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900 17" Street, N.W.,
Suite 910,
Washington, DC 20006
Telephone: 202-530-3180
Fax: 202-540-9925

This brochure provides information about the qualifications and business practices of LAP Latin
American Partners LLC and its affiliates (collectively “LAP” or “Adviser”). For more information
on the disclosure requirements required for Part 2A see the “General Instructions for Part 2 of
Form ADV” by visiting www.sec.gov/rules/final/2010/ia-3060.pdf. If you have any questions
about the contents of this Brochure, please contact our Chief Compliance Officer at 202-530 3153
or email leey@lapfunds.com.

Additiona information about LAP is also available on the SEC’s website at:
www.adviserinfo.sec.gov.

LAP is registered as an investment adviser with the United States Securities and Exchange
Commission (the “SEC”) under the Investment Advisers Act of 1940 (the “Advisers Act”).
Registration as an investment adviser with the SEC does not imply a certain level of skill or
training. In addition, the information in this Brochure has not been approved or verified by the
SEC or by any state securities authority.
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Item 2: Material Changes

In June 2014, LAP filed itsinitial application to register as an investment adviser with the SEC.
Accordingly, pursuant to disclosure rules under the Advisers Act, this is the first Brochure
compiled by LAP to provide new and prospective investors with clearly written, meaningful,
current disclosure of its business practices, conflicts of interest and background of its advisory
personnel. We encourage all recipients of this Brochure to read it carefully in its entirety.

In the future, this Item will identify and discuss the material changes since the last annua update
to assist Investors and make them aware of certain information that has changed since the prior
year’s Brochure and that may be important to them.
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Item 4: Advisory Business

LAP is aprivate equity firm organized as a limited liability company under the laws of the State
of Delaware. Mr. Teseo Bergoglio and Mr. James Martin founded LAP in 2009 and are its only
shareholders. The investment activities of LAP are led by both Mr. Bergoglio and Mr. Martin
(collectively the “Partners’), and a number of other investment professionals work with LAP to
execute its investment strategy.

LAP serves as an investment manager and provides discretionary advisory services to private
investment partnerships (the “Fund” or collectively the “Funds”). Typically, within each Fund
structure there is a designated general partner (the “General Partner(s)”) and fund manager (the
“Fund Manager(s)”). Unless and only to the extent that the context otherwise requires, references
to LAP includes the Genera Partner(s).

The Funds are organized to invest in companies with primary business activities located in Latin
America and the Caribbean (the “Region”), and shal only make mezzanine and equity
Investments.

As of March 31, 2014, the Adviser managed approximately $181 million in assets on a
discretionary basis on behalf of the Funds.

In providing services to the Funds, LAP formulates each Fund’s investment objectives, directs and
manages the investment of each Fund’s assets, their divestment, and provides reports to investors.
Investment advice is provided directly to the Funds and not individually to the limited partners
(the “Limited Partners”) of or lenders to the Funds (jointly the “Investors”). LAP manages the
assets of the Funds in accordance with the terms of each Fund’s confidential limited partnership
agreements, loan agreements and other governing documents applicable to each Fund (the “Fund
Governing Documents”). All terms are generally established at the time of the formation of a
Fund, and, unless amended by Investors, remain in effect until the applicable Fund is dissolved,
wound up, and terminated. The Investors may not restrict any investments that comply with the
investment guidelines, and except in limited circumstances, Limited Partners are not permitted to
withdraw from a Fund prior to the Fund’s dissolution.

Limited partnership interests in the Funds are not registered under the U.S. Securities Act of 1933,
as amended (the “Securities Act”), and the Funds are not registered under the Investment
Company Act of 1940, as amended (the “Investment Company Act”). Accordingly, interests in
the Funds are offered and sold exclusively to Investors satisfying the applicable eligibility and
suitability requirements, either in private transactions within the United States or in offshore
transactions.

Item 5: Fees and Compensation

General

LAP provides investment advisory services to each of the Funds pursuant to separate management
agreements (the “Agreements”). The Agreements for each Fund, aong with specific
organizational documents of the Fund, set forth in detail the fee structure relevant to each such
Fund. The terms of the Agreements are generally established at the time of the formation of the
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applicable Fund. LAP typically receives compensation from management fees, carried interest
allocations and certain other fees or expenses related to transactions, as per the Fund Governing
Documents. Investors should review all fees charged by LAP and others to fully understand the
total amount of feesto be paid by a Fund and, indirectly, by their Investors.

M anagement Fee

The Funds pay LAP an annual management fee (the “Management Fee”). The Management Feeis
paid every four months in advance. The precise amount of, and the manner and calculation of, the
Management Fees for each Fund are disclosed in their respective Fund Governing Documents.
LAP and its affiliates reserve the right to waive or reduce Management Fees for certain investors,
including employees, as may be determined in LAP’s sole discretion. Employees are jointly
defined as all officers, directors, principas, and employees and any Supervised Person (which
includes any partner, or other person occupying a similar status or performing similar functions,
or other person who provides investment advice on behalf of LAP and is subject to LAP’s
supervision and control, which includes Senior Advisors that are hired on a long term basis)
(jointly the “Employees”).

Carried Interest Allocations

A portion of each Fund’s net investment profit may be allocated to the capital account of its
General Partner as “carried interest.” The manner of calculation of such carried interest is
disclosed in the Fund Governing Documents, and may vary by fund. As is the case with
Management Fees, LAP and its affiliates reserve the right to waive or reduce carried interest for
certain Investors, including Employees, and others as may be determined in LAP’s sole discretion.

Other Fees Earned by LAP

LAP may receive transaction, consulting, advisory and other similar fees associated with
investments or proposed investments or commitments made by each Fund, feesin connection with
transactions that are not completed (i.e., break-up fees) and directors’ fees (which may include
options and warrants) and/or monitoring fees from portfolio companies. These Other Fees are
applied to reduce the Management Fee in accordance with the Fund Governing Documents.

