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Item 2 is not applicable to Chamonix Partners Gapanagement LLC.
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Iltem 4. Advisory Business

For purposes of this brochure, the “Adviser” me&tsamonix Partners Capital Management
LLC, a Delaware limited liabilty company, togeth@where the context permits) with its

affiliates, that will provide advisory services &md/or receive advisory fees from the Initial
Funds (as defined below). Such affiliates may @ymot be under common control with

Chamonix Partners Capital Management LLC, but msssesubstantial identity of personnel
and/or equity owners with Chamonix Partners Captahagement LLC. These affiliates may
be formed for tax, regulatory or other purposesannection with the organization of the Funds
(as defined below), or may serve as general parofdhe Funds.

Initially, the Adviser intends to provide investneupervisory services to an investment vehicle
or vehicles (the “Initial Funds”) that will be ex@ifrom registration under the Investment
Company Act of 1940, as amended (the “1940 Actt amose securities will not be registered
under the Securities Act of 1933, as amended @eedrities Act”). The Initial Funds are being
formed with the intention of purchasing a seledtfecredit-related assets (the “Initial Funds
Portfolio”). The Adviser's advisory services prded to the Initial Funds will likely consist of
managing and monitoring the performance of theidhiFunds Portfolio and selling,
restructuring, or otherwise disposing of such itvests.

Eventually, the Adviser intends to provide investitnadvisory services to additional investment
vehicles (the “Subsequent Funds”, and collectivelty the Initial Funds, the “Funds”) that will
be exempt from registration under the 1940 Act whdse securities will not be registered under
the Securities Act. The Adviser’s advisory servitethe Subsequent Funds will likely consist of
investigating, identifying and evaluating investrhe@pportunities, structuring, negotiating and
making investments on behalf of the Subsequent $umdanaging and monitoring the
performance of such investments and disposing di swestments. As with the Initial Funds,
the Adviser may serve as the investment advisgreaeral partner to the Subsequent Funds in
order to provide such services.

The Adviser intends to provide investment superyisseervices to each of the Funds in
accordance with the limited partnership agreementafalogous organizational document) of
such Fund or separate investment and advisory,siment management or portfolio
management agreements (each, an “Advisory Agre€ment

Investment advice will be provided directly to thends, subject to the discretion and control of
the applicable general partner, and not indivigutdl the investors in the Funds. Services will
be provided to the Funds in accordance with theigadty Agreements with the Funds and/or
organizational documents of the applicable Funaivestment restrictions for the Funds, if any,
will generally be established in the organizatiomiabffering documents of the applicable Fund
and/or side letter agreements negotiated with tovesn the applicable Fund.

The two members of Chamonix Partners Capital Mamage LLC, each owning a 50% equity
stake, are Natixis North America LL@nd Sabayon Holdings LLC (the “Members”). The
Adviser is not yet in business, but it anticipateginning to provide services to the Initial Funds
within 120 days after its registration with the SE€an investment adviser under the Investment
Advisers Act of 1940 (as amended, the “Advisers”Abecame effective (which registration
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became effective on February 25, 2014). As of IAp8i 2014, the Adviser has no clients and
manages a total of $0 of client assets.

Iltem 5. Fees and Compensation

As compensation for investment supervisory serviegslered to the Funds, the Adviser will
receive from each such Fund aavisory fee (each, an “Advisory Fee”). Advisorges paid by
a Fund are indirectly borne by investors in suchd-u

The precise amount of, and the manner and caloolat, the Advisory Fees for each Fund will

be established by the Adviser, as modified by nagohs with investors in the applicable Fund,
and will be set forth in such Fund’'s Advisory Agmeents, organizational documents and/or
other documentation received by each investor podnvestment in the applicable Fund. The
Advisory Fees and other fees and distributions ms=t above will generally be subject to

waiver or reduction by the Adviser in its sole dé&®n, both voluntarily and on a negotiated
basis with selected investors. The fee structdessribed above may be modified from time to
time. Fees may differ from one Fund to anothew@l$as among investors in the same Fund.

Billing procedures for the Advisory Fees may vastveen the Funds and will be addressed in
the organizational documents and/or the AdvisoryreAments of each applicable Fund.
Similarly, specific payment and repayment arranggmevhich may arise upon termination of
an Advisory Agreement will, if applicable, be adssed in specific Advisory Agreements, and
the specific terms defining which of a Fund’'s expen will be paid by the Advisor out of
Advisory Fees or by the Fund out of the Fund's tasadl be addressed in the applicable Fund’s
Advisory Agreements, offering documents, and/oeotirganizational documents.

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

When a broker is used in connection with an investirby a Fund, such Fund will incur
brokerage and other transaction costs. For additimformation regarding brokerage practices,
please see Item 12 below.

Iltem 6. Performance-Based Fees and Side-By-Side Nagement

A portion of the profits of the Funds may be alkechto the applicable Fund’'s general partner, if
any, as “carried interest” (the “Carried InterestBach general partner of each of the Funds will
be a related person of the Adviser. Carried Iistepaid by a Fund will be borne indirectly by
investors in such Fund.

Item 7. Types of Clients

The Adviser does not currently provide investmeatvvises to any clients. After the Adviser's
registration with the SEC under the Advisers Actfiective, the Adviser anticipates that it will
begin providing investment services to the IniBahds. At that point, investment advice will be
provided directly to the Initial Funds and not midually to investors in the Initial Funds.



Interests in the Initial Funds will be offered puast to applicable exemptions from registration
under the Securities Act and the 1940 Act. Inuvessin the Initial Funds will generally be
“gualified purchasers” as defined in the 1940 Aatd may include, among others, high net
worth individuals, banks, thrift institutions, péms and profit sharing plans, trusts, estates,
charitable organizations, university endowmentspamtions, limited partnerships and limited
liability companies or other entities.

Minimum investment commitments may be establisledrfvestors in any of the Funds. The
general partner of each of the Funds may in ite siidcretion permit investments below the
minimum amounts set forth in the offering documeftsuch Fund.

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

Methods of Analysis and Investment Strategies

The Adviser anticipates that it may use the follogvimethods of analysis in formulating
investment advice and/or managing client assets:

Fundamental Analysis. The Adviser may attempt to measure the intrinsituesaof financial
instruments and futures, by looking at economic &ndncial factors (including the overall
economy, industry conditions, and the financial diton and management of the company
itself) to determine if the instrument is underpdd(indicating it may be a good time to buy) or
overpriced (indicating it may be time to sell).

Cyclical Analysis. In this type of technical analysis, the Adviser nmagasure the movements of
a particular financial instrument against the ollaraarket in an attempt to predict the price
movement of the financial instrument.

In managing client accounts, the Adviser will usegious investment strategies and methods of
analysis. The strategy used by the Adviser willegatty depend on the type of product involved
as well as the investment objectives, risk toleeaaad time horizons of the client.

After the Initial Funds commence their operatioting Adviser anticipates that it will provide

advisory services with respect to the following dégpof investments: Asset-Backed Security
Collateralized Debt Obligations, Commercial Realkakes Collateralized Debt Obligations,

Collateralized Loan Obligations, Credit-Linked N&t@ Residential Whole Loan Portfolio, and
various derivatives which the Initial Funds may wiog for hedging or other investment

purposes.

Risks
Investing in securities involves a substantial deguf risk. A Fund may lose all or a substantial

portion of its investments, and investorstire Funds must be prepared to bear the risk of a
complete loss of their investments.



In addition, material risks relating to the investm strategies and methods of analysis described
above, and to the types of securities which theigedvanticipates may be present in the Initial
Funds Portfolio, include the following:

Investment Risks

Substantial investment and market riskan investment in one of the Funds is subject to
investment risk, including the possible loss of drgire principal amount invested including
amounts committed to the Fund but not yet drawnrdon investment in the Initial Funds
represents a medium to long term and illiquid iadirinvestment in the portfolio of loans and
fixed income instruments, short positions and o#emurities and derivative instruments owned
by the Initial Funds as more fully described intagr materials received by investors prior to
investing in the Initial Funds. The value of thesecurities and instruments, as well as any
income derived from them, may fluctuate, sometimagsdly and unpredictably. At any point in
time, an investment in any of the Funds may be hvtass than the original amount invested,
even after taking into account distributions paydie Funds and the ability to reinvest income.

Substantial credit risk credit risk includes the risk that one or more madebt or other
instruments in a Fund’s portfolio will decline imlue (possibly to zero) or fail to pay interest or
principal when due because the issuer of the instni experiences a decline in its financial
status. While a senior position in the capital&iee of a borrower or issuer has the potential to
provide some protection with respect to a Fundi®@stments in senior loans, losses may still
occur because the market value of senior loanffastad by the creditworthiness of borrowers
or issuers or their guarantors and by general anamand specific industry conditions and the
Fund’s other investments will often be subordirtatether debt in the issuer’s capital structure.
More senior positions in the capital structure nrayolve a Fund taking security over certain
assets of the borrower. Such assets may not haveatue attributed to them or it may not be
possible to realize their value. To the extent ad® investments are below investment grade
instruments, such Fund will be exposed to a greateount of credit risk than a fund which
invests in investment grade securities. The prafdswer grade instruments are more sensitive
to negative developments, such as a decline inishiger's revenues or a general economic
downturn, than are the prices of higher grade umsénts. Instruments of below investment
grade quality are predominantly speculative witspext to the issuer’'s capacity to pay interest
and repay principal when due and therefore invavgreater risk of default. The principal
amount of certain investments may remain outstandind at risk until the maturity of the
investment, in which case the relevant borrowelditya to repay the principal may be
dependent upon a liquidity event or the long tetrncess of the borrower, the occurrence of
which is uncertain. In addition, the Initial Funiésrtfolio may include, and the Initial Funds may
enter into, credit derivatives which may exposelthigal Funds to additional risk in the event
that the instruments underlying the derivativesadif

Substantial interest rate riskloans, corporate debt securities or other fixemme instruments
that the Funds may invest in are subject to thethst market values of such securities will
decline as interest rates increase. These changeterest rates have a more pronounced effect
on securities with longer durations. Fluctuatiamghie value of portfolio securities will not affect
interest income on existing portfolio securities il be reflected in the Fund’s net asset value.



Foreign exchange riskthe Funds may invest in loans, corporate detarges or other fixed
income instruments that are denominated in non-W8Bencies. Fluctuations in currency
exchange rates may reduce the value of an investimé¢hne Funds. The Funds may hedge the
risk that fluctuations between USD and non-USD encres in which Fund assets are
denominated adversely affect performance of thedBuBuch hedging, if undertaken, may not
adequately protect against declines in the vallmnahvestment in the Funds.

Senior loans- Senior loans hold the most senior position i tlapital structure of a business
entity, are typically secured with specific coll@kand have a claim on the assets and/or stock of
the borrower that is senior to that held by unsedwreditors, subordinated debt holders and
stockholders of the borrower. Senior loans whiah Eands invest in will usually be rated below
investment grade or may also be unrated. As atrabel risks associated with senior loans are
similar to the risks of below investment grade siies, although senior loans are senior and
secured in contrast to other below investment gssbeirities, which are often subordinated or
unsecured. Nevertheless, if a borrower under asdwman defaults, becomes insolvent or goes
into bankruptcy, the Funds may recover only a ibacbf what is owed on the senior loan or
nothing at all. Senior loans are subject to a nurolbesks described elsewhere in the materials
received by investors prior to investing in the &sinincluding credit risk and liquidity risk.

