
more permanent, long-term security; however, fasoms not always in such Fund’'s control,
such long-term securities may not be issued anl Brdge financings may remain outstanding.
In such event, the interest rate or other fixedrrebn such interim securities may not adequately
reflect the risk associated with the unsecuredtiposiaken by a Fund.

Legal, Tax and Regulatory Risks. Legal, tax and regulatory changes could occur dutire
term of a Fund that may adversely affect a Furg pdrtfolio companies or investors. For
example, from time to time the market for privatgii¢y transactions has been adversely affected
by a decrease in the availability of senior andosdimated financing for transactions, in part in
response to regulatory pressures on providersnahéiing to reduce or eliminate their exposure
to such transactions.

Carried Interest. The receipt by some Fund’'s General Partners ofi€hinterest may create
an incentive for such General Partners to makéerigk more speculative investments on behalf
of such Funds than would otherwise be the cadeaialbsence of this arrangement.

Item 9. Disciplinary Information
Item 9 is not applicable to the Adviser.
Item 10. Other Financial Industry Activities and Affiliations

Related General Partners

Various limited liability companies serve as Geh@&artners of (or in a similar role with respect
to) the Funds, the managing members of the GeRendhers of which are Adviser personnel.
For a description of material conflicts of interestated by the relationship among the Adviser
and the General Partners, as well as a descriptibow such conflicts are addressed, please see
Item 11 below.

Item 11. Code of Ethics, Participation or Interestin Client Transactions and Personal
Trading

Code of Ethics

The Adviser has adopted a written Code of Ethic th applicable to all of its managing
directors, principals, partners, officers, shardad and employeess well as officers and
employees of its affiliates andertain independent contractors (collectively, “fsdvr
Personnel”). The Code of Ethics, which is desigte@&omply with Rule 204A-1 under the
Investment Advisers Act of 1940 (as amended, thdvigers Act”), establishes guidelines for
professional conduct and personal trading proceduicluding certain pre-clearance and
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reporting obligations. Adviser Personnel and tHaimilies and households may purchase
investments for their own accounts, subject toténms of the Code of Ethics. Under the Code
of Ethics, Adviser Personnel are also requiredléocertain periodic reports with the Adviser’s

Chief Compliance Officer as required by Rule 204Asider the Advisers Act. The Code of

Ethics helps the Adviser detect and prevent paeatinflicts of interest.

Adviser Personnel who violate the Code of Ethicy ima subject to remedial actions, including,
but not limited to, profit disgorgement, fines, sare, demotion, suspension or dismissal.
Adviser Personnel are also required to promptlyrepny violation of the Code of Ethics of
which they become aware. Adviser Personnel areinedjto annually certify compliance with
the Code of Ethics.

A copy of the Code of Ethics is available to angr or prospective client upon written request
to: 126 East 56th Street, 27th Floor New York, NDO22.

Participation or Interest in Client Transactions

The Adviser and certain employees and affiliatethefAdviser may invest in and alongside the
Funds, either through the General Partners, astdimgestors in the Funds or otherwise. A Fund
or its General Partner, as applicable, may and rgipedoes reduce all or a portion of the

Advisory Fee and Carried Interest related to inwesits held by such persons. For further
details regarding these arrangements, as well ailiate of interest presented by them, please
see “Conflicts of Interest” immediately below.

Due in part to the fact that potential investorsairFund (including purchasers of a limited
partner’s interests in a secondary transactiorg oo-investment opportunity (see below) may
ask different questions and request different mfation, the Adviser may provide certain
information to one or more prospective investoet thdoes not provide to all of the prospective
investors or limited partners.

Conflicts of Interest

The Adviser and its related entities engage inaadrange of activities, including investment

activities for their own account and for the acdoahother investment funds, and providing

transaction-related, investment advisory, managémueth other services to funds and operating
companies. In the ordinary course of conductisgaittivities, the interests of a Fund may
conflict with the interests of the Adviser, othaurids or their respective affiliates. Certain of
these conflicts of interest, as well as a desaniptif how the Adviser addresses such conflicts of
interest, can be found below.

The Adviser may, from time to time, establish deriavestment vehicles through which certain
employees of the Adviser or its affiliates, certairsiness associates, other “friends of the firm,”
or other persons may invest alongside one or mared$ in one or more investment
opportunities. Such vehicles, referred to heresn“@-investment vehicles,” generally are
contractually required, as a condition of investtnén purchase and sell each investment
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opportunity at substantially the same time and tsuitslly the same terms as the applicable
Fund that is invested in that investment opporfuniSuch co-investment vehicles do not pay
Advisory Fees or Carried Interest.

Resolution of Conflicts

In the case of all conflicts of interest, the Addris determination as to which factors are
relevant, and the resolution of such conflicts| wé made using the Adviser’s best judgment,
but in its sole discretion. In resolving conflicthe Adviser may consider various factors,
including the interests of the applicable Fundshwéspect to the immediate issue and/or with
respect to their longer term courses of dealingertdin procedures for resolving specific

conflicts of interest are set forth below. Whenftiots arise, the following factors may mitigate,

but will not eliminate, conflicts of interest:

(1) A Fund will not make an investment unless tlivi8er believes that such investment
is an appropriate investment considered solely fileenviewpoint of such Fund;

(2) Many important conflicts of interest will geradly be resolved by set procedures,
restrictions or other provisions contained in thlevant offering and/or
organizational documents for the Funds;

(3) Many of the Funds have established an adviscoynmittee, consisting of
representatives of investors not affiliated witk #hdviser. The advisory committees
meet as required to consult with the Adviser asettain potential conflicts of interest
and, where the Fund’s organizational documentsreaige, to approve transactions
involving such conflicts of interest. On any issimolving actual conflicts of
interest, the Adviser will be guided by its goodHaliscretion;

4) Where the Adviser deems appropriate, unaféitighird parties may be used to help
resolve conflicts, such as the use of an investinanker to opine as to the fairness of
a purchase or sale price; and

(5) Prior to subscribing for interests in a Furaleinvestor receives information
relating to significant potential conflicts of imést arising from the proposed
activities of the Fund.