Other Expenses Charged to the Funds

In addition to Management Fees and carried interest, the Funds’ Investors will bear indirectly (to
the extent not reimbursed by a portfolio company) the fees and expenses charged to the Funds.
Those fees and expenses will vary by Fund in accordance with their respective Fund Governing
Documents, but typically will include, anong other things. fees associated with the acquisition,
holding and disposition of investments, broken deal expenses (up to a certain limit), financing,
legal, auditing, consulting, and accounting fees and expenses, interest on fees and expenses arising
out of all borrowings made by the Funds, and taxes and other governmental charges levied against
aFund.

Investors should review all fees charged by LAP, its affiliates, and others to fully understand the
total amount of feesto be paid by the Funds and, indirectly, their Investors.
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Item 6: Performance Based Fees and Side-by-Side Management

As described above, LAP or its affiliates receive performance-based compensation in the form of
“carried interest”, which calculation is based on the profits generated by the Funds’ assets,
including on their sale or disposition of Fund assets. The precise amount of, and the manner of
caculation of, the carried interest for each Fund is disclosed in each Fund’s respective Fund
Governing Documents.

The fact that a significant portion of the Adviser’s compensation (and its affiliates) is directly
computed on the basis of profits generated by the sale or disposition of Fund assets may create an
incentive for LAP to make investments on behalf of the Funds that are riskier or more speculative
than would be the case in the absence of such compensation.

Item 7: Types of Clients

LAP provides discretionary management and advisory services to the Funds directly, subject to
the direction and control of the General Partner of each Fund, and not individualy to the
Investors. Investors in the Funds may include, but are not limited to, development finance
institutiong/international organizations, high net worth individuals, pension plans (corporate, state
and foreign), sovereign weath funds, endowments, foundations, banks, pooled investment
vehicles (e.g., funds-of-funds), trusts, estates or charitable organizations, and corporate or
business entities.

The minimum commitment for an Investor is outlined in the Fund Governing Documents;
however LAP maintains discretion to accept less than the minimum investment threshold.
Investors will be required to meet certain suitability qualifications, such as being an “accredited
investor” within the meaning set forth in Rule 501(a) of Regulation D under the Securities Act.
Also, Investors will be required to make certain representations when investing in a Fund in
accordance with the Fund Governing Documents. Details concerning applicable Investor
suitability criteria are set forth in the respective Fund Governing Documents and subscription
materials, which are furnished to each Investor.

The Funds may enter into separate agreements, commonly referred to as “side letters ”, or other
similar agreements with a particular Investor in connection with its admission to one of LAP’s
private investment funds without the approval of any other Investor, which would have the effect
of establishing rights under or supplementing the terms of the applicable fund’s Fund Governing
Documents with respect to such Investor in a manner more favorable to such Investor than those
applicable to other Investors.

The Funds may have an Advisory Board or an Advisory Committee (collectively “Advisory
Boards™). Advisory Boards are comprised of certain Investors in the Funds that serve an advisory
function only on behalf of their respective Fund. The Advisory Boards convene once or twice a
year and their roles are set forth in the Fund Governing Documents.

Item 8: Methods of Analysis, Investment Strategies and Risk of Loss

Each Fund’s investment objective is to achieve long-term capital appreciation primarily through
middle-market investments in companies in which the Funds may have influence on the strategic
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direction of the business. Typically the Adviser will target investments ranging in size from $10
million to $30 million and to hold investments between five and twelve years. The Funds’
investments are long-term mezzanine investments and common equity investments. Each Fund
pursues a strategy for current income and capital appreciation, through privately negotiated
transactions in mezzanine investments and common equity in the Region.

Follow-On Investments

After the commitment period, the Funds may make investments to preserve, protect or enhance
the value of existing investments (“Follow-On Investments”). These may only represent up to an
agreed percentage of the Funds’ total commitment amounts as set forth in the Fund Governing
Documents.

Co-Investments
Where appropriate, the Adviser intends, but is not obligated, to provide co-investment
opportunities to certain Investors in accordance with the Fund Governing Documents.

Allocation of Investment Opportunities
Allocation of investment opportunities is to be done in accordance with the Fund Governing
Documents.

[nvestment Limitations

As described in the respective Fund Governing Documents, the Funds are subject to certain
investment guidelines and limitations, including but not limited to the amount of total
commitments made to one portfolio company, exposure to individual countries, and certain
industry sectors.

Exclusion from Certain Investments
Investors are alowed to be excluded from certain investments pursuant to the terms of the Fund
Governing Documents.

Associated Risks

All investing involves arisk of loss and the investment strategy offered by the Adviser could lose
money over short or even long periods. An investment in the Funds may be deemed a speculative
investment and is not intended as a complete investment program. It is designed for sophisticated
Investors who fully understand and are capable of bearing the risk of an investment in the Funds.
No guarantee or representation is made that a Fund will achieve its investment objective or that
Investors will receive areturn of their capital.

Identifying and participating in portfolio company investments and assisting in building
successful enterprises is challenging. Many investment decisions made by LAP will be dependent
upon the ability of its members to obtain relevant information predominantly from non-public
sources, and reliance upon information provided by third parties that is impossible or
impracticable to verify. The marketability and value of each investment will depend upon many
factors beyond the control of the Adviser.
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Key risk areas inherent to investing in portfolio companies include operational, investment and
market risks. LAP seeks to mitigate these risks through a variety of mechanisms, including
operational due diligence, risk modeling, and appropriate investment structuring.

The descriptions contained below are a brief overview of different risks related to the Adviser’s
investment strategy; however, it is not intended to serve as an exhaustive list or a comprehensive
description of all risks and conflicts that may arise in connection with the management and
operations of the Funds.