Although the senior loans which the Funds inveswiih usually be secured by collateral, there
can be no assurance that such collateral coulédmtly liquidated or that the liquidation of such
collateral would satisfy the borrower’'s obligatiam the event of non payment of scheduled
interest or principal. In the event of the bankeypar insolvency of a borrower, the Funds could
experience delays or limitations with respect teirthability to realize the benefits of the
collateral securing a senior loan. Such collateraly be subject to complex, competing legal
claims. In addition, investments in senior loansyrba unperfected for a variety of reasons,
including the failure to make required filings nters, and the Funds may not have priority
over other creditors. In the event of a declinéhim value of the already pledged collateral, if the
terms of a senior loan do not require the borroteepledge additional collateral, the Funds
investing in such loans will be exposed to the tiskt the value of the collateral will not at all
times equal or exceed the amount of the borronalgjations under the senior loans. Even if
such loans do require the borrower to pledge awthticollateral, there is no warranty that the
borrower will be able to pledge collateral of scitént value or at all. To the extent that a senior
loan is collateralized by stock in the borroweitsrsubsidiaries, such stock may lose some or all
of its value in the event of the bankruptcy or imeocy of the borrower. Those senior loans that
are under-collateralized involve a greater risloss.

Acquisition of loans through assignment and pgpttion - the Funds may acquire loans
through assignments or participations. The purahasan assignment typically succeeds to all
the rights and obligations of the assigning insittu and becomes a lender under the credit
agreement with respect to the debt obligation; h@wnethe purchaser’s rights can be more
restricted than those of the assigning institutimg the Funds may not be able to unilaterally
enforce all rights and remedies under the loan ikl regard to any associated collateral.
Participation typically results in a contractudht®nship only with the institution offering the
participation, not with the borrower. Sellers ofrfEapations typically include banks, broker



dealers, other financial institutions and lendingtitutions. In purchasing participations, the
Funds generally will have no right to enforce cammpde by the borrower with the terms of the
loan agreement against the borrower, and the Foragsnot directly benefit from the collateral
supporting the debt obligation in which it has gased the participation. As a result, Funds
acquiring such loans will be exposed to the cragik of both the borrower and the institution
selling the participation. Further, in purchasiragtigipations in lending syndicates, the Adviser,
acting on behalf of the Funds, will not be ablectmduct the due diligence on the borrower or
the quality of the senior loan with respect to vhicis buying a participation that the Adviser
would otherwise conduct if the Funds were origimgitor investing directly in the senior loan,
which may result in the Funds being exposed totgreaedit or fraud risk with respect to the
borrower or the senior loan than the Funds expegtesh initially purchasing the participation.

Risks associated with fixed income instrumefit®d income instruments are subject to many of
the same risks that affect senior loans and uneddoans; however, they are often unsecured
and typically lower in the issuer's capital struetithan loans, and thus may be exposed to
greater risk of default and lower recoveries in @vent of a default. This risk can be further
heightened in the case of below investment gradg&ruments. Additionally, fixed income
instruments that are fixed rate are generally nsusceptible than floating rate loans to price
volatility related to changes in prevailing intarestes. The prices of floating rate fixed income
instruments tend to have less fluctuation in respai® changes in interest rates, but will have
some fluctuation, particularly when the next ingtrate adjustment on such security is further
away in time or adjustments are limited in amouwrdrdime.

Risks associated with unsecured loatie Funds may originate and invest in unsecuredsloa
Unsecured loans generally are subject to simikldsrias those associated with investments in
secured loans. However, because unsecured loaeddveer priority in right of payment to any
higher ranking obligations of the borrower and acg¢ backed by a security interest in any
specific collateral, they are subject to additionak that the cash flow of the borrower and
available assets may be insufficient to meet sdeddpayments after giving effect to any higher
ranking obligations of the borrower. Unsecured fganerally have greater price volatility than
secured loans and may be less liquid.

Lender liability risk -under common law principles that in some cases tberbasis for lender
liability claims, if a lender or bondholder: (a)temtionally takes an action that results in the
undercapitalization of a borrower to the detrimefitother creditors of such borrower; (b)
engages in other inequitable conduct to the detriraesuch other creditors, (c) engages in fraud
with respect to, or makes misrepresentations th sther creditors; or (d) uses its influence as a
stockholder to dominate or control a borrower te thetriment of other creditors of such
borrower, a court may elect to subordinate therclad the offending lender or bondholder to the
claims of the disadvantaged creditor or creditarsgemedy called “equitable subordination”. In
certain jurisdictions, including the United Statése Funds may be at risk of being held
responsible to the borrower on the basis of ldgabties, collectively termed “lender liability”.
Generally, lender liability is founded on the premthat a lender has violated a duty (whether
implied or contractual) of good faith, commerciabsonableness and fair dealing, or a similar
duty owed to the borrower or has assumed an exeedsggree of control over the borrower
resulting in the creation of a fiduciary duty owta the borrower or its other creditors or



shareholders. Because of the nature of their invests, the Funds may be subject to allegations
of lender liability. Because affiliates of, or pers related to, the Adviser and/or the general
partner(s) of the Funds acting in its/their capaag general partner(s) may hold equity or other
interests in obligors of the Funds, the Funds cdodd exposed to claims for equitable
subordination or lender liability or both basedsorch equity or other holdings.

Instruments rated below investment gradeelow investment grade instruments are commonly
referred to as “junk” or high yield instruments aace regarded as predominantly speculative
with respect to the issuer’s capacity to pay irdeasnd repay principal. Lower grade instruments
may be particularly susceptible to economic dowrdurit is likely that in addition to other
causes of deterioration in its financial positi@anprolonged or deepening economic recession
could adversely affect the ability of the issuefsach instruments to repay principal and pay
interest thereon, increase the incidence of defaulsuch instruments and severely disrupt the
market value of such instruments. Lower grade umsénts, though higher yielding, are
characterized by higher risk. They may be subjectdrtain risks with respect to the issuing
entity and to greater market fluctuations thanasertower yielding, higher rated instruments.
The secondary market for lower grade instrumentg bealess liquid than that for higher rated
instruments. Adverse market or economic conditioosld make it difficult at times for the
Funds to sell certain instruments or could resulower prices than those used in calculating the
Funds’ net asset values.

Prepayments during periods of declining interest rates, baers or issuers may exercise their

option to prepay principal earlier than scheduleak. fixed rate securities, such payments often
occur during periods of declining interest ratescihg the Funds to reinvest in lower yielding

securities, resulting in a possible decline infu@ds’ income and distributions to shareholders.
This is known as prepayment or “call’ risk. Belomwéstment grade instruments frequently have
call features that allow the issuer to redeem #uairgty at dates prior to its stated maturity at a
specified price (typically greater than par) orfiycertain prescribed conditions are met (“call

protection”). An issuer may redeem a below investihngrade instrument if, for example, the

issuer can refinance the debt at a lower cost daetlining interest rates or an improvement in
the credit standing of the issuer. Secured loadssabordinated loans typically do not have call
protection. For premium bonds (bonds acquired iaepithat exceed their par or principal value)
purchased by the Fund, prepayment risk may be eedan

Holding equity securities or warrants incidental tovestments in loans and fixed income
instruments- the Funds also may invest in or hold common stuk other equity securities or

warrants incidental, or related to, the purchasanarership of a loan or fixed income instrument
or in connection with a reorganization of a borrowe issuer. Investments in equity securities
incidental or related to investments in loans gedi income instruments entail certain risks in
addition to those associated with investments andoor fixed income instruments. Because
equity is merely the residual value of an issuterall claims and other interests, it is inhengntl

riskier than the bonds or loans of the same bor@wéssuer. The value of the equity securities
may be affected more rapidly, and to a greaternextey issuer specific developments and
general market conditions. These risks may incrélastations in the Funds’ net asset values.
The Funds may possess material non-public infoomatbout a borrower or issuer as a result of
their ownership of a loan or fixed income instrumefh a borrower or issuer. Because of
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prohibitions on trading in securities while in pession of material non-public information, the
Funds might be unable to enter into a transachoa security of the borrower or issuer when it
would otherwise be advantageous to do so.

The Initial Funds may be involved in legal and bampkcy proceedings relating to distressed

debt -the Initial Funds may be invested, from their algsor as a result in deterioration of

financial condition, in debt securities and othdéligations of issuers that are experiencing
significant financial or business distress. Investis in distressed securities involve a material
risk of exposing the Funds in related litigatiorucB litigation may be time consuming and

expensive, and may frequently lead to unpredictethyd or losses. Litigation expenses,
including payments pursuant to settlements or juslgs) generally will be borne by the Funds.
Investors should note that, in relation to theidhiFunds, the Adviser is empowered to create
additional parallel vehicles. One use of such tamthl parallel vehicles may be to hold the
securities of an issuer or borrower that is subjectuch litigation separately from the Initial

Funds. If the relevant litigation extends beyohd éxpected life of the Initial Funds, then the
life of the additional parallel vehicle may alsadexd beyond the life of the Initial Funds.

The Adviser may make investments for the Fundssners involved in bankruptcy or equivalent
insolvency proceedings. There are a number of fggnt risks when investing in issuers
involved in bankruptcy or equivalent insolvency @edings, and many events in a bankruptcy
are the product of contested matters and advepageedings which are beyond the control of
the creditors. A bankruptcy or equivalent insolueriiting may have adverse and permanent
effects on an issuer. Further, if the proceedingpisverted to a liquidation, the liquidation value
of the issuer may not equal the liquidation valbattwas believed to exist at the time of the
investment. In addition, the duration of a bankeypproceeding is difficult to predict. A
creditor's return on investment can be impactedeeskly by delays while the plan of
reorganization is being negotiated, approved byctieelitors and confirmed by the court, and
until it ultimately becomes effective. Certain ofes, such as claims for taxes, wages and certain
trade claims, may have priority by law over theimk of certain creditors and administrative
costs in connection with such proceeding are fratjpdigh and will be paid out of the debtor’s
estate prior to any return to creditors.

Certain investments of the Initial Funds could becontravention of insolvency laws or laws
relating to fraudulent or wrongful transfer or cegance laws, if such investments were issued
with the intent of hindering, delaying or defraugliareditors or, in certain circumstances, if the
issuer receives less than reasonably equivaleneval fair consideration in return for issuing
such securities. If a court were to find that #suance of the securities was a fraudulent transfer
or conveyance, the court could void the paymentgabbns under the securities, further
subordinate the securities to other existing artdréuindebtedness of the issuer or require the
Initial Funds to repay any amounts received by thdth respect to the securities. If the Initial
Funds or the Adviser are found to have interferé the affairs of an issuer in which the Initial
Funds hold a debt investment, to the detrimenttioéiocreditors or shareholders of such issuer,
the Initial Funds or the Adviser (as applicable)ynba held liable for damages to injured parties
or a bankruptcy court. Moreover, such debt may iballdwed or subordinated to the claims of
other creditors or treated as equity. Where thedBwr the Adviser have representatives on the
boards of issuers, such involvement may also ptetvenFunds from freely disposing of their
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investment and may subject the Funds to addititiabllity or result in recharacterization of
their debt investments as equity.