Conflicts

The material conflicts of interest encountered Byuad include those discussed below, although
the discussion below does not necessarily desalibef the conflicts that may be faced by a

Fund. Other conflicts may be disclosed throughbig brochure and the brochure should be
read in its entirety for other conflicts.

Allocation of Investment Opportunities Among Clients and Allocation of Co-Investment
Opportunities
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In connection with its investment activities, thel\#ser may encounter situations in which it
must determine how to allocate investment oppaditsiiamong various clients and other
persons, which may include, but are not limitedhe, following:

* The Funds;

* Any co-investment vehicles that have been formedhtest side-by-side with one or
more Funds in all or particular transactions emten¢o by such Fund(s) (the investors in
such co-investment vehicles may include employdesiness associates and other
“friends and family” of the Adviser or its persomnidividuals and entities that are also
investors in one or more Funds (“Adviser Investgrahd/or individuals and entities that
are not investors in any Funds (“Third Partiesa))d

* Adviser Investors and/or Third Parties that wishmeke direct investments (i.e., not
through an investment vehicle) side-by-side withe aor more Funds in particular
transactions entered into by such Fund(s).

In recognition of its fiduciary duties, it is thelgy of the Adviser to treat its clients fairly @n
equitably in the allocation of investment opporties and transactions more generally. The
Adviser has adopted written policies and proceduedsting to the allocation of investment
opportunities, and will make allocation determioati consistently therewith.

The Funds are generally subject to investment aifioc requirements (collectively, “Investment
Allocation Requirements”), which will also applyrectly or indirectly to certain co-investment
vehicles with investments contractually tied to Bends. Investment Allocation Requirements
may be set forth in the instrument under which Bomd was established (such as a Fund’s
limited partnership agreement or private placenmaamorandum), or in side letters. To the
extent the Investment Allocation Requirements dfuand do not include specific allocation
procedures and/or allow the Adviser discretion ekimg allocation decisions among the Funds,
the Adviser will follow the process set forth below

The Adviser must first determine which Funds widlrficipate in an investment opportunity.
The Adviser assesses whether an investment opjtyrtarappropriate for a particular Fund(s),
based on the Fund’'s investment objectives, strgegnd structure. A Fund’s investment
objectives, strategies and structure typicallyrafeected in the Fund’s offering memoranda and
organizational documents. Prior to making any caton to a Fund of an investment
opportunity, the Adviser determines what additiofa@tors may restrict or limit the offering of
an investment opportunity to the Fund(s). Poss#xérictions include, but are not limited to:

* Related Investments: the Adviser may offer an stwent opportunity related to an
investment previously made by a Fund(s) to suchldfg)rio the exclusion of, or resulting
in a limited offering to, other Funds.

» Legal and Regulatory Exclusions: the Adviser ma&yednine that certain Funds or
investors in such Funds should be excluded fromallotation due to specific legal,
regulatory and contractual restrictions placed loa participation of such persons in
certain types of investment opportunities.
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Once the Funds that will participate in a particutevestment have been identified, the Adviser,
in its discretion, decides how to allocate suchegstment opportunity among the identified
Funds. In allocating such investment opportunibe Adviser may consider some or all of a
wide range of factors, which may include, but asemecessarily limited to, the following:

* Each Fund’s investment objectives and investmesudp

* Transaction sourcing;

» Each Fund's liquidity and reserves;

» Each Fund’s diversification;

» Lender covenants and other limitations;

« Amount of capital available for investment by eaebnd as well as each Fund’'s
projected future capacity for investment;

» Each Fund’s targeted rate of return;

» Stage of development of the prospective portfotimpany or other investment;
» Composition of each Fund’s portfolio;

* The suitability as a follow-on investment for armnt portfolio company of a Fund,
» The availability of other suitable investments éaich Fund;

* Risk considerations;

» Cash flow considerations;

» Asset class restrictions;

* Industry and other allocation targets;

e Minimum and maximum investment size requirements;

* Tax implications;

* Legal, contractual or regulatory constraints; and

* Any other relevant limitations imposed by or coiadis set forth in the applicable
offering and organizational documents of ekcimd

The Adviser will seek to make all allocations of@stment opportunities among the Funds in a
fair and equitable manner, and will not favor asfavor, consistently or consciously, any Fund
or class of Funds in relation to any other Fundsurther, the Adviser will not allocate
investment opportunities based, in whole or in,pamt(i) the relative fee structure or amount of
fees paid by any Fund, (ii) the profitability ofyaRund or (iii) any person’s interest in offering
or participating in co-investment opportunitiessadé of any Fund. In certain circumstances the
organizational documents of certain Funds may @onpaovisions that limit the Adviser's
discretion with respect to allocations and disposg of investments (and allocations of
expenses in respect of such dispositions) as bataweh Funds.
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Subject to any Investment Allocation Requirememtsgeneral, (i) no investor in a Fund has a
right to participate in any co-investment opportyn(ii) decisions regarding whether and to

whom to offer co-investment opportunities are mad#éhe sole discretion of the Adviser or its

related persons, (iii) co-investment opportunitiegy, and typically will, be offered to some and

not other investors in the Funds, in the sole dismn of the Adviser or its related persons, and
(iv) certain persons other than investors in thedsu(e.g., Third Parties) may be offered co-
investment opportunities, in the sole discretiomhaf Adviser or its related persons.