RisksInvolved in the Funds’ Strategy

Given the Funds’ investment and geographical focus, they may face the risks inherent in any
emerging market infrastructure investment, including construction risk for greenfield and
expansion projects, operational and technology risk, market and commercia risks, off-take and
supplier risks, regulatory and political risks, in some cases currency risks, and for certain projects
environmental risk. Because the Funds may invest in sectors that would typically not have
contractually-based revenue streams, such as natural resources, housing, tourism, heath and
education, and many transportation sectors, the Funds will also face market/commercial risk for
these projects — although offset by the potentially higher upside in these sectors.

The Funds may face certain risks specific to the Region, including natural disasters such as
hurricanes and earthquakes as well as corruption and security risks in some countries. In addition,
because the Funds will be making mezzanine investments with both loan (typically subordinated)
and equity components, they may face the risk that a covenant breach on a senior loan could cause
the senior lender to block payments on the Funds’ subordinated loan. The Funds may also face
some degree of exit risk to realizing the expected upside return on any equity investment or the
equity component of their mezzanine investment.

Risks Related to the Funds’ Investment Program

Material Non-Public Information. By reason of their responsibilities in connection with the Funds
and other activities, the General Partner and/or the Fund Manager may acquire confidential or
material non-public information or otherwise be restricted from transacting in certain securities.
The Funds will not be free to act upon any such information. Due to these restrictions, the Funds
may not be able to initiate a transaction that it otherwise might have initiated and may not be able
to sell an investment that they otherwise might have sold.

Management of Investments; Control Person Liability. The operations of each of the Funds’
investments will be overseen by the Funds with the assistance of operators hired by the Funds or
their representatives. Although the Funds will be responsible for monitoring the performance of
each of their investments and intend to invest in invested companies operated by strong
management teams or operators, there can be no assurance that the existing management team, or
any successor, or operator will be able to operate the investment successfully or otherwise in
accordance with the Funds’ plans.
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Leveraged Investments. The Funds may invest in invested companies that may incur substantial
additional debt. The leveraged capital structure of such invested companies will increase their
exposure to adverse economic factors such as rising interest rates, downturns in the economy or
deterioration in the condition of the relevant invested company or its industry. In the event that an
invested company is unable to generate sufficient cash flow to meet principa and interest
payments on its indebtedness, the value of the Funds’ investment in such invested company could
be adversely affected.

Debt. The Funds will incur substantial debt. In the event that that the Funds are unable to generate
sufficient cash flow to meet principal and interest payments on their indebtedness, the Limited
Partners would be responsible for this debt as further described in the Fund Governing
Documents.

Risk of Capital Loss; No Assurance of Investment Return; Unspecified Use of Proceeds. An
investment in the Funds is speculative, involves a high degree of risk and is suitable only for
Investors of substantial means who have no immediate need for liquidity of the amount invested
and who can afford arisk of loss of al or a substantial part of such investment. Investors in the
Funds will not have an opportunity to evaluate for themselves the relevant economic, financial
and other information regarding the investments by the Funds. No guarantee or representation is
made that the Funds will obtain suitable investments, achieve their investment objectives or
otherwise be able to carry out their investment strategy successfully. Investors also should
consider that the carried interest distribution to the General Partner may create an incentive for the
Genera Partner to cause the Funds to make investments that are riskier or more speculative than
would be the case without the carried interest distribution arrangement, although the Genera
Partner’s and its affiliates’ commitment of capital to the Funds should somewhat reduce this
incentive. There can be no assurance that the Funds will realize net profits or achieve returns
commensurate with the risks associated with their investments or that the Funds will not
experience losses, which may be substantial. Accordingly, an investment in the Funds is
unsuitable as the sole investment for a prospective Investor.

Industry Risks. The Funds may focus on investments in invested companies that operate in a
variety of industries and market sectors. Such invested companies may be challenged by a variety
of factors, including, without limitation, rapidly changing market conditions and/or participants,
construction risk, reliance on new technologies, changes in commodity or energy prices, adverse
economic conditions impacting customers, and wary investors in the public marketplace. Certain
invested companies may aso be subject to complex laws or regulations, which may change and
adversely affect the Funds and their investments. Tax and other government incentives currently
provided or anticipated to be provided to certain industries may not materialize or may change.
Investee companies operating in certain industries may also be subject to additional liabilities,
including without limitation environmental liabilities.

Market/Commercial Risk. Market/Commercial risk arises when a company or project that does not
have a contractually guaranteed revenue stream, does not generate the expected revenue either due
to aloss of volume or to adrop in the price of the product or service. This risk could occur due to
unforeseen/underestimated competition or a variety of factors affecting demand for the company’s
products or services over time. The Funds will endeavor to mitigate this risk by conducting
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thorough market analysis, supplemented when necessary by outside market consultants, for any
investment, but particularly those that do not have a contractually-guaranteed income stream. The
Funds will seek out investments in which the invested company has the ability to generate an
adequate income stream over the life of the investment, for example, by being a market leader in
an industry with high barriers to entry or a low-cost provider in a situation where it would be
highly unlikely for new entrants to be able to duplicate the invested company’s competitive
advantage.

Supplier Risk. Supplier risk isthe risk that a raw material or other input such as electricity, water,
etc., critical to a Fund project is unavailable or more expensive than anticipated. In the due
diligence process, the Fund Manager intends to focus on the quality and track record of the
suppliers, strong contractual terms, and an analysis of aternate sources of supply should the
supplier default on its obligations.

Foreign Exchange Risk. Foreign exchange risk is the risk that adverse movements in foreign
exchange rates reduce the hard-currency value of revenues of one of the Funds’ invested
companies, impeding its ability to meet its hard-currency debt service obligations.

For al Fund Investments, the Fund Manager intends to analyze the valuation of local currenciesto
assess the impact of currency movements on the economics of a project, for example where
appreciation of local currency could decrease margins for a company with Dollar revenues or for a
company with Dollar tariffs but where local currency depreciation could cause customers to
switch to alternatives or increase delinguencies. In any case in which there is some local currency
exposure, either on the revenue or cost side, the Fund Manager intends to look for cost effective
ways to hedge that exposure as well as mechanisms such as guarantees, pledges, and offshore
reserve accounts to offer additional credit support.