The Initial Funds will be subject to risks assoetwith owning unlisted debt and equity
instruments unlike publicly traded common stock which tragesnational exchanges, there is
no central place or exchange for loans or fixeaine instruments or derivative instruments in
respect thereof to trade. Loans and fixed incons¢ruments generally trade on an “over the
counter” market, which may be anywhere in the wanttere the buyer and seller can settle on a
price. Due to the lack of centralized informatimd trading, the valuation of such instruments
may carry more risk than that of common stock. Wadeties in the conditions of the financial
market, unreliable reference data, lack of trarspar and inconsistency of valuation models
and processes may lead to inaccurate asset pricintlpe case of derivative instruments, the
Initial Funds’ counterparty, typically an investmdmank, will usually insist on the right to
determine the value of the relevant instrumentaddition, other market participants may value
securities differently than the Initial Funds. Asesult, the Initial Funds may be subject to the
risk that when such loan, fixed income or deriatiwvstrument is sold in the market, the amount
received by the Initial Funds is less than the eadi such instruments carried on the Initial
Funds’ books.

The Initial Funds will hold illiquid investments the Initial Funds may invest in illiquid
securities. The Initial Funds may also invest istnieted securities. Investments in restricted
securities could have the effect of increasingalmmunt of the Initial Funds’ assets invested in
illiquid securities if qualified institutional buye are unwilling to purchase these securities.
llliquid and restricted securities may be diffictdtdispose of at a fair price at the times when th
Initial Funds believe it is desirable to do so. Tharket price of illiquid and restricted securities
generally is more volatile than that of more liqwedcurities, which may adversely affect the
price that the Initial Funds pay for, or recoveroapthe sale of such securities. llliquid and
restricted securities are also more difficult tduea especially in challenging markets. The
Adviser's judgment may play a greater role in tladuation process. Investment of the Initial
Funds’ assets in illiquid and restricted securineay restrict the Initial Funds’ ability to take
advantage of market opportunities. In order to assgpof an unregistered security, the Initial
Funds, where they have contractual rights to donsay have to cause such security to be
registered. A considerable period may elapse betwlee time the decision is made to sell the
security and the time the security is registeré@reby enabling the Initial Funds to sell it.
Contractual restrictions on the resale of secusritiry in length and scope and are generally the
result of a negotiation between the issuer andisarqof the securities. In either case, the Initial
Funds would bear market risks during that periodisk of loss investors in the Initial Funds
would not otherwise be subject to had such delaynoaurred.

Some loans and fixed income instruments are ndatilyeenarketable and may be subject to
restrictions on resale. Loans and fixed incomerumsénts may not be listed on any national or
recognized securities exchange and no active gaaiarket may exist for certain of the loans
and fixed income instruments in which the Fund wllest. Where a secondary market exists,
the market for some loans and fixed income instnenay be subject to irregular trading
activity, wide bid/ask spreads and extended tratiiement periods.
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Risks associated with debt, equity and other imsemnits

Mezzanine SecuritiesThe Funds may invest in certain lower grade sges known as
“mezzanine securities,” which are subordinated dsdxturities that are generally issued in
private placements in connection with an equityusiec (i.e., with attached warrants) or may be
convertible into equity securities. Mezzanine si@s may be issued with or without
registration rights. Similar to other lower gradgesrities, maturities of mezzanine securities are
typically seven to ten years, but the expectedameetife is significantly shorter at three to five
years. Mezzanine securities are usually unsecunddsabordinated to other obligations of the
issuer.

Structured Products The Funds may invest in structured productsluding asset
backed securities such as collateralized loan aftiigs (“CLOs”), collateralized debt
obligations (“CDOs”) and credit linked notes. Halslef structured products bear risks of the
underlying investments, index or reference obl@aand are subject to counterparty risk.

The Funds may have the right to receive paymentg fsam the structured product, and
generally do not have direct rights against thei@ssor the entity that sold the assets to be
securitized. While certain structured products éné#ie investor to acquire interests in a pool of
securities without the brokerage and other expeasseciated with directly holding the same
securities, investors in structured products gdiyepay their share of the structured product’'s
administrative and other expenses. Although itffgcdlt to predict whether the prices of indices
and securities underlying structured products gk or fall, these prices (and, therefore, the
prices of structured products) will be influenced the same types of political and economic
events that affect issuers of securities and dapigakets generally. If the issuer of a structured
product uses shorter term financing to purchasgdoterm securities, the issuer may be forced
to sell its securities at below market prices iexperiences difficulty in obtaining short term
financing, which may adversely affect the valuehef structured products owned by a Fund.
Certain structured products may be thinly tradetiawe a limited trading market. CLOs, CDOs
and credit linked notes are typically privatelyesfid and sold. As a result, investments in CLOs,
CDOs and credit linked notes may be characterizea Bund as illiquid securities. In addition to
the general risks associated with debt securiigsudsed herein, such securities carry additional
risks, including, but not limited to: (i) the possity that distributions from collateral securgie
will not be adequate to make interest or other pawsy (i) the quality of the collateral may
decline in value or default; (iii) the possibilitiiat the investments in CLOs are subordinate to
other classes or tranches thereof; and (iv) theptexrstructure of the security may not be fully
understood at the time of investment and may prediisputes with the issuer or unexpected
investment results.

Preferred StocksPreferred stocks represent the senior residtexist in the assets of an
issuer after meeting all claims, with priority torporate income and liquidation payments over
the issuer's common stock. As such, preferred stedkherently riskier than the bonds and
loans of the issuer, but less risky than its commnstock. Preferred stocks often contain
provisions that allow for redemption in the evehtertain tax or legal changes or at the issuers’
call. Preferred stocks typically do not provide armying rights, except in cases when dividends
are in arrears beyond a certain time period. Predestock in some instances is convertible into
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common stock. Although they are equity securit@sferred stocks have certain characteristics
of both debt and common stock. They are debt hkihat their promised income is contractually
fixed. They are common stock like in that they dad have rights to precipitate bankruptcy or
other insolvency proceedings or collection actgtiin the event of missed payments.
Furthermore, they have many of the key characiesistf equity due to their subordinated
position in an issuer's capital structure and beeaheir quality and value are heavily dependent
on the profitability of the issuer rather than ary degal claims to specific assets or cash flows.
In order to be payable, dividends on preferredkstouast be declared by the issuer’s directors or
trustees. In addition, distributions on preferreatk may be subject to deferral and thus may not
be automatically payable. Income payments on sorefemped stocks are cumulative, causing
dividends and distributions to accrue even if netldred by the directors or otherwise made
payable. Other preferred stocks are non cumulatimeaning that skipped dividends and
distributions do not continue to accrue. Theredsassurance that dividends on preferred stocks
in which the Funds invest will be declared or otfise made payable. If the Funds own
preferred stock that is deferring its distributiptitee Funds may be required to report income for
tax purposes while they are not receiving cash mayscorresponding to such income. When
interest rates fall below the rate payable on anasof preferred stock or for other reasons, the
issuer may redeem the preferred stock, generdéy af initial period of call protection in which
the stock is not redeemable. Preferred stocks neagignificantly less liquid than many other
securities, such as U.S. Government securitiepocate bonds and common stock.

Derivatives The Funds’ derivative investments have riskgluiding: the imperfect
correlation between the value of such instrumentsthe underlying Fund assets, which creates
the possibility that the loss or lost profit on Buestruments may be greater than the gain in the
value of the applicable Fund's underlying assettfpliv; the loss of principal; the possible
default of the other party to the transaction; dliguidity of the derivative investments. If a
counterparty becomes bankrupt or otherwise failpddorm its obligations under a derivative
contract due to financial difficulties, the appbéa Fund may experience significant delays in
obtaining recovery, if any, under the derivativenttact in a bankruptcy or other insolvency
proceeding. In addition, in the event of the inesaly of a counterparty to a derivative
transaction, the derivative contract would typialle terminated at its fair market value.
Usually, that value will be determined by the cauparty or potentially, in the event of its
failure, a third party. If a Fund is owed thisrfaiarket value in the termination of the derivative
contract and its claim is unsecured, the Fund bdltreated as a general creditor of such
counterparty, and will not have any claim with respto the underlying security. Typically,
counterparties to derivative contracts (as wellf@svard FX and other contingent liability
transactions) are banking or other financial instins and, absent any form of collateral posted
in the applicable Fund’s favor, claims arising Ire tevent of their failure will be those of an
unsecured creditor, making the prospect of recoedrgven a small percentage of any sums
owing to such a Fund relatively low. In particyutathere sums are held at a bank on behalf of
that bank’s clients, a Fund will not be protectgdvistue of that segregation in the event that the
bank itself should fail. In cases where collatédrat been posted, there is no assurance that it
will be of sufficient value to cover any liabiliseof the counterparty. Certain of the derivative
investments in which the Funds may invest may girtagn circumstances, give rise to a form of
financial leverage, which may magnify the risk afrong such instruments. Furthermore, the
ability to successfully use derivative investmesiépends on the ability of the Adviser to predict

14



pertinent market movements, which cannot be assiifed, the use of derivative investments to
generate income, for hedging, for currency or ggerate management or other purposes may
result in losses greater than if they had not hessd, may require the Funds to sell or purchase
portfolio securities at inopportune times or foicps below or above the current market values,
may limit the amount of appreciation the Funds ezalize on an investment or may cause the
Funds to hold securities that they might otherwigant to sell. In addition, there may be
situations in which the Adviser elects not to usgivtive investments that result in losses
greater than if they had been used. Amounts paithbyrunds as premiums and cash or other
assets held in margin accounts with respect td~thels’ derivative investments would not be
available to the Funds for other investment purppsdich may result in lost opportunities for
gain.

The Funds may also invest in credit default swapsl return swaps and interest rate swaps.
Such transactions are subject to market risk, ditpurisk, risk of default by the other party taeth
transaction, known as “counterparty risk” and mdkmperfect correlation between the value of
such instruments and the underlying assets andimrajve commissions or other costs. When
buying protection under a swap, the risk of losthwespect to swaps generally is limited to the
net amount of payments that the applicable Funzbmgractually obligated to make. However,
when selling protection under a swap, the risk adslis often the notional value of the
underlying asset, which can result in a loss sulbisily greater than the amount invested in the
swap itself. The swap market has matured in regeats with a large number of banks and
investment banking firms acting both as principatsl as agents utilizing standardized swap
documentation. As a result, the swap market hasrbeaelatively liquid; however there is no
guarantee that the swap market will continue to/iliquidity. If the Adviser is incorrect in its
forecasts of market values, interest rates or nayr@&xchange rates, the investment performance
of the Funds would be less favourable than it wdwdste been if these investment techniques
were not used. In a total return swap, the appic&bond pays the counterparty a floating short
term interest rate and receives in exchange tlaéneturn of underlying loans or debt securities.
Such a Fund bears the risk of default on the upiderlloans or debt securities, based on the
notional amount of the swap. Such a Fund wouldcslfyi have to post collateral to cover this
potential obligation.