The Adviser will determine in its sole discretidnthie amount of an investment opportunity
exceeds the amount the Adviser determines woukppeopriate for the Funds (after taking into
account any portion of the opportunity allocated dpntract to certain participants in the
applicable deal, such as consultants and adviedtetAdviser and/or the Funds or management
teams of the applicable portfolio company), and sugh excess may be offered to one or more
co-investors pursuant to the procedures includesuish Funds’ organizational documents/side
letter agreements and as set forth in the follovpaggraphs.

In exercising its discretion to allocate co-investinopportunities with respect to a particular
investment among the Funds and other potentiaheestors, the Adviser may consider some or
all of a wide range of factors, which may inclutdat are not limited to, the following:

» The Adviser's evaluation of the size and financiasources of the potential co-
investment party and the Adviser's perception o thbility of that potential co-
investment party (in terms of, for example, stajfiexpertise and other resources) to
efficiently and expeditiously participate in thev@stment opportunity with the relevant
Fund(s) without harming or otherwise prejudicingtsurund(s), in particular when the
investment opportunity is time-sensitive in natagjs typically the case;

» Any confidentiality concerns the Adviser may hahattmay arise in connection with
providing the other account or person with spedarfformation relating to the investment
opportunity in order to permit such potential cwastment party to evaluate the
investment opportunity;

» The Adviser’'s evaluation of its past experienced eelationships with the potential co-
investment party, such as the willingness or abditthe potential co-investment party to
respond promptly and/or affirmatively to potentialestment opportunities previously
offered by the Adviser;

* The Adviser’s evaluation of whether the investmapportunity may subject the potential
co-investment party to legal, regulatory, reportipyblic relations, media or other
burdens that make it less likely that the otheroant or person would act upon the
investment opportunity if offered;

» The Adviser's evaluation of whether the profile draracteristics of the potential co-
investment party may have an impact on the vighilitterms of the proposed investment
opportunity and the ability of the Funds to takevattage of such opportunity (for
example, if the potential co-investment party igoived in the same industry as a target
company in which a Fund wishes to invest, or if tdentity of the potential co-
investment party, or the jurisdiction in which tphetential co-investment party is based,
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may affect the likelihood of a Fund being able &pitalize on a potential investment
opportunity); and

» Whether the Adviser believes, in its sole discretidhat allocating investment
opportunities to a potential co-investment partil ielp establish, recognize, strengthen
and/or cultivate relationships that may provideir@ctly longer-term benefits to current
or future Funds.

The Adviser’s exercise of its discretion in allangtinvestment opportunities with respect to a
particular investment among the persons, includiveg Funds, potential co-investors, Adviser
Investors and Third Parties, and in the mannerudsed above may not, and often will not,
result in proportional allocations among such pess@and such allocations may be more or less
advantageous to some such persons relative to stiedr persons. While the Adviser will
determine how to allocate investment opportunitiesg its best judgment, considering such
factors as it deems relevant, but in its sole disan, there can be no assurance that a Fund’s
actual allocation of an investment opportunityaify, or the terms on which that allocation is
made will be as favorable as they would be if theflicts of interest to which the Adviser may
be subject, discussed herein, did not exist.

In addition, to the extent the Adviser has disoretover a secondary transfer of interests in a
Fund pursuant to such Fund’s organizational docisnene Adviser may consider the factors
listed above in exercising such discretion. Subjectany restrictions in the organizational
documents of the applicable Fund, the Adviser ®retated persons may be asked to identify a
limited number of Adviser Investors or Third Pasti® potentially acquire the interest being
transferred.

The appropriate allocation between Funds, Advieeedtors and Third Parties of expenses and
fees generated in the course of evaluating poteimi@stments which are not consummated,
such as out-of-pocket fees associated with dugetitie, attorney fees and the fees of other
professionals, will be determined by the Advised #s affiliates in their good faith discretion,
consistent with the organizational documents of Ewmds, as applicable. Such expenses
typically are not allocated to co-investment vedscl There may be occasions when one Fund
(the “Payor Fund”) pays an expense common to melfipnds (the “Allocated Funds”) (e.g.,
legal expenses for a transaction in which all suetds participate). On such occasions, each
Allocated Fund will reimburse the Payor Fund far $hare of such expense, without interest,
promptly after the payment is made by the PayordFWVhile highly unlikely, it is possible that
one of the Allocated Funds could default on itsgdilon to reimburse the Payor Fund.

In exercising its discretion to allocate investmempiportunities and fees and expenses, the
Adviser may be faced with a variety of potentiahfticts of interest. For example, in allocating
an investment opportunity among Funds with diffgrifee, expense and compensation
structures, the Adviser may have an incentive kacate investment opportunities to the Funds
from which the Adviser or its related persons mayiwe, directly or indirectly, a higher fee,
compensation or other benefit.