Environmental and Social Risk. Environmental and social risks will vary widely depending on the
sectors of in which the Funds’ invested companies operate, but in general, the Funds intend to
only invest in projects with manageable environmental risks. The Funds intend to avoid projects
in which environmental or social issues seem likely to cause delays in the project’s development,
even if the Fund Manager believes those risks are not significant or are controllable.

Force Majeure Risk. The Funds could be adversely impacted by catastrophic events such as wars,
political upheaval, earthquakes, hurricanes, tornados, floods, terrorist attacks, and other similar
events. The risk of natural disaster is an issue in the Region, particularly in Central America and
the Caribbean because the Region, due to its geography, is prone to both hurricanes and
earthquakes. These disasters may affect not only economic growth prospects but also physical
infrastructure. The risk will vary widely depending on the nature and location of the invested
companies. Some of this risk can be mitigated through insurance, including both business
interruption insurance and property and casualty insurance covering the physical infrastructure.
The exposure of any investment to these risks will be analyzed carefully during due diligence as it
is unlikely that insurance will be available at a reasonable cost to compensate fully for all such
risks. If this risk is deemed to be too high, the Funds will not proceed with the investment. The
Fund Manager will be mindful of these risks as it seeks to build a diversified portfolio of
Investments across multiple sectors and countries.

10
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Lack of Sufficient Investment Opportunities, Competition. It is possible that the Funds will not be
able to fully deploy the available capital if insufficient attractive investment opportunities are
identified. In addition, the business of identifying and structuring such transactions is highly
competitive and involves a high degree of uncertainty. There is no assurance that the Funds will
be able to take advantage of any attractive investment opportunity that isidentified.

Subordinated Lending Risk. Subordinated lending risk exists because the Funds may be lending to
companies where senior bank lenders have first priority claim on cash flows and collateral and
where their loan agreements may contain covenants that could cut off payments on subordinated
debt should a technical or payment default occur. The Fund Manager will endeavor to mitigate
this risk by a careful review of any senior loans that are in place at the time the Funds make their
investment, in order to fully understand the rights of the senior lenders and events that could
trigger a block on payments to the Funds. For situations where no senior loan is in place at the
time of a Fund Investment, the Fund Manager will seek to include in the Funds’ loan documents
provisions alowing for the Fund Manager to review the terms of any senior loans and requiring
prepayment of the Fund’s loan if the terms of the senior loan are not acceptable.

Exit Risk. There will be exit risk relating to the equity participation features of the loans, or if one
of the Funds’ investments involves a pure equity participation as well. The Fund Manager will
attempt to mitigate this risk by adapting the form of the equity participation to the particular
project, the expected type of exit if any, and the exit time horizon. In al cases, the Fund Manager
will analyze the various exit possibilities carefully and will seek to structure multiple options to
cover avariety of waysto realize the value of its equity participation.

Limited liquidity of the Fund’s Investments. The Funds’ investments will have limited liquidity, or
are otherwise of atype generally considered illiquid. There is no active secondary market for the
loans that the Funds make or intend to make or for the equity securities or equity options, warrants
or other equity participation features of the kind the Funds has acquired or intends to acquire.
Sales may be limited by economic, securities market, political, or other local conditions generadly,
or by conditions that are unfavorable for sales of debt or equity of issuersin particular industries.
In addition, the Funds may be legally or contractually prohibited from disposing of an investment
at atime it might otherwise seek to do so. Any of these circumstances could prevent or delay the
disposition of the Funds’ investments, or reduce the amount of proceeds that might otherwise be
realized.

Limited diversification. The Funds are expected to make only alimited number of investments. As
a consequence, the aggregate investment returns may be substantially and adversely affected by
the unfavorable performance of even a single loan or investment in the Funds’ portfolio. To the
extent that the capital raised is less than the targeted amount, the Funds may make fewer
investments and thus be even less diversified.

Availability of Investment Opportunities. The business of identifying and structuring mezzanine
and private equity investments is highly competitive and involves a high degree of uncertainty. It
is possible that the Funds will never be fully invested if enough sufficiently attractive investments
are not identified during the commitment period. Accordingly, an Investor must rely upon the

11
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ability of the General Partner in making investments consistent with the Funds’ investment
objectives and policies. If the Funds make only a limited number of investments, the aggregate
returns realized could be adversely affected in a material manner by the unfavorable performance
of even one such investment.

Long-Term Nature of Interests and the Fund’s Investments. Investments by the Funds typically
will not be liquidated for anumber of years after the initial investment.

General Cash Flow Risks. The principa investment objective of the Funds will be to make
mezzanine investments and to acquire securities in entities with prospects for capital appreciation.
It is anticipated that certain of the entities in which the Funds will invest will be leveraged and
will likely not provide any significant cash distributions until the underlying property is sold or
refinanced. Accordingly, the Funds will likely not be able to make any significant cash
distributions other than in connection with the sale or recapitalization of its investments.
Furthermore, Investors should be aware that the General Partner is not obligated to manage
Investments to maximize current returns.

Short-term Financings. From time to time, the Funds may lend to invested companies on a
short-term, unsecured basis in anticipation of a future issuance of equity or long-term debt
securities. Such short-term loans would typically be convertible into a more permanent, long-term
security; however, for reasons not always in the Funds’ control, such long-term securities may not
be issued and such short-term loans may remain outstanding. In such event, the interest rate on
such loans may not adequately reflect the risk associated with the unsecured position taken by the
Funds.