The use of credit derivatives is a highly spec@liactivity which involves strategies and risks
different from those associated with ordinary paief security transactions. If the Adviser is

incorrect in its forecasts of default risks, ligitydrisk, counterparty risk, market spreads or othe
applicable factors, the investment performancéeffiunds would diminish compared with what
it would have been if these techniques were nad.us®reover, even if the Adviser is correct in

its forecasts, there is a risk that a credit dérreaposition may correlate imperfectly with the

price of the asset or liability being protected.eThunds’ risk of loss in a credit derivative

transaction varies with the form of the transactiéor example, if a Fund sells protection under
a credit default swap, it would collect periodiesefrom the buyer and would profit if the credit

of the underlying issuer or reference entity rermagtable or improves while the swap is

outstanding, but such a Fund would be requiredayp @an agreed upon amount to the buyer
(which may be the entire notional amount of the mwhthe reference entity defaults on the

reference security. Credit default swap agreemaemmslve greater risks than if such a Fund

invested in the reference obligation directly.
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Convertible SecuritiesConvertible securities are securities that mayxdnverted either
at a stated price or at a stated rate within aiBpégeriod of time into a specified number of
shares of common stock. The value of a conversib&urity is a function of its investment value
and its conversion value. The investment value adravertible security is influenced by changes
in interest rates, with investment value declinesg interest rates increase and increasing as
interest rates decline by the credit standing efissuer and other factors. If the conversion value
is low relative to the investment value, the prick the convertible security is governed
principally by its investment value. To the extahat the market price of the underlying
instrument approaches or exceeds the conversiog, fithe price of the convertible security will
be increasingly influenced by its conversion valdeconvertible security may be subject to
redemption at the option of the issuer at a prisealdished in the convertible security’s
governing instrument. If a convertible securitychby any of the Funds is called for redemption,
such Fund will be required to permit the issuerredeem the security, convert it into the
underlying common stock or sell it to a third panyhich may adversely affect the applicable
Fund.

The investment value of a convertible debt secuetyds to vary inversely with the level of
interest rates. The value of the security declameterest rates increase and the value increases
as interest rates decrease. The conversion vdlug convertible security is determined
principally by the market price and volatility dfe underlying security. If the conversion value

is low relative to the investment value, the prick the convertible security is governed
principally by its investment value. Generallye ttonversion value decreases as the convertible
security approaches maturity. Although under nommatket conditions longer term convertible
debt securities have greater yields than do sheeten convertible debt securities of similar
guality, they are subject to greater price fluatust.

When Issued Securities and Forward Commitmei@scurities may be purchased on a
“forward commitment” or “when issued” basis (meanwecurities are purchased or sold with
payment and delivery taking place in the futurepider to secure what is considered to be an
advantageous price and yield at the time of erganto the transaction. However, the return on
a comparable security when the transaction is consated may vary from the return on the
security at the time that the forward commitmentben issued transaction was made. From the
time of entering into the transaction until deliveand payment is made at a later date, the
securities that are the subject of the transaci@ subject to market fluctuations. In forward
commitment or when issued transactions, if theesak buyer, as the case may be, fails to
consummate the transaction, the counterparty mag thie opportunity of obtaining a price or
yield considered to be advantageous. Forward camemit or when issued transactions may
occur a month or more before delivery is due. Hewvemo payment or delivery is made until
payment is received or delivery is made from theeoparty to the transaction.

Repurchase AgreementsSubject to their investment objectives and jsicthe Funds
may invest in repurchase agreements as buyersviestment purposes. In particular, the Funds
may, but shall not be obliged to, utilize repur@hagreements to manage cash balances.
Repurchase agreements typically involve the adipmsby a Fund of debt securities from a
selling financial institution such as a bank or estHinancial institution. The repurchase
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agreement provides that the Fund will sell the gges back to the institution at a fixed time in
the future. The Funds do not bear the risk of dimkedn the value of the underlying security
unless the seller defaults under its repurchasgattun, in which case the collateral may not
equate to the sums owed. In the event of the batdyuor other default of a seller of a
repurchase agreement, the Funds could experientte datays in liquidating the underlying
securities and losses, including: (i) possible ideah the value of the underlying security during
the period in which such a Fund seeks to enfoscaghts thereto; (ii) possible lack of access to
income on the underlying security during this peyiand (iii) expenses of enforcing its rights. In
addition, as described above, the value of theatmkl underlying the repurchase agreement
will, when the transaction is effected, be at leagtial to the repurchase price, including any
accrued interest earned on the repurchase agreeiméimé event of a default or bankruptcy by a
selling financial institution, the Funds generalill seek to liquidate such collateral. However,
the exercise of the Funds’ rights to liquidate soclateral could involve certain costs or delays
and, to the extent that proceeds from any sale apefault of the obligation to repurchase were
less than the repurchase price, the Funds couflrsufoss.

Reverse Repurchase Agreemenifike use of reverse repurchase agreements malyenv
many of the same risks involved in the use of lager as the proceeds from reverse repurchase
agreements may be invested in additional securitiesre is a risk that the market value of the
securities acquired in the reverse repurchase mgmeemay decline below the price of the
securities that the applicable Fund has sold bontaimes obligated to repurchase. In addition,
there is a risk that the market value of the séiesrretained by such a Fund may decline. If the
buyer of securities under a reverse repurchaseeagnet were to file for bankruptcy or
experience insolvency, the Funds may be adverdédgtad. Also, in entering into reverse
repurchase agreements, a Fund would bear thefrisk®to the extent that the proceeds of the
reverse repurchase agreement are less than theeofalue underlying securities. In addition, due
to the interest costs associated with reverse chase agreements transactions, a Fund’s net
asset value will decline, and, in some cases, alkilnd may be worse off than if it had not used
such instruments.

Counterparty and prime brokerage riskchanges in the credit quality of the companies that
serve as the Funds’ prime brokers or counterpastiigs respect to derivatives or other
transactions supported by another party’s credit affect the value of those instruments.
Certain entities that have served as prime brokersounterparties in the markets for these
transactions have recently incurred significantarficial hardships including bankruptcy and
losses as a result of exposure to sub prime masgagd other lower quality credit investments
that have experienced recent defaults or othersudtered extreme credit deterioration. While
many have demonstrated a relatively robust findpaaition, many others have benefited from
direct and indirect state and inter-governmentarrentions as well as macro-economic policies
which are not guaranteed to continue. Furthermase generalization, there has been a trend in
certain jurisdictions to seek to ring fence the adaiptaking activities of such institutions from
their commercial and investment banking activitie#th the expressly stated purpose, that if
such institutions were to become financially dissed, state support will only be available to
support the deposit taking activities. Implicittirese developments is an end to the assertion, to
the extent it was ever true, that certain finanasltitutions are “too big to fail” due to the
systemic risks such failure would represent. Asesult, such hardships have reduced such
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entities’ capital and called into question theintioued ability to perform their obligations under
such transactions. By using derivatives, swapstloeraransactions, the Funds assume the risk
that their counterparties could experience similaancial hardships. If a prime broker or
counterparty becomes bankrupt, insolvent or otreeviails to perform its obligations under a
derivative contract due to financial difficultiehe Funds may experience significant delays in
obtaining recovery (if at all) under the derivatieentract in a bankruptcy, insolvency or other
reorganization proceeding; if the Funds' claims arsecured, the Funds will be treated as
general creditors of such prime broker or countaéypand will not have any claim with respect
to the underlying security. The Funds may obtaity @ limited recovery or may obtain no
recovery in such circumstances.

The Initial Funds may engage in securities lendintipe Initial Funds may make secured loans
of their marginable securities to brokers, deadard other financial institutions. The risks in
lending portfolio securities, as with other extems of credit, consist of possible delay in
recovery of the securities or possible loss oftdgim the collateral should the borrower falil
financially. However, such loans will be made ornty broker dealers and other financial
institutions that are believed by the Adviser toddeelatively high credit standing. Securities
loans are made to broker dealers pursuant to agresnmmequiring that loans be continuously
secured by collateral consisting of U.S. Governmseturities, cash or cash equivalents
(negotiable certificates of deposit, bankers’ ataepes or letters of credit) maintained on a daily
mark to market basis in an amount at least equeall eilmes to the market value of the securities
lent. The borrower pays to the Initial Funds, aslénder, an amount equal to any dividends or
interest received on the securities lent. ThedhiEunds may invest only the cash collateral
received in accordance with their investment olpjest subject to the Initial Funds’ agreement
with the borrower of the securities. In the caseash collateral, the Initial Funds typically pay a
rebate to the borrower. The reinvestment of cadlatecal will result in a form of effective
leverage for the Initial Funds. Although votinghig or rights to consent with respect to the
loaned securities pass to the borrower, the Irffialds, as the lenders, retain the right to call th
loans and obtain the return of the securities Idas@eany time on reasonable notice, and they
will do so in order that the securities may be doby the Initial Funds if the holders of such
securities are asked to vote upon or consent ttersainaterially affecting the investment. The
Initial Funds may also call such loans in ordesédi the securities involved. When engaged in
securities lending, the Initial Funds’ performamak continue to reflect changes in the value of
the securities loaned and will also reflect theenetc of interest through investment of cash
collateral by the Fund in permissible investments.

Short Sales the Adviser may make short sales of investmentrg&suon behalf of the Funds.
In a short sale, the seller sells a security thaébés not own, typically a security borrowed from
a broker or dealer. Because the seller remaidelieo return the underlying security that it
borrowed from the broker or dealer, the seller npustthase the security prior to the date on
which delivery to the broker or dealer is requirells a result, the Funds may engage in short
sales where the Adviser believes the value of doairdty will decline between the date of the
sale and the date the applicable Fund is requiredttirn the borrowed security. The making of
short sales exposes the Funds to the risk of itlabbdr the market value of the security that is
sold, which is an unlimited risk due to the lackaof upper limit on the price to which a security
may rise. In addition, there can be no assurahae decurities necessary to cover a short
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position will be available for purchase or thatugé@®es will be available to be borrowed by the
Funds at reasonable costs. If a request for reitiborrowed securities occurs at a time when
other short sellers of the security are receivinglar requests, a “short squeeze” can occur, and
the Funds may be compelled to replace borrowedriiesypreviously sold short with purchases
on the open market at the most disadvantageousiossibly at prices significantly in excess of
the proceeds received in originally selling theusities short. Any of these factors could make
the Adviser unable to execute its investment gsate

The SEC has in the past adopted interim rules maguieporting of all short positions above a
certain de minimis threshold. In addition, otheigdictions in which the Funds may trade have
adopted reporting rules for short sales and shositipns. If the Funds’ short positions or
strategy become generally known, it could havegaisitant effect on the Adviser’'s ability to
implement its investment strategies. In particuiarwould make it more likely that other
investors could cause a “short squeeze” in thergesuheld short by the Funds, forcing the
Funds to cover their positions at a loss.