In addition, principal executive officers and otlparsonnel of the Adviser invest indirectly in
and may be permitted to invest directly in Fundd amay therefore participate indirectly in

17

33939177_2



investments made by the Funds in which they inv&aich interests will vary Fund by Fund.
The existence of these varying circumstances magent conflicts of interest in determining
how much, if any, of certain investment opportwestio offer to a Fund.

Conflicts Related to Purchases and Sales

Conflicts may arise when a Fund makes investmentsonjunction with an investment being
made by other Funds, or in a transaction wherehandtundhas already made an investment.
Investment opportunities may be appropriate fordsuat the same, different or overlapping
levels of a portfolio company’s capital structu@anflicts may arise in determining the terms of
investments, particularly where these clients nmagst in different types of securities in a single
portfolio company. Questions may arise as to wdrettayment obligations and covenants
should be enforced, modified or waived, or whettelt should be refinanced. Decisions about
what action should be taken in a troubled situatioaluding whether or not to enforce claims,
whether or not to advocate or initiate a restruoturor liquidation inside or outside of
bankruptcy, and the terms of any work-out or redtming may raise conflicts of interest,
particularly in Funds that have invested in différesecurities within the same portfolio
company. Certain Funds may invest in bank debtsautirities of companies in which other
clients hold securities, including equity secustieln the event that such investments are made
by a Fund, the interests of such Fund may be iflicomwith the interest of such other Fund,
particularly in circumstances where the underlyamnpany is facing financial distress. The
involvement of such persons at both the equitydetat levels could inhibit strategic information
exchanges among fellow creditors. In certain cirstances, Funds may be prohibited from
exercising voting or other rights, and may be sttiije claims by other creditors with respect to
the subordination of their interest. If additiomapital is necessary as a result of financial or
other difficulties, or to finance growth or othgupmrtunities, the Funds may or may not provide
such additional capital, and if provided each Fwnldl supply such additional capital in such
amounts, if any, as determined by the Adviseraddition, a conflict may arise in allocating an
investment opportunity if the potential investm#arget could be acquired by either a Fund or a
portfolio company of another Fund. Investmentsniigre than one client of the Adviser in a
portfolio company may also raise the risk of usasgets of a client of the Adviser to support
positions taken by other clients of the Advisernfoyees and related persons of the Adviser
and its affiliates have made or may make capitastments in or alongside certain Funds, and
therefore may have additional conflicting interastgonnection with these investments. There
can be no assurance that the return of a Funcipating in a transaction would be equal to and
not less than another Fund participating in thees&mansaction or that it would have been as
favorable as it would have been had such confotenisted.

A Fund may invest in opportunities that other Fuhdse declined, and likewise, a Fund may
decline to invest in opportunities in which othemBs have invested.

Cross-Transactions
In certain cases, the Adviser may cause a Fundrthpse investments from another Fund, or it

may cause a Fund to sell investments to anothed.Fuuch transactions create conflicts of
interest because, by not exposing such buy andraefiactions to market forces, a Fund may not
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receive the best price otherwise possible, or theiger might have an incentive to improve the
performance of one Fund by selling underperformasgets to another Fund in order, for
example, to earn fees. Additionally, in connectiwith such transactions, the Adviser, its
affiliates and/or their professionals (i) may haignificant investments, or intentions to invest,
in the Fund that is selling and/or purchasing sarciinvestment or (ii) otherwise have a direct or
indirect interest in the investment (such as thiocgrtain other participations in the investment).
The Adviser and its affiliates may receive managenoe other fees in connection with their
management of the relevant Funds involved in suttargsaction, and may also be entitled to
share in the investment profits of the relevantdsunTo address these conflicts of interest, in
connection with effecting such transactions, theviger will follow the Investment Allocation
Requirements of the relevant Funds (e.g., the azgaonal documents of certain Funds may
provide for the rebalancing of investments at @ertanes and at a cost set forth in those
documents so that these Funds’ resulting ownershipvestments is generally proportionate to
the relative capital commitments of the Fund). the extent such matters are not addressed in
the Investment Allocation Requirements, the AdvsseChief Compliance Officer, in
consultation with the Adviser's Managing Partnevd| be responsible for confirming that the
Adviser (i) considers its respective duties to eRahd, (ii) determines whether the purchase or
sale and price or other terms are comparable td eddd be obtained through anm'’s length
transaction with a third party, and (iii) obtainsyaequired approvals of the transaction’s terms
and conditions. The Adviser will not effect anyburansaction for any Fund where the Adviser
may be deemed to own more than 25% of the Fun@sarduch transaction complies with the
requirements of the Adviser’s principal transacsigolicy, as described below.

Principal Transactions

Section 206 under the Advisers Act regulates ppaidiransactions among an investment adviser
and its affiliates, on the one hand, and the di¢hereof, on the other hand. Very generally, if

an investment adviser or an affiliate thereof psgsoto purchase a security from, or sell a
security to, a client (what is commonly referrecaa “principal transaction”), the adviser must

make certain disclosures to the client of the teoihshe proposed transaction and obtain the
client's consent to the transaction. In connectioin the Adviser's management of the Funds,

the Adviser and its affiliates may engage in ppatitransactions. The Adviser has established
certain policies and procedures to comply with tbguirements of the Advisers Act as they

relate to principal transactions, including thatathsures required by Section 206 of the Advisers
Act be made to the applicable Fund(s) regardingproposed principal transactions and that any
required prior consent to the transaction be reckiv

Management of the Funds

The Adviser manages a number of Funds that may imvestment objectives similar to each
other. The Adviser may in the future establish onenore additional investment funds with
investment objectives substantially similar to, different from, those of the current Funds.
Allocation of available investment opportunitiestieen the Funds and any such investment
fund could give rise to conflicts of interest. Sédlocation of Investment Opportunities Among
Clients and Allocation of Co-Investment Opportunities” above. In addition, it is expected that
employees of the Adviser responsible for managipgicular Fund will have responsibilities
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with respect to other Funds managed by the Advieeluding Funds that may be raised in the
future. Conflicts of interest may arise in allongttime, services or functions of these officers
and employees.