Limited Liability and Indemnification. As provided in the Fund Governing Documents, the General
Partner and certain affiliated persons and entities (each an “Indemnified Person,” and collectively
“Indemnified Parties”) will not be liable to the Funds or their Investors for any act or omission
performed by them within the scope of the authority granted to them under the Fund Governing
Documents, subject to certain exceptions. Therefore, the Investors may have a more limited right
to action than they would have had in the absence of the terms and conditions of the Fund
Governing Documents. Additionaly, the Funds will, to the extent permitted by law, be required to
indemnify Indemnified Parties for any and all losses and liabilities sustained by such persons in
connection with the Funds, subject to certain exceptions. Such liabilities may be material and have
an adverse effect on the returns. The indemnification obligation of the Funds would be payable
from the assets of the Funds, including certain unfunded commitments of the Investors, and
Investors may be required to return certain amounts distributed to them to fund the indemnity
obligations of the Funds.

Third-Party Involvement. The Funds may co-invest with third parties through joint ventures or
other entities. Such investments may involve risks in connection with such third-party
involvement, including the possibility that a third party co-venturer may have financial
difficulties, resulting in a negative impact on such investment, or economic or business interests
or goals which are inconsistent with those of the Funds, or may be in a position to take (or block)
action in a manner contrary to the Funds’ investment objectives. In addition, the Funds may in
certain circumstances be liable for the actions of its third-party co-venturers. In those

12
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circumstances where such third parties involve a management group, such third parties may
receive compensation arrangements relating to such investments, including incentive
compensation arrangements.

Uncertainty of Financial Projections. The General Partner will generaly establish the capital
structure of potential invested companies on the basis of financial projections for such companies.
Projected operating results will normally be based primarily on management judgments. In all
cases, projections are only estimates of future results that are based upon assumptions made at the
time that the projections are developed. There can be no assurance that the projected results will
be obtained, and actua results may vary significantly from the projections. General economic
conditions, which are not predictable, can have a materia adverse impact on the reliability of
projections.

Controlling Interests. In case of a pure equity investment or an equity participation, the Funds may
have controlling interests in some of its invested companies. The exercise of such control may
impose additional risks of liability for environmental damage, product defects, failure to supervise
management, violation of governmental regulations (including securities laws) or other types of
liability in which the limited liability that is generally characteristic of business ownership may be
ignored. If these liabilities were to arise, the Funds might suffer a significant loss.

Risks Related to Investing in the Region

Investments in emerging markets can involve substantial political, economic, legal and financia
risks. Many of these risks, although difficult to quantify or predict, may be more significant than
the similar risks of investing in more developed markets.

Less developed capital markets. Investing in securities in emerging markets involves exposure to
economic structures that are generaly less diverse and mature than those of developed countries.
Other characteristics that may affect investments in such markets include certain national policies
that restrict investments and private property. The typical small size of the markets for securities
located in such emerging markets and the possibility of alow or nonexistent volume of trading in
those securities may also result in alack of liquidity and in price volatility of those securities.

Security Risk. Security risk is the risk that a portfolio project could encounter due to its location
and the existing level of crime in its area of influence that could potentially delay or restrict the
construction, development and operation of the business in the normal course. The countriesin the
Region have been negatively impacted by international drug trafficking and the resulting increase
in crime and drug-related violence and these will most likely continue to pose a chalenge to the
regional security situation as well as to the Region’s development and growth.

Regulatory and Political Risks. Regulatory and political risk exists for projects in which thereis a
public off-taker or for utilities or industries where the government has granted a concession or
regulates tariffs or other terms of a company’s business, including, for example, labor regulations,
service standards, or tax laws. The Funds will seek to limit its exposure to sectors with a high
degree of government involvement or regulation, but will likely be investing in some companies
for which government regulation, concessions, and public off-takers are a factor. This risk will be
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assessed by thorough due diligence on the political situation in each country, the history of
government regulation for the specific industry under analysis, the transparency and enforceability
or the laws and regulations affecting the sector, and the possibility that future governments could
enact changes to current laws.

In general, the General Partner believes that the Region’s climate for private investment has
improved dramatically over the past decade, decreasing the likelihood of politically-motivated
expropriation, concession withdrawal, tariff reductions, or other actions that could impact the
viability of infrastructure projects.

Legal Risks. Some countries in the Region do not have the fully-developed legal systems and the
bodies of commercia law and practice normally found in more devel oped nations. Laws affecting
international investment and business continue to evolve. Fund Investments could be adversely
affected by changes in laws and regulations or the interpretation thereof, including those
governing the formation of joint ventures and foreign direct investments, anti-inflationary
measures, laws governing rates and methods of taxation, restrictions on currency conversion,
imports and sources of supplies, or the expropriation (both outright and gradual) of private
property and enterprise.

Ability to Enforce Legal Rights. Some courts in the Region lack experience in commercial dispute
resolution, and many of the procedural remedies for enforcement and protection of legal rights
typicaly found in more developed jurisdictions are yet to be fully-developed in such countries.
The extent to which local parties and entities, including loca governmental agencies, will
recognize the contractual and other rights of the parties with which they dea is uncertain. The
Funds’ invested companies may therefore be unable to protect and enforce rights against local
governmental and private entities.

Accounting Standards; Limited Availability of Information; Due Diligence. Accounting standards
in the Region may not correspond to international accounting standards, and national accounting,
auditing and financial reporting standards may not be in place. There are also generaly fewer
government regulations of the securities markets in the Region than in most developed countries.
The financial information appearing on the financial statements of an invested company in the
Region may not exactly reflect its financial position or results of operations as they would be
reflected if the financial statements had been prepared in accordance with international best
practices and generally accepted international accounting principles. Thus, Investors in the Region
may have access to less reliable and less detailed information than Investors in more economically
sophisticated countries, including both general economic and commercial information and
information concerning the operations, financia results, capitalization and financia obligations,
earnings and securities of specific enterprises. The scope and nature of the Fund’s due diligence
activities in connection with its investments may, in some cases, be more limited than due
diligence reviews conducted in more developed economies because, among the other factors listed
in this section, (a) certain information may be unavailable or prohibitively costly to obtain and (b)
the information that is available may be generally less reliable and less detailed than financial
information that is typically available to Investors in developed countries. The potential lack of
information and increased difficulty of due diligence in emerging markets increases the likelihood
of material losses on Fund Investments. While the General Partner will conduct extensive due
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diligence in connection with each Fund Investment, no assurance can be given that it will be able
to obtain the information or assurances that an Investor in a more sophisticated economy would
obtain before proceeding with an investment.