In addition, if other investors engage in copyaatidwvior by taking positions in the same issuers
as the Funds, the cost of borrowing securitiesetb short could increase drastically and the
availability of such securities to the Funds codétrease drastically. Such events could make
the Adviser unable to execute the applicable Fumd/estment strategy. The SEC has recently
adopted restrictions on the short sales of seesntihich fall more than 10 percent in a given
day (referred to as the “circuit breaker” or “maelf uptick” rule). Such events and these and
other restrictions on the Adviser’'s ability to eggan short sales could make the Adviser unable
to execute the applicable Fund’'s investment styategl cause losses to such a Fund. The SEC
and regulatory authorities in other jurisdictionayradopt (and in certain cases, have adopted)
bans on short sales of certain securities. Banshont selling may make it impossible for the
Adviser to execute certain of the Funds’ investnstrdtegies and may have a material adverse
effect on such Funds’ ability to achieve their istveent objectives and generate returns.

The Funds may invest cash on hand in certain gowem debt securitiescertain countries,
including but not limited to, the United States #@hdse presently rated “AAA” by Standard and
Poor's (as at the date of this brochure, the UiStetes has a long-term sovereign credit rating of
AA+ by Standard and Poor’s) issue debt securities are generally thought not to involve the
credit risks associated with investments in otiipes$ of debt securities, although, as a result, the
yields available from such securities are generlilyer than the yields available from other
securities. The Funds may invest in such secusgitbéer directly or in a diversified form through
a collective investment scheme. The present “Bafen” status of such investments is not
guaranteed and may change, potentially swiftly.site their perceived safe haven status, the
overall indebtedness of certain of these issuergeiserally perceived to be high and their
borrowing may be utilized to finance significantdget deficits. If the markets were to lose
confidence in the ability of such issuers to camdinto service that debt or the borrower’s
financial position was to deteriorate, the credgks associated with it would increase
substantially, a situation that would likely be acganied by a need for such governments to
offer higher yields on debt securities issued Bnth In extreme, there is even the possibility
that an issuer initially considered to be such f@ $emven could formally or informally (by
renegotiating terms of existing debt in advancdefaulting upon it) default on its debt. Such a

19



default would likely have significant adverse effeon the global economy and, in turn, for the
applicable Funds. In addition, governments notentty considered safe haven debt issuers may
join their ranks. U.S. government debt securitienagally do not involve the credit risks
associated with investments in other types of dgelourities, although, as a result, the yields
available from U.S. government debt securitiesgargerally lower than the yields available from
other securities. Like other debt securities, haxethe values of government securities change
as interest rates fluctuate. Fluctuations in tHaevaf portfolio securities will not affect intetes
income on existing portfolio securities but will beflected in the Funds’ net asset values. Since
the magnitude of these fluctuations will generddly greater at times when the Funds’ average
maturity is longer, under certain market conditidthe Funds may, for temporary defensive
purposes, accept lower current income from sharh tevestments rather than investing in
higher yielding long term securities.

The Funds may be exposed to complex transactiatsnilay involve contingent liabilities,
guarantees and indemnitiesthe Funds may hold investments which are likelyineolve
substantial business, regulatory or legal complex@uch complexity presents risks, as such
transactions may be more difficult, expensive ame tconsuming to finance and execute; it can
be more difficult to manage or realize value frdme Bassets acquired in such transactions; and
such transactions sometimes entail a higher letebgulatory scrutiny or a greater risk of
contingent liabilities. Additionally, in connectiowith certain transactions, the Funds may be
required to make representations about the busiaedsfinancial affairs of an issuer or the
Funds, provide guarantees in respect of themselvpayments by issuers and other third parties
and provide indemnities against losses caused dytimds, issuers and other third parties. The
Funds may also be required to indemnify the puretsagf such investment to the extent that any
such representations are inaccurate. These arramgenmay result in the incurrence of
contingent liabilities by the Funds, even after disposition of an investment and ultimately in
material losses.

Inflation/deflation risk -nflation risk is the risk that the value of centaissets or income from a
Fund’s investments will be worth less in the futaseinflation decreases the value of money. As
inflation increases, the real value of a Fund caclide. In addition, during any periods of rising
inflation, the dividend rates or borrowing costs@sated with a Fund’s use of leverage would
likely increase, which would tend to further redueturns to such a Fund. Deflation risk is the
risk that prices throughout the economy decliner amee—the opposite of inflation. Deflation
may have an adverse affect on the creditworthinéssuers and may make issuer defaults more
likely, which may result in a decline in the valaka Fund’s portfolio. As at the date of this
brochure, many world governments, as well as igtarernmental institutions, have been
undertaking various forms of fiscal stimulus, irdilg setting interest rates that are at historic
lows and undertaking, so called “quantitative egisiSuch stimuli, unless successfully managed
and scaled back at the appropriate time, may Hatimhary. In addition, there is significant
concern in macroeconomic terms about the levelsinafebtedness carried by certain
governments. While bringing with it a range of isspuone of the consequences of an extended
period of a higher than desired level of inflatios,0ften to erode in real terms the value of
government debt. This element of debt erosion pragte an incentive for governments to be
less robust in seeking to deal with inflation thamght otherwise have been the case, had the

20



government concerned not suffered from a high le¥@idebtedness. If such inflation occurs it
would have the negative consequences for the Fegtdsut above.

Realisation of investmentsthe Funds may be unable to realize their investrobjdctives by
the restructuring, sale and other disposition gégtments at attractive prices or may otherwise
be unable to implement or complete any exit stsategrestructuring of investments including
because of market conditions or national or intéonal political, economic or monetary crises
or otherwise. In addition, the value of certaineatments may decline for reasons outside of the
control of the Funds, the general partner or gdmpandners of the Funds, the Adviser or the key
executives, including changes in the market faglated issuer’'s products, services or sources of
supply, scientific or technological changes, thailability of additional capital and other
analogous events. In connection with the dispasitd an investment in an issuer, the Funds
may be required to make representations about,wardanties concerning, the business and
financial affairs of the issuer. They Funds may &le required to give indemnities to purchasers
of such investment. To the extent that any suchesgmtations and warranties are inaccurate or
otherwise in connection with such investment, th@sangements may result in contingent or
actual liabilities, which might ultimately have be funded by the investors in the Funds to the
extent that the investors have uncalled commitmauédable for drawdown or out of assets of
the Funds.

Many of the investments in the Initial Funds Pditfevill likely be highly illiquid. Accordingly,
such investments may often be difficult to valuel dhere can be no assurance that the Initial
Funds will be able to realize such investments imaly manner. Consequently, the timing of
cash distributions to investors from the Initialfés will likely be uncertain and unpredictable.
Dispositions may take the form of distributionsseturities to investors. When such investments
are distributed to investors, such investors may thecome minority shareholders and may be
unable to protect their interests effectively oable to realize their interests at market value, or
indeed at all.

llliquidity of Fund Interests—- Fund Interests will generally be illiquid, willakie no public
market and will not be transferable except withghier consent of the applicable Fund’s general
partner and pursuant to applicable laws. Voluntamhdrawals of Fund Interests will not be
permitted, except in limited circumstances whenessary to comply with laws or regulations
applicable to an investor, including applicable §RIregulations. The offer and sale of Fund
Interests have not been and will not be registeredier the Securities Act, as amended, or any
other applicable securities laws. Such interesgsnat and will not be listed on any investment
exchange, there is no public market in them andsach market is expected to develop.
Consequently, a Fund Interest may not be possibiglidbe difficult to sell or realize.

Independent valuation of investmentthe market value of unrealized investments wilhiiede

in good faith by the Adviser based on a numberagtdrs including the type of security held,
marketability, current financial position and operg results and other appropriate information.
Actual values, however, will not be able to be deired until the positions are liquidated and
therefore there may be material differences inatadun. Valuations of unrealized investments of
the Funds may have an impact on the managemenafe#sr performance allocations payable
by the Funds. To the extent that a valuation ignrect, this may result in an overpayment or
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underpayment of management fees and/or performali@eations. Accordingly, there is a
conflict of interest for the Adviser in circumstascwhere it is responsible for determining the
valuation of the Funds’ unrealized investments.

Information asymmetry the Adviser will make investment decisions basednformation and
data made directly available to it by the releviaatier or through sources other than the issuer,
in addition to filings with regulatory agencies,aspropriate. Although the Adviser will evaluate
all such information and data and may seek indegreincbnfirmation, when deemed appropriate
and when such confirmation is reasonably comméyaadilable, the Adviser will generally not
be in a position to confirm the completeness, gegness or accuracy of such information or
data. Asymmetry in interests and information masgtatt the accuracy and completeness of
information available to the Adviser, which in tumay hamper the Funds’ investment decisions
and have an adverse effect on the Funds and thastors. While this risk is pronounced in
investment targets that are privately held (sineaehs issuers generally maintain less
comprehensive financial records than listed issaacs make less public disclosures which can
be relied upon) it is also present in the caseneéstment targets that are listed (since a listed
target may have material price sensitive infornratlat remains unpublished).

Management Risks

Dependence on the key executives and the Advisiee performance of the Funds is partly
dependent upon the services provided by the Aduviseed on its respective investment
management agreements with the Funds. The skillseapertise of the key executives and the
other investment professionals employed by the gehavill be crucial for this performance. The
loss or impairment of the services of any of thadeviduals (whether through the termination of
the investment management agreements between thiseAdr through the termination or

suspension of the employment, ownership or othevicge relationship between the key

executives and the Adviser or otherwise) could haveignificant adverse impact on the
performance of the Funds.

No rights to control the Funds’ operatiorsinvestors will have no opportunity to control the
day-to-day operations, including investment, mansg® and disposition decisions, of the
Funds. In order to safeguard their limited liailior the liabilities and obligations of the Funds,
investors must rely on the Adviser to advise omdiwt and manage, as the case may be, the
affairs of the Funds.

Non-controlling investments the Funds may hold a non-controlling interestemtain assets
and, therefore, may have limited ability to protdir positions in those assets because, among
other things, they will not be able to control arffeiently influence the decision-making
process.

Board participation— the Funds may be represented on the boardseztalis of certain issuers

or may have their representatives serve as obsetvesuch boards of directors. Although such
positions in certain circumstances may be impotiathe Funds’ investment strategies and may
enhance the Adviser's ability to manage the investisy they may also have the effect of
impairing the Adviser’s ability to sell any relatsécurities when, and upon the terms, it may
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otherwise desire, and may subject the Adviser antle Funds to claims they would not
otherwise be subject to, including claims of brea¢Hiduciary duties, securities claims and
other director-related claims. In general, the Fundl indemnify the general partners and the
Adviser (and their respective representatives) feuth claims subject to customary carve-outs.

Issuer management riskswith respect to management at the issuer levelynssuers rely on
the services of a limited number of key individyaise loss of any one of whom could
significantly adversely affect the issuer's perfame. Although the Adviser would ordinarily
expect to monitor the management of an issuemtli@agement of each issuer will have day-to-
day responsibility with respect to the businesswéh issuer. The Funds may therefore have
limited ability to protect their positions in sudbsuers because they may not be able to
sufficiently influence the decision-making or impientation process.