Follow-on Investments

Investments to finance follow-on acquisitions manegent conflicts of interest, including

determination of the equity component and othems$eof the new financing as well as the
allocation of the investment opportunities in tlase of follow-on acquisitions by one Fund in a
portfolio company in which another Fund has presigunvested. In addition, a Fund may
participate in releveraging and recapitalizatioangactions involving portfolio companies in

which another Fund has already invested or wilesty Conflicts of interest may arise, including
determinations of whether existing investors armdp&ashed out at a price that is higher or
lower than market value and whether new investagaying too high or too low a price for the
company or purchasing securities with terms thatraore or less favorable than the prevailing
market terms.

Conflicts Relating to the General Partner and the Adviser

The Adviser generally may, in its discretion, cantrwith any related person of the Adviser

(including but not limited to a portfolio company @ Fund) to perform services for the Adviser

in connection with its provision of services to thends. When engaging a related person to
provide such services, the Adviser may have amingeto recommend the related person even
if another person may be more qualified to prowide applicable services and/or can provide
such services at a lesser cost.

The Adviser generally may, in its discretion, recoemd to a Fund or to a portfolio company
thereof (in response to a solicitation for a recandation or otherwise) that it contract for
services with (i) the Adviser or a related persérthe Adviser (including but not limited to a
portfolio company of a Fund) or (ii) an entity withihich the Adviser or its affiliates or a
member of their personnel has a relationship anfrehich the Adviser or its affiliates or their
personnel otherwise derives financial or other ben&hen making such a recommendation,
the Adviser may, because of its financial or othesiness interest, have an incentive to
recommend the related or other person even if angibrson is more qualified to provide the
applicable services and/or can provide such sesndte lesser cost.

The Adviser, its affiliates, and partners, officgpsincipals, shareholders and employees of the
Adviser and its affiliates may buy or sell secestior other instruments that the Adviser has
recommended to Funds. In addition, officers, ppals and employees may buy securities in
transactions offered to but rejected by Funds. hStemsactions are subject to the policies and
procedures set forth in the Adviser’s Code of E2hid@he investment policies, fee arrangements
and other circumstances of these investments mgyfuam those of the Funds. If officers,
principals and employees of the Adviser have madgel capital investments in or alongside the
Funds they may have conflicting interests with ee$po these investments.

Because certain expenses are paid for by a Fundratglportfolio companies or, if incurred by
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the Adviser, are reimbursed by a Fund and/or itf@am companies, the Adviser may not
necessarily seek out the lowest cost options wheuariing (or causing a Fund or its portfolio
companies to incur) such expenses.

Fee Sructure

Because there is a fixed investment period aftachvbapital from investors in the Funds may
only be drawn down in limited circumstances andabse Advisory Fees are, at certain times
during the life of the Funds, based upon capitaested by the Funds, this fee structure may
create an incentive to deploy capital when the aelvmay not otherwise have done so.

Additionally, as discussed above in Item 6, the &ahPartners of many Funds are entitled to
Carried Interest under the terms of the limitedtrpanship agreements of such Funds. Such
General Partners are affiliates of the Adviser.e Eixistence of the General Partners’ Carried
Interest may create an incentive for the GeneralnBies to cause such Funds to make more
speculative investments than they would otherwisd&erin the absence of performance-based
compensation.

Related Services

As described in Item 5 above, the Adviser, itsliaties and certain operating partners of the
Adviser may perform Related Services for, and welteive fees from, actual or prospective
portfolio companies or other investment vehicleshef Funds (which fees, in the case of the
operating partners, could be in addition to otlenpensation from the Adviser). Such fees will
be in addition to any Advisory Fees or Carried fes¢ paid by the Funds to the Adviser.
Consistent with the Funds’ partnership agreememt®tber organizational documents, the
Adviser may incur expenses, and a portfolio comparay reimburse the Adviser for such
expenses (including without limitation travel expes, which may include expenses for first
class travel) incurred by the Adviser in connectwith its performance of services for such
portfolio company, and such reimbursements are suitject to the sharing arrangements
described above. This creates a conflict of istebetween the Adviser and its affiliates and the
Funds and their investors because the amounts esletiiees and reimbursements may be
substantial and the Funds and their investors géipato not have an interest in these fees and
reimbursements. The Adviser determines the amotithese fees for Related Services and
reimbursements in its own discretion, subject taeaments with sellers, buyers, and
management teams, the board of directors of oelsn portfolio companies, and/or third party
co-investors in its transactions, and the amousuch fees and reimbursements may not (except
in connection with the reductions described belbe/)isclosed to investors in the Funds. The
Adviser and its affiliates will in some circumstasaeduce the amount of Advisory Fees paid by
the applicable Fund in connection with the receipthe applicable Fund’'s share of such fees.
The amount and nature of this reduction varies ffeumd to Fund and is set forth in the
Advisory Agreement and/or organizational documenthe applicable Fund.
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Other Activities

A Fund’s General Partner and its affiliates will dieveuch time as shall be necessary to conduct
the business affairs of the Fund in an approprisaner. However, their personnel may hold an
economic interest in and participate in the manageraf other Funds.