Risks Related to the Structur e of the Funds

Lack of Control by Investors. The business of the Funds will be managed exclusively by the
Genera Partner. Investors will have no opportunity to control the day-to-day operation of the
Funds or invested companies (including investment and disposition decisions). Furthermore,
Investors will not have the opportunity to evaluate the relevant economic, financia and other
information that will be utilized by the General Partner in its selection of investments, nor to
receive the detailed financial information issued by invested companies that is available to the
General Partner. In addition, Investors will have no part in the management and control of the
Funds or invested companies, other than through the Advisory Board, and will not have rights to
approve the admission of new Investor (s) or the increase in the commitment of any existing
Investor(s).

Reliance on Key Personnel. The success of the Funds is dependent on the participation of the
Fund Manager’s and its affiliates” investment team. Should any member of the investment team
become incapacitated or in some other way cease to participate in the Funds, the Funds’
performance could be adversely affected. In addition, the Funds’ success will be dependent upon
the activities of experienced investment professionals to locate, monitor and manage investments.
There can be no guarantee that the General Partner will be able to attract and retain such
investment professionals during the term of the Fund.

Forced Withdrawal. At any time, the Funds, acting by its Advisory Board, in consultation with
General Partner, may cancel all or a portion of a Limited Partner’s unpaid equity commitment
and/or compulsorily repurchase or redeem all or a portion of such Limited Partner’s Interests in
certain circumstances as described in the Fund Governing Documents.

Restrictions on Transfer and Withdrawal. The Interests in the Funds are subject to restrictions on
transferability and resale and are not transferable except with the consent of the General Partner,
and Limited Partners may not withdraw capital from the Funds. Investors should be aware that
they will be required to bear the financial risks of this investment for an indefinite period of time.
The Interests in the Funds will not be registered for public sale under the U.S. Securities Act of
1933, as amended, and the Funds has no present intention of registering such Interests in the
future. Such Interests may not be resold, transferred or otherwise disposed of by Investors other
than in compliance with applicable securities laws and in accordance with applicable provisions of
the Fund Governing Documents.

Sgnificant Consequences for Default. The Fund Governing Documents contain significant
penalties in the event an Investor defaults on its payment obligations, including losing its right to
potential distributions from the Funds. In addition, failure by an Investor to meet a capital call
could reduce the number of Fund Investments that the Funds may make.
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General Business and Management Risk. Investments in portfolio companies subject the Funds to
the general risks associated with the underlying businesses, including market conditions, changes
in regulatory requirements, reliance on management at the company level, interest rate and
currency fluctuations, general economic downturns, domestic and foreign political situations and
other factors. With respect to management at the portfolio company level, many portfolio
companies rely on the services of a limited number of key individuas, the loss of any one of
whom could significantly adversely affect the portfolio company's performance. Whilein al cases
the Adviser will monitor portfolio company management, management of each portfolio company
will have day-to-day responsibility of such portfolio company.

Highly Competitive Market for Investment Opportunities. The activity of identifying, completing
and redlizing attractive investments is highly competitive and involves a high degree of
uncertainty. The Funds face competition from numerous competitors in all fields of activity. The
Funds will be competing for investments with a variety of other investment vehicles, as well as
individuals, financial institutions and other institutional investors. Additional funds with similar
investment objectives may be formed in the future by other unrelated parties. There can be no
assurance that a Fund will be able to locate and complete investments which satisfy the
investment objectives or that it will be ableto invest fully its avail able capital.

Valuation of Assets. Most of the securities owned by the Funds are not publicly traded and are
required to be fair valued by the Adviser. When estimating fair value, the Adviser will apply a
methodology based on its best judgment that is appropriate in light of the nature, facts and
circumstance of the investments. Valuations are subject to multiple levels of review for approval
and ensuring that portfolio investments are fairly valued is an important focus of the Adviser.
Investors should review the Fund Governing Documents to understand the risks and potential
conflicts of interest. However, it is not intended to serve as an exhaustive list or a comprehensive
description of al risks and conflicts that may arise in connection with the management and
operation of the Fund.

Lack of Operating History. Although the Adviser’s team has prior experience, both together and
separately, relating to the acquisition and financing of public and private companies and in
investments similar to those to be made by the Funds, the Funds have no operating history and no
basis upon which an evaluation of its prospects can be made.

Nature of the Funds’ Investments. A substantial portion of the Funds’ investments will be in
equity or equity-related investments that by their nature involve business, financial, market and
legal risks. While such investments offer the opportunity for significant capital gains, they also
involve a high degree of risk that may result in substantial 1osses. There can be no assurance that
the Funds will correctly evaluate the nature and magnitude of the various factors that could affect
the value of such investments. Prices of the investments may be volatile, and a variety of other
factors that are inherently difficult to predict, such as domestic or international economic and
political developments, may significantly affect the results of the Funds’ activities. As a result, a
Fund’s performance over a particular period may not necessarily be indicative of the results that
may be expected in future periods. Although the Funds intend to make primarily control-oriented
investments, a Fund may make minority equity investments in companies where it may have
limited influence. Such a company may have economic or business interests or goals that are
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inconsistent with those of the Funds, and a Fund may not be in a position to limit or otherwise
protect the value of its investment in the company, although as a condition of making such
investments, it is expected that appropriate shareholder rights generally will be sought to protect
the Funds’ investments. The Funds’ control over the investment policies of these companies may
also be limited. The Funds’ investments may involve leveraged acquisitions, which by their nature
require companies to undertake a high ratio of fixed charges to available income. Such
investments are inherently more sensitive to declines in revenues and to increases in expenses.
Utilization of leverage is a speculative investment technique and involves risks to Investors. The
leverage provided will result in interest expense and other costs incurred in connection with such
borrowings, which may not be covered by available cash flow. While leverage may enhance total
returns to the Investors, if investment results fail to cover borrowing costs then returns to the
Investors will be lower than if there had been no borrowings. The Funds may co-invest in a
company with financial, strategic or other third-party Investors. Such investments will involve
additional risks not present in investments where a third party is not involved, including the
possibility that the co-investor may have interests or objectives that are inconsistent with those of
the Funds or may be in a position to take (or block) action in a manner contrary to the Funds’
investment objectives. In addition, the Funds may, in certain circumstances, be liable for actions
of itsthird-party co-venturers or partners.