Fund Risks

Failure to make capital contributions If any investor fails to fund its commitment toFand
when due, such a Fund’s ability to complete itsestinent program or otherwise continue
operations may be substantially impaired. A defayla number of investors could leave such a
Fund with insufficient capital, and likely reducgturns to that Fund. Any investor that defaults
in making a required capital contribution to a Fumil be subject to certain adverse
consequences pursuant to the provisions of then@ag#onal documents of that Fund.

Concentration of investmentdhe Funds’ assets (including the Initial Fundsti®to) may not

be diversified. Any such non-diversification wouittrease the risk of loss to a Fund if there
was a decline in the market value of any secunitgextor in which that Fund had invested a
large percentage of its assets. Investment innadneersified fund will generally entail greater
risks than investments in a diversified fund.

General political and economic conditiorsThe Funds will be subject to the risk that war,
terrorism, and related geopolitical events may leadhcreased short-term market volatility and
have adverse long-term effects on the world ecoasmnd markets generally, as well as adverse
effects on issuers of securities and the valuehef Runds’ investments. War, terrorism, and
related geopolitical events have led, and in tharumay lead, to increased short-term market
volatility and may have adverse long-term effectsrldv economies and markets generally.
Those events as well as other changes in world@unanand political conditions also could
adversely affect individual issuers or related g®of issuers, securities markets, interest rates,
credit ratings, inflation, investor sentiment antiey factors affecting the value of the Funds’
investments. At such times, the Funds’ exposuresrtumber of other risks described elsewhere
in this section can increase.

Involvement in Managementlf representatives of a Fund are appointed teesas directors of
issuers, or other forms of influence on issuerseagted, it is possible that such a Fund could be
exposed to claims by an issuer, its security heldiégs creditors and third parties, including
claims that the Fund is a controlling person angstis liable for violations by an issuer of
applicable laws, including securities laws. Thessasures also could result in liabilities in the
event of the bankruptcy or reorganization of anessclaims against the Fund if the designated
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directors violate their fiduciary or other dutiesan issuer or fail to exercise appropriate lewéls
care under applicable corporate or securities l@wgironmental laws or other legal principles.
While the Adviser intends to manage the Fundsvirag that will minimize the exposure to these
risks, the possibility of claims cannot be precliide

Phantom Income Certain investors will be required to report theliocable share of a Fund’s
income, gains, losses, deductions and creditshieitdxable year of the Fund ending within or
with such investors’ taxable year, whether or naghcor other property is distributed to such
investors. There can be no assurance that an arvestreceive distributions from such a Fund
sufficient to pay all taxes associated with itseistment in that Fund. The Adviser and its
affiliates may be required by law or otherwise tischhse certain confidential information
relating to a Fund investment. Such disclosure afégct the ability of the applicable Fund to
realize the investment, may affect the price thatdpplicable Fund is able to obtain upon any
subsequent realization, or may otherwise adveedédgt the applicable Fund.

Side Letter rights at the expense of the Funtise general partner of a Fund may enter into side
letters under which certain investors may be gchmights in addition to the rights available
under the applicable limited partnership agreemertigse side letter provisions may result in
such a general partner restricting its discretionghts with respect to the investors who benefit
from such provisions. For instance, such a germdher may, in its discretion, agree with an
investor that it need not waive the benefit of seigy immunity with respect to its dealings with
the applicable Fund or the Fund’s general parffieis may restrict the general partner’s right to
sue such investor in the event of a default bimilarly, these side letter provisions may confer
benefits on the relevant investor which are atethgense of the other investors. For instance, a
Fund’s general partner may, in its discretion, aghat it will provide additional reporting to an
investor. Such additional reporting may be at tkge@se of the Fund and the Fund’s investors as
a whole even though they may not benefit from sadditional reporting provisions.

Currency Exchange RisksHae investments of the Funds that are not denosdniat the U.S.
dollar will be subject to the risk that the valueagparticular currency will change in relation to
one or more other currencies. Among the factoas thay affect currency values are trade
balances, the level of short-term interest ratéferdnces in relative values of similar assets in
different currencies, long-term opportunities fovestment and capital appreciation and political
developments. Officials in foreign countries magnfi time to time take actions in respect of
their currencies that could significantly affecetlhalue of the Fund’'s assets denominated in
those currencies or the liquidity of such investtsenFor example, a foreign government may
unilaterally devalue its currency against othereuncies, which would typically have the effect
of reducing the U.S. dollar value of investmentsiateinated in that currency. A foreign
government may also limit the convertibility or e#pation of its currency or assets denominated
in that currency. The Funds may, but will not bquired to, invest in foreign currencies, foreign
currency futures contracts and options thereonydad foreign currency exchange contracts, or
any combination thereof for hedging purposes, beitet can be no assurance that such strategies
will be implemented, or if implemented, will be ettive.

Limited Operating History The Funds and the Adviser will have a limited opiecahistory
upon which investors can evaluate their past perdoices. The past performances of the Funds
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cannot be relied upon as indicators of the Fundtiré successes. There can be no assurance
that the Funds will achieve their investment obyest Although the Adviser's investment
professionals have participated in the managemfesther investments, the past performance of
such investments also cannot be relied upon asdacator of the Funds’ successes. An investor
subscribing for Fund interests must rely upon tbéitya of the Adviser and the Adviser's
investment professionals in identifying and implertireg investments consistent with the Funds’
investment objectives and policies.

Potential absence of regulatory oversighthe Funds are not registered and may not register a
investment companies under the 1940 Act, and, deuly, investors in the Funds are not
accorded the protections of the 1940 Act (whichpagiother matters, requires most registered
investment companies to have a majority of disegtrd directors, requires securities held in
custody at all times to be segregated and marketbéoly identify the owner of such securities,
and regulates the relationship between the investadviser and the investment company). |If
securities of the Funds are held by brokers, thélygenerally not be held in the applicable
Fund’s name, and a failure of such broker is likelyhave a greater adverse impact on such a
Fund than if such securities were registered inRtied’s name. The Funds’ limited partnership
interests have not been and may not be registergdruhe Securities Act.

The Adviser is not currently registered with then@oodity Futures Trading Commission (the
“CFTC”) or the National Futures Association as artunodity pool operator” or “commodity
trading advisor,” but it may register with thesetitutions in the future. It is expected that,
subsequent to the Initial Funds’ commencement efatpns, the Adviser will be exempt from
having to register as a commodity pool operatohwispect to the Initial Funds pursuant to
CFTC Rule 4.13(a)(3). The Funds will not engagduitures transactions in the absence of
CFTC registration or an appropriate exemption fregistration.

The Employee Retirement Income Security Act (“ERISMBenefit plan investors, as that term
is defined in the Initial Funds’ offering documenigll likely be permitted to invest in the Initial
Funds. The Adviser expects that the Initial Fumdsconduct the affairs and operations of the
Initial Funds to qualify the Initial Funds for apgicable exception pursuant to the plan asset
regulations under ERISA. If the securities heldtihg Initial Funds were deemed to include plan
assets of benefit plan investors, various provsiohERISA and the Internal Revenue Code of
1986, as amended (the “Code”), would apply. Amaetiter things, the Initial Funds and an
investing plan could become involved in a “proleditransaction” under Section 406 of ERISA
and/or Section 4975 of the Code, which prohibitedage transactions in which a plan and a
fiduciary or other party in interest or disqualifiperson participate. Such a problem could exist
where, for example, an affiliate of the Adviser,tbe Initial Funds’ general partner or general
partners, sold securities to the Initial Funds.eréhcan be no assurance that, in such event, the
Initial Funds would be able to comply with thesquieements.

Item 9. Disciplinary Information

In 2004, Natixis, a related person of the Adviserd certain of its subsidiaries were sanctioned
by the Autorité des Marchés Financiers (the “AMRAjth a reprimand and penalty of
$1,359,050 as a result of inquiries by the Corgedl Marchés Financiers and the Commission
des Operations de Bourse regarding the custodiantifun of Natixis, the organization of
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Natixis’'s safekeeping and administration of itsusé®s activity, and the weakness in internal
controls of one of Natixis’s subsidiaries. At tlmae the sanctions were pronounced, Natixis had
already decided to dissolve the subsidiary whosgnal controls were investigated.

In 2004, the AMF also initiated a regulatory actiomolving allegations that Ixis Securities, a
related person of the Adviser, failed to complyhwkinow your client diligence regulations and
certain internal control requirements in connectwith a specific transaction. This action is
currently pending.

Item 10. Other Financial Industry Activities and Affiliations

A. The Adviser is not registered, and does not haveapplication pending to register, as a
broker-dealer or a registered representative obkdr-dealer. The Adviser's Chief Compliance
Officer is presently a registered representativa bfoker-dealer.

B. Neither the Adviser nor any of its managemenmspes are registered, or have an application
pending to register, as a futures commission maiciscammodity pool operator or a commodity
trading adviser.

C. Other Relationships that are Material to the i8evs Advisory Business

Related General Partners

Various limited partnerships and/or limited liabéds companies (the “General Partners”) may
serve as general partners of the Funds. For aipiese of material conflicts of interest which
may be created by the relationship among the Adwasel the General Partners, as well as a
description of how such conflicts would be addrdsshould they arise, please see Item 11
below.

Affiliated Advisers

The Adviser currently has several affiliated invesht advisers. For a description of material
conflicts of interest created by the relationshipoagthe Adviser and its affiliate advisers, as
well as a description of how such conflicts areradded, please see Iltem 11 below.

Related Broker-Dealers

Natixis Securities Americas LLC (CRD No. 1101) isedated person of the Adviser which is
registered as a broker-dealer with the Securities EBxchange Commission and is a member of
FINRA. For a description of material conflicts inferest created by the Adviser’'s relationship
with this entity, as well as a description of howcls conflicts are handled, please see Item 11
below.

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

Code of Ethics
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Before the Adviser’'s registration with the SEC unttee Advisers Act becomes effective, the
Adviser will adopt a written Code of Ethics thatlvsie applicable to all of its members, officers
and employeesas well as officers and employees of its affiliagasd certain independent
contractors (collectively, “Adviser Personnel”’).h& Code of Ethics, which will be designed to
comply with Rule 204A-1 under the Advisers Act, maktablish guidelines for professional
conduct and personal trading procedures, includiggtain pre-clearance and reporting
obligations. Adviser Personnel and their familaasd households will be able to purchase
investments for their own accounts, including thme investments as may be purchased or sold
for a Fund, subject to the terms of the Code ofidsth Under the Code of Ethics, Adviser
Personnel will also be required to file certain ipéic reports with the Adviser's Chief
Compliance Officer as required by Rule 204A-1 unthher Advisers Act. The Code of Ethics
will help the Adviser detect and prevent poterda@flicts of interest.

Adviser Personnel who violate the Code of Ethicy i@ subject to remedial actions, including,
but not limited to, profit disgorgement, fines, sare, demotion, suspension or dismissal.
Adviser Personnel will also be required to promp#port any violation of the Code of Ethics of
which they become aware. Adviser Personnel willréguired to annually certify compliance

with the Code of Ethics.