Diverse Membership

The investors in the Funds are expected to inclnd&viduals, U.S. taxable and tax-exempt
entities, and institutions from jurisdictions oudtsiof the United States. Such investors may have
conflicting investment, tax and other interestshwiéspect to their investments in a Fund. The
conflicting interests among the investors may eskat or arise from, among other things, the
nature of investments made by a Fund, the strungwf the acquisition of investments and the
timing of the disposition of investments. As a sequence, conflicts of interest may arise in
connection with decisions made by the Adviser sraiffiliates, including with respect to the
nature or structuring of investments, that may b@rerbeneficial for one investor than for
another investor, especially with respect to inmestindividual tax situations. In selecting and
structuring investments appropriate for a Fund, Aldgiser and its affiliates will consider the
investment and tax objectives of the applicabledrunot the investment, tax or other objectives
of any investor individually.

Business with Portfolio Companies and Investors

Given the collaborative nature of the Adviser’s ihass and the portfolio companies in which
the Funds have invested, there are often situatwdmsre the Advisels in the position of
recommending portfolio company services to othetfplio companies. The Adviser may have
a conflict of interest in making such recommendsjan that the Adviser has an incentive to
maintain goodwill between it and the existing amospective portfolio companies for the Funds,
while the products or services recommended mayneoessarily be the best available to the
portfolio companies held by the Funds.

The Adviser may have an incentive to recommendthducts or services of certain investors in
the Funds, certain Third Parties, or their relabeginesses to the Funds or their portfolio
companies for use or purchase, even though theupt®dr services recommended may not
necessarily be the best available to the Fundseoportfolio companies.

Portfolio companies controlled by a Fund may prevservices to certain Fund investors. The
Adviser may have an incentive to cause the podfodimpany to favor those investors relative to
other portfolio company clients or customers inmerof pricing or otherwise, which could
adversely affect the portfolio company’s profitayilto the Fund. Additionally, the portfolio
company could recommend to its clients or custoni&sthey invest in a Fund.

The Advisers and/or its affiliates may engage isibess opportunities arising from a Fund’s
investment in a portfolio company (for example,heiit limitation, entering into a joint venture
with a portfolio company or making a proprietaryastment in a portfolio company).
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The Adviser has service providers, including foample, investment bankers, outside legal
counsel and pension consultants, who are investoFundsand/or who provide services to

businesses that are competitors of the Advisere Adiviser may have a conflict of interest with
the Funds in recommending the retention or contionaf a service provider to the Funds or a
portfolio company if such recommendation, for exéams motivated by a belief that the service
provider will continue to invest in Funds or wiltquide the Adviser information about markets
and industries in which the Adviser operates dnisrested or will provide other services that
are beneficial to the Adviser. There is a pos$ybihat the Adviser, because of such belief or for
other reasons, may favor such retention or corntiomaven if a better price and/or quality of
service could be obtained from another person.

Certain members of a Fund’'s advisory committee arein the future may be, officers or
directors of, or otherwise affiliated with, investan another Fund. The General Partner of a
Fund may from time to time utilize the servicesimiestors and their affiliates on an arm’s
length basis, as it deems appropriate.

Positions with Portfolio Companies

Employees of the Adviser may serve as directorgooffolio companies. Such employees are
required to remit any remuneration they may receiselirectors to the applicable Funds. In
addition, employees of the Adviser may leave theleyment of the Adviser or its affiliates and
become an officer or employee of a portfolio companEmployees are prohibited from
receiving consulting, management or other feesopeaitlyy from portfolio companies. Operating
partners of the Adviser (described in greater tatdiem 5 above) may also serve as directors
or officers of portfolio companies and receive raemation for such services. Unlike the
Adviser's employees, however, operating partnees generally not required to remit their
remuneration to the Funds and are not prohibiteth freceiving other compensation from the
portfolio companies.

Sde Letter Agreements

The Adviser may enter into certain side letter mgements with certain investors in a Fund
providing such investors with different or prefaiahrights or terms, including but not limited
to different information rights, co-investment righand liquidity or transfer rights.

Other Potential Conflicts

The Adviser and the Funds will generally engage room legal counsel and other advisers in a
particular transaction, including a transactionwhich there may be conflicts of interest.
Members of the law firms engaged to represent tirel& may be investors in a Fund, and may
also represent one or more portfolio companiesngestors in a Fund. In the event of a
significant dispute or divergence of interest betw&unds, the Adviser and/or its affiliates, the
parties may engage separate counsel in the saleetiis of the Adviser and its affiliates, and in
litigation and other circumstances separate reptaen may be required. Additionally, the
Adviser and the Funds may engage other commoncgeprioviders. In such circumstances,
there may be a conflict of interest between theigeivand the Funds in determining whether to
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engage such service providers, including the posgilithat the Adviser may favor the
engagement or continued engagement of such peifsibiieceives a benefit from such service
providers, such as lower fees payable from the getvio such service providers, that it would
not receive absent the engagement of such sereépr by the Funds.