Indemnification. The Funds may be required to indemnify the General Partner, the Adviser, their
affiliates and each of their respective members, officers, directors, Employees, stockholders,
shareholders or partners and other persons who serve at the request of the Genera Partner on
behalf of the Funds for liabilities incurred in connection with the affairs of the Funds. Such
liabilities may be material. For example, in their capacity as directors of portfolio companies, the
partners, managers or affiliates of the General Partner may be subject to derivative or other similar
claims brought by shareholders of such companies. The indemnification obligation of the Funds
would be payable from the assets of the Funds, including the unpaid capital commitments of the
Limited Partners. If the assets of the Funds are insufficient, the General Partner may recall
distributions previously made to the Limited Partners, subject to certain limitations set forth in the
Fund Governing Documents.

Item 9: Disciplinary Information

Registered investment advisers are required to disclose al material facts regarding any legal or
disciplinary events that would be material to a client’s or Investor’s evaluation of the adviser or
the integrity of the adviser’s management. Neither LAP nor any of its officers, directors,
Employees or other management persons, have been involved in any legal or disciplinary events
in the past 10 years that would require disclosure in response to this Item.

Item 10: Other Financial Industry Activities and Affiliations

Pooled Investment Vehicles

LAP organizes and sponsors the Funds, which are limited partnerships. These pooled investment
vehicles managed by LAP are controlled by affiliated General Partner entities (“GP Entities”).
LAP or the GP Entities will be responsible for all decisions regarding portfolio transactions of the
Funds and have full discretion over the management of the Funds’ investment activities. While
some of LAP’s affiliates, including the GP Entities, are not separately registered as investment
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advisers with the SEC, all of their investment advisory activities are subject to the Investment
Advisers Act of 1940, as amended (the “Advisers Act”) and the rules thereunder. In addition,
Employees and persons acting on behalf of some of LAP’s affiliates, including the GP Entities are
subject to the supervision and control of LAP. Thus, LAP’s affiliates, including the GP Entities,
all of their Employees and the persons acting on its behalf would be “persons associated with” the
registered investment adviser so that the SEC could enforce the requirements of the Advisers Act
on some of LAP’s affiliates, including the GP Entities.

Third-Party Service Providers

LAP and its Employees may, at times, utilize certain critical third-party service providers that are
being utilized by the Funds (including, but not limited to outside counsel, accounting firms and
bank custodians) for personal services. Due to the Funds’ relationship with such third-parties,
LAP and its Employees may be provided various products and services from these third-party
service providers at rates that are significantly less than those paid by the Funds for similar or
comparable services. Accordingly, LAP and its Employees are obtaining a benefit as a result of
their position at the Adviser and due in large part to the commercia relationship that the Funds
maintain with such third-party service providers. These discounted service fees may not exist (or
may be less) if these service providers did not also complete work on behalf of the Funds. Thus,
LAP and its Employees are faced with a conflict of interest related to the on-going evaluation of
the services provided by such third-parties and may result in LAP and its Employees
recommending the Funds’ on-going use of these service providers when it may not be appropriate
to do so.

Portfolio Company Representation

Employees of the Adviser may serve as directors and officers of certain portfolio companies and,
in that capacity, will be required to make decisions that consider the best interests of such
portfolio companies and their respective shareholders. In certain circumstances, for example in
situations involving bankruptcy or near-insolvency of a portfolio company, actions that may bein
the best interests of the portfolio company may not be in the best interests of the Fund, and vice
versa. Accordingly, in these situations, there will be conflicts of interest between such individual’s
duties as an Employee of the Adviser and such individual’s duties as a director or officer of such
portfolio company.

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

Pursuant to Rule 204A-1 of the Advisers Act, LAP has adopted a written Code of Ethics (the
“Code”) predicated on the principal that the Adviser owes a fiduciary duty to the Funds and its
Investors. The Code is designed to address and avoid potential conflicts of interest and is
applicable to al Employees. The Adviser requires its Employees to act in the Funds’ best
interests, abide by all applicable regulations and avoid any action that is, or could even appear to
be, legally or ethically improper.

The Adviser generally prohibits the purchase or sale by Employees of securities that are held by
the Funds; requires pre-clearance before purchasing an IPO or limited offering (i.e., private
placement); requires periodic reporting of persona securities transactions of any Employee who
has access to non-public information regarding any client’s trading or any Fund’s holdings, who is
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involved in making securities recommendations to clients, or who has access to non-public
securities recommendations (jointly “Access Persons”) and all holdings; and requires prompt
internal reporting of Code violations. LAP endeavors to maintain current and accurate records of
all personal securities accounts of its Access Persons in an effort to monitor all such activity. A
copy of LAP’s Code is available upon request by Investors.

Certain transactions in which LAP engages may require, for either business or legal reasons that
no Access Persons trade in the subject securities for specified time periods. LAP and its Partners
and investment professionals may execute transactions for their own accounts, subject to
restrictions and reporting requirements as may be required by law, as set forth in the Fund
Governing Documents or as otherwise determined from time to time by LAP. Execution of such
transactions may be a conflict of interest.