A copy of the Code of Ethics will be available toyaclient or prospective client upon written
request to the Adviser at the following addres$112venue of the Americas, New York, NY
10020.

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, astdmeestors in the Funds or otherwise. A Fund
or its General Partner, as applicable, may redlice a portion of the Advisory Fee and Carried
Interest related to investments held by such persorror further details regarding these
arrangements, as well as conflicts of interest twhicay be presented by them, please see
“Conflicts of Interest” immediately below.

Due in part to the fact that potential investorseath of the Funds (including purchasers of a
limited partner’s interests in a secondary transagtor a may ask different questions and
request different information, the Adviser may pdevcertain information to one or more
prospective investors that it does not provide ltoo& the prospective investors or limited
partners.

Conflicts of Interest

The Adviser and its related entities anticipate thay will engage in a broad range of activities,
including investment activities for their own acobwand for the account of other investment
funds, and providing transaction-related, investhaglvisory, management and other services to
funds and operating companies. In the ordinarysmof conducting its activities, the interests
of each of the Funds may conflict with the intesesf the Adviser, other Funds or their
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respective affiliates. Certain of these confliofsinterest, as well a description of how the
Adviser intends to address such conflicts of irggrean be found below.

Resolution of Conflicts

In the case of all conflicts of interest, the Adwris 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 Funds$hweéspect to the immediate issue and/or with
respect to their longer term courses of dealingertd&in procedures for resolving specific

conflicts of interest are set forth below. If cli§ arise, the following factors may mitigate,tbu

will not eliminate, conflicts of interest:

Q) A Fund will not make an investment unless tlivi8er believes that such investment
IS an appropriate investment considered solely filo@viewpoint 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) Certain of the Funds may establish an advisommittee, consisting of individuals
nominated by certain of the Members. Such advismgnmittees will meet as
required to consult with the Adviser as to cerfagtential conflicts of interest. On
any issue involving actual conflicts of interesie tAdviser will be guided by its good
faith discretion;

4 Where the Adviser deems appropriate, una#éitiahird parties may be used to help
resolve conflicts, such as the use of an investrinanker to opine as to the fairness of
a purchase or sale price;

(5) Prior to subscribing for interests in one o ffunds, each investor will receive
information relating to significant potential coicfs of interest which may arise from
the proposed activities of the Fund; and

(6) The Adviser and certain of its affiliates wallopt written policies establishing
information “walls” designed to limit communicatidretween business units
investing in equity securities and debt securtesompanies. These policies will
restrict the transfer of confidential informatioattveen these business units, subject
to certain exceptions provided in the policies.eSépolicies will also establish
procedures for communications among employeedfefeint business units to guard
against unlawful and inappropriate disclosure ofemnal, nonpublic information.

Conflicts
The material conflicts of interest which the Advisaticipates could be encountered by each of

the Funds include those discussed below, althobghdtscussion below does not necessarily
describe all of the conflicts that may be facedtry Adviser and/or the Funds. Other conflicts

28



may be disclosed throughout this brochure and tbehore should be read in its entirety for
other conflicts. To the extent the conflicts addexl in this brochure pertain to potential
conflicts among the interests of different Fundsshsconflicts will only arise if the Adviser, at
some future date, begins providing services toShbsequent Funds in addition to the Initial
Funds.

Allocation of Investment Opportunities Among Chkent

In connection with its investment activities, thel\dser may encounter situations in which it
must determine how to allocate investment oppaiesiiamong various clients and other
persons, which may include, but are not limitedhe, following:

e The Funds;

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

* Adviser Investors and/or Third Parties acting ae-Sponsors” with the Adviser with
respect to a particular transaction.

The Adviser will adopt written policies and proceesi relating to the allocation of investment
opportunities, and will make allocation determioas consistently therewith.

The Funds may be subject to investment allocateouirements (collectively, “Investment

Allocation Requirements”). Investment Allocationediirements may be set forth in the
instrument under which each of the Funds was estt@al (such as a Fund’s limited partnership
agreement or private placement memorandum), oid@ Istters. To the extent the Investment
Allocation Requirements of a Fund do not includedsiic allocation procedures and/or allow

the Adviser discretion in making allocation dearscamong the Funds, the Adviser will follow

the process set forth below.

The Adviser must first determine which of the Aavis clients will participate in an investment

opportunity. The Adviser assesses whether an tmerg opportunity is appropriate for the

particular client(s), based on the client(s) inmemtit objectives, strategies and structure. A
Fund’s investment objectives, strategies and siractypically are reflected in the Fund’s

offering documents and organizational documentsor o making any allocation to a client of

an investment opportunity, the Adviser will detememiwhat additional factors may restrict or

limit the offering of an investment opportunityttee client. Possible restrictions include, but are
not limited to:

* Obligation to Offer: the Adviser may be requireddffer an investment opportunity to
one or more of its client(s). This obligation tiheo investment opportunities may be set
forth in a Fund’s offering documents and/or opegagreement.
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Related Investments: the Adviser may offer an stivent opportunity related to an
investment previously made by a client to suchntlie the exclusion of, or resulting in a
limited offering to, other clients.

Legal and Regulatory Exclusions: the Adviser ma&ednine that certain Funds or
investors in such Funds should be excluded fromalitation due to specific legal,
regulatory and contractual restrictions placed lba participation of such persons in
certain types of investment opportunities.

Once the clients that will participate in a parfgunvestment have been identified, the Adviser,
in its discretion, will decide how to allocate suiclvestment opportunity among the identified
clients. In allocating such investment opportunttye Adviser may consider some or all of a
wide range of factors, which may include, but asémecessarily limited to, the following:

Each Fund’s investment objectives and investmenidp
Transaction sourcing;

Each Fund's liquidity and reserves;

Each Fund's diversification;

Lender covenants and other limitations;

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

Each Fund's targeted rate of return;

Stage of development of the prospective creditedlasset or other investment vehicle;
Composition of each Fund’s portfolio;

The availability of other suitable investmentsdach Fund;
Risk considerations;

Cash flow considerations;

Asset class restrictions;

Industry and other allocation targets;

Minimum and maximum investment size requirements;
Tax implications;

Legal, contractual or regulatory constraints; and

Any other relevant limitations imposed by or comdis set forth in the applicable
offering and organizational documents of ekeimd

The Adviser will seek to make all allocations ova@istment opportunities among the Adviser’'s
clients in a fair and equitable manner, and will fawvor or disfavor, consistently or consciously,
any Fund or class of Funds in relation to any ofherds. Further, 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 or (i) the profitability arfiy Fund.
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The Adviser's exercise of its discretion in alldogtinvestment opportunities with respect to a
particular investment among clients in the mannscussed above may not, and the Adviser
anticipates often will not, result in proportionallocations among such persons, and such
allocations may be more or less advantageous toe ssugh persons relative to other such
persons. While the Adviser will determine how tito@ate investment opportunities using its
best judgment, considering such factors as it deettegant, but in its sole discretion, there can
be no assurance that a Fund's actual allocatianafvestment opportunity, if any, or the terms
on which that allocation is made will be as favdeads they would be if the conflicts of interest
to which the Adviser may be subject, discussedimedél not exist.

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

In exercising its discretion to allocate investmemiportunities 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 mayiv, 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

investments made by the Funds in which they inv&sitch interests will vary among the Funds.
The existence of these varying circumstances magepit conflicts of interest in determining
how much, if any, of certain investment opport@sitio offer to a Fund.

Conflicts Related to Purchases and Sales

Conflicts may arise when a Fund makes investmentonjunction with an investment being
made by other Funds or a client of one of the Aehssaffiliates, or in a transaction where
another Fund or client of such an affiliate hassady made an investment. Investment
opportunities may be appropriate for Funds andients of the Adviser’s affiliate at the same,
different or overlapping levels of an investmentieée’s capital structure. Conflicts may arise in
determining the terms of investments, particulavlyere these clients may invest in different
types of securities in a single investment vehid@uestions may arise as to whether payment
obligations and covenants should be enforced, neodddr waived, or whether debt should be
refinanced. Decisions about what action shouldtdken in a troubled situation, including
whether or not to enforce claims, whether or notattvocate or initiate a restructuring or
liquidation inside or outside of bankruptcy, ané terms of any work-out or restructuring may
raise conflicts of interest. Certain clients of thdviser and its affiliates may invest in banktdeb
and securities of companies in which other clidrdlkl securities, including equity securities. In
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the event that such investments are made by a Bumdhterests of such Fund may be in conflict
with the interest of such other Fund or client okf the Adviser's affiliates, particularly in
circumstances where the underlying company is gaéimancial distress. The involvement of
such persons at both the equity and debt level&d cotibit strategic information exchanges
among fellow creditors. In certain circumstandesnds or clients of the Adviser's affiliates
may be prohibited from exercising voting or othights, and may be subject to claims by other
creditors with respect to the subordination ofrthretierests. If additional capital is necessary as
a result of financial or other difficulties, or fmance growth or other opportunities, the Funds
may or may not provide such additional capital, #grovided each Fund will supply such
additional capital in such amounts, if any, as wheteed by the Adviser. Investments by more
than one client of the Adviser or its affiliatesanparticular instrument or issuer may also raise
the risk of using assets of a client of the Adviseiits affiliates to support positions taken by
other clients of the Adviser or its affiliates. Bloyees and related persons of the Adviser and its
affiliates have made or may make capital investsienbr alongside certain Funds or clients of
the Adviser's affiliates, and therefore may havelitmhal conflicting interests in connection
with these investments. There can be no assutthiatehe return of a Fund participating in a
transaction would be equal to and not less thanthanoFund participating in the same
transaction or that it would have been as favorablé& would have been had such conflict not
existed.

A Fund may invest in opportunities that other Fund<lients of the Adviser's affiliates have
declined, and likewise, a Fund may decline to ihwesopportunities in which other Funds or
clients of the Adviser’s affiliates have invested.

From time to time the Adviser may, in its discretienter into transactions with investors in one
or more Funds to dispose of all or a portion ofaiarinvestments held by one or more Funds.
In exercising its discretion to select the purch@ef such investments, the Adviser may
consider some or all of the factors listed aboveeuriAllocation of Investment Opportunities
Among Clients” The sales price for such transactions will béually agreed to by the Adviser
and such purchaser(s); however, determinationale$ grices involve a significant degree of
judgment by the Adviser. Although the Adviser @& pbligated to solicit competitive bids for
such sales transaction or to seek the highestadaiprice, it will first determine that such
transaction is in the best interests of the applec&und(s), taking into account the sales price
and the other terms and conditions of the transactihere can be no assurance, in light of the
performance of the investment following such ageation, that such transaction will ultimately
prove to be the most profitable or advantageousseoof action for the applicable Fund(s). Any
such transactions will comply with the organizatibdocuments of the applicable Fund(s).