The Adviser may, in its discretion, have, and mayts discretion, cause the Funds and/or their
portfolio companies to have, ongoing business dgsji arrangements or agreements with
persons who are former employees or executiveshefAdviser. The Funds and/or their
portfolio companies may bear, directly or indirgcthe costs of such dealings, arrangements or
agreements. In such circumstances, there maycbafhct of interest between the Adviser and
the Funds (or their portfolio companies) in deterimg whether to engage in or to continue such
dealings, arrangements or agreements, includingpdissibility that the Advisemay favor the
engagement or continued engagement of such pees@msif a better price and/or quality of
service could be obtained from another person.

If a Fund purchases in the secondary market as@udnt debt securities of a company in which
a Fund has, for example, a substantial equity ester(a) a court might require a Fund to
disgorge profit it realizes if the opportunity tarphase such securities at a discount should have
been made available to the issuer of such seaumtie(b) a Fund might be prevented from
enforcing such securities at their full face valuie issuer of such securities becomes bankrupt.
The effect of these transactions will vary fromgdiction to jurisdiction.

The partnership agreements (or analogous orgammzdtdocuments) of certain Funds permit
each such Fund’'s General Partner to withhold in&diom from certain limited partners or
investors in such Fund in certain circumstances:. ifstance, information may be withheld from
limited partners that are subject to Freedom obrimftion Act or similar requirements. The
General Partner may elect to withhold certain imfation to such limited partners for reasons
relating to the General Partner’s public reputat@mmoverall business strategy, despite the
potential benefits to such limited partners of réiog such information.

Please see the discussion above under the sumbpedRiesolution of Conflicts” for a
description of the means by which the Adviser asdrélated persons may seek to alleviate
conflicts of interest among the Funds or other qess

Iltem 12. Brokerage Practices

As Fundsinvest primarily in private equity ventures, thevigkr anticipates that investments in
publicly traded securities will be infrequent oaceuces (e.g., money market instruments
pending investment in a portfolio company, secesitheld as a result of initial public offerings
of portfolio companies, going-private transactiogts,). However, to meet its fiduciary duties to
the Funds, the Adviser has adopted written polimesddress issues that might arise with respect
to purchasing, holding, and selling publicly tracdedurities.

Selection of Brokers and Dealers

For each of the Funds, the Adviser has, subjeittdairection of such Fund’s General Partner, if
applicable, sole discretion over the purchase afe & investments (including the size of such
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transactions) and the broker or dealer, if anyhegaised to effect transactions. In placing each
transaction for a Fund involving a broker-dealbe Adviser will seek “best execution” of the
transaction except to the extent it may be pernhitte pay higher brokerage commissions in
exchange for brokerage and research services ¢asssed below). “Best execution” means
obtaining for a Fund account the lowest total dastpurchasing a security) or highest total
proceeds (in selling a security), taking into acdaihe circumstances of the transaction and the
reputability and reliability of the executing brola dealer.

In determining whether a particular broker or deadelikely to provide best execution in a
particular transaction, the Adviser's Managing Rar$ take into account all factors that they
deem relevant to the broker’'s or dealer's executpability, including, by way of illustration,
price, the size of the transaction, the naturehef market for the security, the amount of the
commission, the timing of the transaction takingpimccount market prices and trends, the
reputation, experience and financial stability lné troker or dealer, and the quality of service
rendered by the broker or dealer in other transasti In addition, the Adviser may consider the
use of Electronic Communications Networks (“ECNw&/Mfen placing trades on behalf of the
Funds. When purchasing or selling over-the-cousgeurities with market makers, the Adviser
generally seeks to select market makers it beli¢wese actively and effectively trading the
security being purchased or sold.

In order to monitor best execution, the Adviser'sndging Partners, in consultation with the
Adviser's Compliance Group, will periodically momitbroker-dealers to assess the quality of
execution of brokerage transactions effected omlbelithe Adviser and each Fund.

To the extent consistent with achieving best exenuthe Adviser is permitted to consider other
business a particular broker or dealer may havee deith the Adviser, such as identifying
investment opportunities, performing investmentkag services and providing services to the
Adviser’s principals. If the Adviser enters intach arrangements, the Adviser may “pay up”
(e.g., pay a higher commission to execute a trddm tthe lowest available negotiated
commission) using a portion of a broker-dealer'skkrage commission (i.e., soft dollars) for
brokerage and research services in accordanceSetition 28(e) of the Securities Exchange Act
of 1934, as amended. A broker-dealer providinghsoiokerage and research services may
receive a commission that is in excess of the amoiucommission another broker-dealer would
have received for effecting that transaction predidhe Adviser determines in good faith that
such commission was reasonable in relation to #hgevof the research and brokerage services
provided by the broker-dealer. Any such reseaechice may be broadly useful and of value to
the Adviser in rendering investment advice to alaignificant portion of the Funds, or may be
relevant and useful for the management of one ¢y arfew Funds’ accounts, regardless of
whether such account or accounts paid commissiortbe broker-dealer through which the
research service was provided. The Adviser wily onake securities transactions that it in good
faith believes are in the best interest of the FuAdconflict of interest exists when a broker-
dealer provides such research services, howevéhea&dviser will have an incentive to favor
such broker-dealer over others that may chargerleammissions. The Adviser currently has
not entered into soft dollar arrangements with larokers or dealers it uses.