Item 12: Brokerage Practices

The Adviser focuses on making investments in private securities, and does not ordinarily ded
with any financial intermediary such as a broker-dealer; therefore commissions are not ordinarily
payable in connection with such investments. To the limited extent LAP transacts in public
securities, or other non-private equity investments (e.g., currency hedging), LAP will seek to
obtain best execution. LAP intends to select brokers based upon the broker’s ability to provide
best execution for the Funds. LAP and/or the General Partner is generally authorized to make the
following determinations, subject to each Fund’s investment objectives and restrictions, without
obtaining prior consent from the relevant Fund or any of their Investors: (1) which securities or
other instruments to buy or sell; (2) the total amount of securities or other instruments to buy or
sell; (3) the executing broker or dealer for any transaction; and (4) the commission rates or
commission equivalents charged for transactions.

The Adviser does not participate in any soft dollar arrangements outside of receiving research
available to other institutional investors. Research services received from brokers and dealers are
supplemental to LAP’s own research effort. To the best of LAP’s knowledge, these services are
generally made available to al institutional investors doing business with such broker-dealers.
The Adviser does not separately compensate such broker-dealers for the research and does not
believe that it “pays-up” for such broker-dealers’ services due to the difficulty associated with the
broker-dealers not breaking out the costs for such services.

Item 13: Review of Accounts

All investments are carefully reviewed and approved by the General Partner of each respective
Fund. The portfolio companies are reviewed on a continuous basis and the investment personnel
meet regularly to discuss investment ideas, economic developments, industry outlook and other
issues related to current portfolio holdings and potential investment opportunities.

LAP provides each Investor with the following reports in accordance with the terms of the
applicable Fund Governing Documents, which include but are not limited to: (i) audited annual
financia statements; (ii) unaudited quarterly financia statements together with a comprehensive
investment memorandum describing the major events that occurred and an overview of genera
market conditions; and (iii) annual tax information necessary to complete any applicable tax
returns.
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Item 14: Client Referrals and Other Compensation

LAP does not currently utilize engage third party placement agents (i.e., solicitors) to introduce
prospective investors to the Funds.

LAP or its affiliates may charge portfolio companies transaction fees, break-up fees, set-up fees,
advisory fees, acquisition fees, financial fees, consulting fees, monitoring fees, commitment fees,
and other similar fees. Also, Employees of LAP who serve on the board of directors of portfolio
companies may receive compensation (in the form of cash, stock options or other equity awards)
in their capacity as directors. Such direct and indirect compensation received by LAP or by an
Employee of LAP is transferred for the benefit of the relevant Fund or applied as a reduction of
the Fund’s Management Fees. In addition, LAP may be reimbursed certain of its out-of-pocket
expenses by portfolio companies in accordance with the Fund Governing Documents.

Item 15: Custody

LAP has access to client accounts (i.e., the Funds) since it or an affiliate serves as the General
Partner of the Funds. Investors will not receive statements from any custodians. Instead, the Funds
are subject to an annual audit by an independent public accountant that is registered with, and
subject to regular inspection by, the Public Company Accounting Oversight Board, and the
audited financial statements are distributed to each Investor. The audited financial statements will
be prepared in accordance with generally accepted accounting principles and distributed within
120 days of each Fund’s fiscal year end.

Item 16: Investment Discretion

In accordance with the terms and conditions of the Fund Governing Documents, and subject to the
direction and control of the General Partner of each Fund, with the recommendation of each
Fund’s investment committee, the Adviser generadly has discretionary authority to determine,
without obtaining specific consent from the Funds or its Investors, the securities and the amounts
to be bought or sold on behalf of the Funds, and to perform the day-to-day investment operations
of the Funds. LAP personnel comprises all or a majority of the Funds’ investment committees.

Item 17: Voting Client Securities

In accordance with its fiduciary duty to clients and Rule 206(4)-6 of the Advisers Act, LAP has
adopted and implemented written policies and procedures governing the voting of securities held
by the Funds.

LAP’s Funds are primarily invested in privately-held portfolio company investments which
typically do not issue proxies. However, upon occasion, LAP will receive proxies in connection
with its publicly traded portfolio companies, in which case it is the Adviser’s policy to exercise
the proxy vote in the best interest of its Funds, taking into consideration all relevant factors,
including without limitation, acting in a manner that LAP believes will (i) maximize the economic
benefits to the relevant Fund and (ii) promote sound corporate governance by the issuer. LAP may
also be required to exercise avote for a privately-held portfolio company, in which case the same
procedures shall apply.
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LAP will seek to avoid material conflicts of interest between its own interests on the one hand,
and the interests of its Funds on the other. However, as is typica with private equity investing,
LAP seeks and accepts the election of a LAP representative to serve on the board of directors on
behalf of its Funds and will typically, but not always, vote in favor of board recommendations. In
situations where LAP is required to vote the proxy for a company in which Employees of LAP
serve on the board of directors, LAP has determined that this does not inherently present a conflict
of interest, as the sole purpose of this representation is to maximize the return on the Funds’
investment in such portfolio company. Accordingly, while LAP is generaly, but not
automatically, fully supportive of recommendations made by a portfolio company’s board of
directors with respect to proxy votes related to that issuer, it will review al proxies in accordance
with its proxy voting guidelines and may or may not vote in favor of the board’s recommendation.

All conflicts of interest will be resolved in the interests of LAP’s Funds. In situations where LAP
perceives a material conflict of interest, LAP may refer the voting to the Advisory Board or
conflicts committee of each respective Fund, or take such other action in good faith which would
protect the interests of LAP’s Funds.

All proxies that LAP receives will be treated in accordance with these policies and procedures. A
copy of LAP’s written proxy voting policies and procedures, as well as a record of how LAP has
voted in the past, will be maintained and available for review upon written request by Investors.

Item 18: Financial Information

A balance sheet is not required to be provided as LAP (i) does not solicit fees more than six
months in advance, (ii) does not have a financial condition that is likely to impair its ability to
meet contractual commitments to clients or (iii) has not been subject to any bankruptcy
proceeding during the past 10 years.

21