Agdregation of Trades
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The Adviser and its affiliates may aggregate (andin) the orders of more than one Fund for the
purchase or sale of the same publicly traded ggcurPortfolio managers and traders often
employ this practice because larger transactionsenable them to obtain better overall prices,
including lower commission costs or mark-ups or krdlmwns. The Adviser and its affiliates
may combine orders on behalf of Funds with ordersother Funds for which it or its affiliates
have trading authority, or in which it or its afiles have an economic interest. In such cases,
the Adviser and its affiliates generally aggredetaee orders for publicly traded securities so that
each participating Fund will receive the averageepior each execution of a transaction.

If an order for more than one Fund for a publidlgded security cannot be fully executed,
allocation shall be made based upon the Advisercquures for allocation of investment
opportunities, as described in Iltem 11 above.

Item 13. Review of Accounts

Oversight and Monitoring

The investment portfolios of the Funds are gengnadivate, illiquid and long-term in nature,
and accordingly the Adviser’s review of them is watected toward a short-term decision to
dispose of securities. However, the Adviser clpsabnitors the portfolio companies of the
Funds and generally maintains an ongoing overgghition in such portfolio companies. The
portfolios are reviewed by a team of investmentfggsionals on a periodic basis. The team
generally includes the Chief Financial Officer ahd Managing Partners and other investment
professionals of the Adviser.

Reporting

Investors in the Funds typically receive, amongeotthings, a copy of audited financial
statements of the relevant Fund within 90 days dffte fiscal year end of such Fund, as well as
quarterly performance reports within 45 days aftech of the first three fiscal quarter ends. The
Adviser and the applicable General Partner, if amgy from time to time, in their sole
discretion, provide additional information relatitgsuch Fund to one or more investors in such
Fund as they deem appropriate.

Iltem 14. Client Referrals and Other Compensation

For details regarding economic benefits providedht® Adviser by non-clients, including a
description of related material conflicts of int®r@nd how they are addressed, please see Item
11 above.

While not a client solicitation arrangement, thevieér may from time to time engage one or
more persons to act as a placement agent for a ffuocdnnection with the offer and sale of

interests to certain potential investors. Suclsqes generally will receive a fee which may be
equal to a percentage of the capital commitmentsnterests made by such potential investors
to such Fund that are subsequently accepted. éwviBees received by the Adviser are

generally reduced by the amount of such fees.
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Iltem 15. Custody

Item 15 is not applicable to the Adviser.

Item 16. Investment Discretion

Investment advice is provided directly to the Fyrgishject to the direction and control of the

General Partner of each Fund, and not individu@lyhe investors in the Funds. Services are
provided to the Funds in accordance with the AdyisAgreements with the Funds and/or

organizational documents of the applicable Funavestment restrictions for the Funds, if any,

are generally established in the organizationalffi@ring documents of the applicable Fund.

Iltem 17. Voting Client Securities

The Adviser has established written policies andcgdures setting forth the principles and
procedures by which the Adviser votes or gives enhwiith respect to securities owned by the
Funds (“Votes”). The guiding principle by whichettAdviser votes all Votes is to vote in the
best interests of each Fund by maximizing the ecoo@alue of the relevant Fund’s holdings,
taking into account the relevant Fund’s investntenmizon, the contractual obligations under the
relevant Advisory Agreements or comparable documjeahd all other relevant facts and
circumstances at the time of the vote. The Advdees not permit Voting decisions to be
influenced in any manner that is contrary to, ¢utdie of, this guiding principle.

It is the Adviser's general policy to vote or gigensent on all matters presented to security
holders in any Vote. However, the Adviser resethesright to abstain on any particular Vote or
otherwise withhold its vote or consent on any mmaftan the judgment of the Adviser's Chief
Compliance Officer (the_*CCO”) or Managing Partnetfse costs associated with voting such
Vote outweigh the benefits to the relevant Fundi thre circumstances make such an abstention
or withholding otherwise advisable and in the lietsrests of the relevant Funds.

Funds generally cannot direct the Adviser’s Vote.

All Adviser investment professionals are expecteg@édrform their tasks relating to the voting of
Votes in accordance with the principles set fotblowvee, according the first priority to the best
interest of the relevant Funds. Each investmeotepsional responsible for a Vote decision
must carefully consider whether the Vote presenpetantial or actual conflict of interest. If
such a conflict is presented by a Vote, the investnprofessional must consult with the CCO
prior to making a voting decision. In cases nagspnting such a conflict of interest, the
investment professional covering the particularesttment may make the decision as to the
appropriate vote for any particular Vote withoutoprconsultation with the CCO. In making
such decision with respect to any Vote, the CC@herinvestment professional may rely on any
of the information and/or research available to bimher.

The Adviser's CCO will use his or her best judgmienaddress any such conflict of interest and
ensure that it is resolved in accordance with hiher independent assessment of the best
interests of the Funds. Where the Adviser's CCénteappropriate in his or her sole discretion,
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unaffiliated third parties may be used to help kesgonflicts. In this regard, the Adviser's CCO
shall have the power to retain independent fidugsaiconsultants, or professionals to assist with
Voting decisions and/or to delegate voting or cahg®wers to such fiduciaries, consultants or
professionals.

Copies of relevant proxy logs, identifying how piesxwere voted in connection with a Fund and
copies of proxy voting policies are available toy aient or prospective client upon written
request to: 126 East 56th Street, 27th Floor NewkYdY 10022.

Item 18. Financial Information
Item 18 is not applicable to the Adviser.
Iltem 19. Requirements for State-Registered Advisers

Item 19 is not applicable to the Adviser.
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