Conflicts Related to the Adviser’'s Time Allocation

After the Initial Funds commence their operatiadhs, partners, directors, members, officers and
other personnel of the Adviser will allocate th@ine between the Initial Funds and other
investment and business activities in which they mainvolved. The Adviser intends to devote
such time as shall be necessary to conduct thallRitnds’ business affairs in an appropriate
manner. However, the Adviser will continue to deviite resources necessary to managing its
other investment and business activities.
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Cross-Transactions

In certain cases, the Adviser may cause a Fundrnthpse investments from another Fund, or it
may cause a Fund to sell investments to anothed.FuBuch transactions create conflicts of
interest because, by not exposing such buy anttaeiactions to market forces, a Fund may not
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 connectioith 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 sarclinvestment or (ii) otherwise have a direct or
indirect interest in the investment (such as thhoogrtain other participations in the investment).
The Adviser and its affiliates may receive managenog other fees in connection with their
management of the relevant Funds involved in suttaresaction, and may also be entitled to
share in the investment profits of the relevantdaunTo 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 argaonal documents of certain Funds may
provide for the rebalancing of investments at aertanes and at a cost set forth in those
documents so that these Funds’ resulting owneshipvestments is generally proportionate to
the relative capital commitments of the Fund). the extent such matters are not addressed in
the Investment Allocation Requirements, the AdvseChief Compliance Officer will be
responsible for confirming that the Adviser (i) saders its respective duties to each Fund, (ii)
determines whether the purchase or sale and prio¢gher terms are comparable to what could
be obtained through an arm’s length transactioh withird party, and (iii) obtains any required
approvals of the transaction’s terms and conditiofise Adviser will not directly or indirectly
receive any commission or other transaction-basashpensation for effecting any such
transaction.

Principal Transactions

Section 206 under the Advisers Act regulates graldransactions among an investment adviser
and its affiliates, on the one hand, and the diehereof, on the other hand. Very generally, if
an investment adviser or an affiliate thereof psgsto purchase a security from, or sell a
security to, a client (what is commonly referredat® a “principal transaction”), such adviser
must make certain disclosures to the client oftdmns of the proposed transaction and obtain
the client's consent to the transaction. In cotinacwith the Adviser's management of the
Funds, the Adviser and its affiliates may engagerincipal transactions. The Adviser will
establish certain policies and procedures to comyily the requirements of the Advisers Act as
they relate to principal transactions, includingttldisclosures required by Section 206 of the
Advisers Act be made to the applicable Fund(s)rigg any proposed principal transactions
and that any required prior consent to the tramwadie received. In addition, the offering
documents, limited partnership agreements or otirganizational documents and related
documents relating to the Funds generally contduiitianal restrictions on the ability of the
Funds or the Adviser to engage in principal tratisas.

Management of the Funds
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The Adviser may in the future establish one or namtéitional investment funds with investment
objectives substantially similar to, or differemrh, those of the Funds in existence at that time.
Allocation of available investment opportunities tieeen the Funds and any such new
investment fund could give rise to conflicts of erdst. See Allocation of Investment
Opportunities Among Clierit@bove. In addition, it is expected that emplasy/eé the Adviser
responsible for managing a particular Fund may masponsibilities with respect to other Funds
managed by the Adviser, including Funds that mayased in the future. Conflicts of interest
may arise in allocating time, services or functiohghese officers and employees.

The Funds may enter into borrowing arrangementsrégguire the Funds to be jointly and
severally liable for the obligations. If one Fuaefaults on such arrangement, the other Funds
may be held responsible for the defaulted amotihe Funds will only enter into such joint and
several borrowing arrangement when the Adviserrdates it is in the best interests of the
Funds.

Conflicts Relating to the General Partner and trdyi8er

The Adviser generally may, in its discretion, cawctrwith any related person of the Adviser to
perform services for the Adviser in connection withprovision of services to the Funds. When
engaging a related person to provide such servites,Adviser may have an incentive to
recommend the related person even if another parsan be more qualified to provide the
applicable services and/or can provide such serata lesser cost.

The Adviser generally may, in its discretion, recoend to a Fund that it contract for services
with (i) the Adviser or a related person of the Aav or (ii) an entity with which the Adviser or
its affiliates or a member of their personnel haslationship or from which the Adviser or its
affiliates or their personnel otherwise derivesafinial or other benefit. When making such a
recommendation, the Adviser may, because of itanfiral or other business interest, have an
incentive to recommend the related or other pemsa@n if another person is more qualified to
provide the applicable services and/or can prosigsh services at a lesser cost.

The Adviser, its affiliates, and members, officggaincipals and employees of the Adviser and
its affiliates may buy or sell securities or otimestruments that the Adviser has recommended to
Funds. In addition, officers, principals and enyeles may buy securities in transactions offered
to but rejected by Funds. Such transactions vellshbject to the policies and procedures set
forth in the Adviser's Code of Ethics. The investm policies, fee arrangements and other
circumstances of these investments may vary framsdlof the Funds. If officers, principals and
employees of the Adviser have made large capitadstments in or alongside the Funds they
may have conflicting interests with respect to éhievestments.

Because certain expenses will be paid for by a Funtbor its investment vehicles or, if incurred
by the Adviser, will be reimbursed by a Fund andf%mvestment vehicles, the Adviser may not
necessarily seek out the lowest cost options wheuriing (or causing a Fund or its investment
vehicles to incur) such expenses.
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Fee Structure

Because there will be a fixed investment periodrafthich capital from investors in the Funds

may only be drawn down in limited circumstances aedause Advisory Fees will, at certain

times during the life of the Funds, be based ugapital invested by the Funds, this fee structure
may create an incentive to deploy capital whenAtieser may not otherwise have done so.

Additionally, as discussed above in Item 6, the @ahPartners of the Funds may be entitled to
Carried Interest under the terms of the limitedtoenship agreements of such Funds. Such
general partners will be affiliates of the Adviséfhe existence of the General Partners’ Carried
Interest may create an incentive for the Generaines to cause such Funds to make more
speculative investments than they would otherwiséemn the absence of performance-based
compensation.

Diverse Investor Base for Funds

The investors in the Funds are expected to includ taxable and tax-exempt entities, and
institutions from jurisdictions outside of the Ut States. Such investors may have conflicting
investment, tax and other interests with respe¢héir investments in a Fund. The conflicting
interests among the investors may relate to oe drsm, among other things, the nature of
investments made by a Fund, the structuring ofattipuisition of investments and the timing of
the disposition of investments. As a consequecmeflicts of interest may arise in connection
with decisions made by the Adviser or its affilgtencluding with respect to the nature or
structuring of investments, that may be more bemfifor one investor than for another
investor, especially with respect to investors’ imidbal tax situations. In selecting and
structuring investments appropriate for a Fund, Akdeiser and its affiliates will consider the
investment and tax objectives of the applicabledsumot the investment, tax or other objectives
of any investor individually.

Side Letter Agreements

The Adviser may enter into certain side letter mgeaments with certain investors in a Fund
providing such investors with different or prefetiahrights or terms, including but not limited

to different fee structures, information rights,-ingestment rights, and liquidity or transfer
rights.

Certain Brokerage Transactions

As described above in response to Item 10, NaSrisurities Americas LLC is a related person
of the Adviser which is a broker-dealer registenath the Securities and Exchange Commission
and a member of FINRA.

This entity may, as broker-dealer for certain inges in the Funds or other persons, effect
transactions in which securities held by a Fundsaté to such investors. This may be the case,
for example, where a Fund sells a portion of iteegtment in a particular investment vehicle to

certain investors in a Fund, with the related gradting as broker to effect the transaction.
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Advisory Affiliates

As described in Item 10 above, certain of the Aelvss investment adviser affiliates have their
own clients. Although these affiliates focus pnityaon a different investment strategy than the
Adviser, clients of the Adviser and these affilat@ay invest in the same investment vehicles,
including in the same security or in different s@s of such a vehicle. Interests of the
Adviser’'s clients may therefore conflict with thetarests of the clients of these affiliates. See
“Allocation of Investment Opportunities Among Ckeraind “Conflicts Related to Purchases
and Salesabove for more information.

Other Potential Conflicts

The Adviser and the Funds will generally engage romm 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 the§ may be investors in a Fund. In the
event of a significant dispute or divergence otiast between Funds, the Adviser and/or its
affiliates, the parties may engage separate coumsbe sole discretion of the Adviser and its
affiliates, and in litigation and other circumstascseparate representation may be required.
Additionally, the Adviser and the Funds may engatifeer common service providers. In such
circumstances, there may be a conflict of intefestween the Adviser and the Funds in
determining whether to engage such service prosjdecluding the possibility that the Adviser
may favor the engagement or continued engagemesuabf persons if it receives a benefit from
such service providers, such as lower fees, thabild not receive absent the engagement of
such service provider by the Funds.

The Adviser may, in its discretion, have, and mayits discretion, cause the Funds to have,
ongoing business dealings, arrangements or agresméh persons who are former employees
or executives of the Adviser. The Funds may beaecty or indirectly, the costs of such
dealings, arrangements or agreements. In sualnegtances, there may be a conflict of interest
between the Adviser and the Funds in determiningtimdr to engage in or to continue such
dealings, arrangements or agreements, includingdissibility 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.

A Fund may invest in a pooled investment vehick th advised by, or that has another business
or other relationship with, the Adviser or its teth persons. In such a case, investors in such
Fund will bear not only the direct management faed other expenses associated with their
investment in the Fund, but also the expenses aees &ssociated with the investment in the
underlying pooled investment vehicle, some of whiehs and expenses may be paid to the
Adviser or its related persons. Additionally, tmgerests of the Fund, as an investor, may
conflict with the interests of the underlying pablewvestment vehicle or the Adviser or its
related persons in their capacity as service pessitb the underlying pooled investment vehicle,
which would create a conflict of interest for th&dviser.

36



In the regular course of their investment bankingibesses, certain affiliates of the Adviser
provide a broad range of advisory services andesgmt potential purchasers, sellers and other
involved parties, including corporations, financiblyers, management, shareholders and
institutions, with respect to assets which may bigable for investment by theunds. In such
cases, such an affiliate’s client would typicalgquire the affiliate to act exclusively on its
behalf, thereby precluding thainds from acquiring such assets. Such affiliatéisbe under no
obligation to decline such engagements in ordenae the investment opportunity available to
the Funds.

The Adviser may represent creditors or debtors roc@edings under Chapter 11 of the
Bankruptcy Code or prior to such filings. Fromeino time, the Adviser may serve as advisor to
creditor or equity committees. This involvemerat;, Which the Adviser may be compensated,
may limit or preclude the flexibility that the Fumdhay otherwise have to make investments.

If a Fund purchases in the secondary market asc@dnt 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 targhase 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 vafufie issuer of such securities becomes bankrupt.
The effect of these transactions will vary fromigdiction to jurisdiction.

The partnership agreements (or analogous orgasmedtidocuments) of certain Funds may
permit the General Partner of each such Fund tsecauch Fund to distribute such General
Partner's share of securities resulting from anestment disposition by such Fund to such
General Partner or its affiliates in kind, whilespgosing of limited partners’ share of such
securities and distributing the net cash proceédsich sale of securities to the limited partners.
This ability could create conflicts of interest Wween the General Partners and the limited
partners of the applicable Fund, because the GelParaner may have an incentive to cause the
Fund to exit an investment at a time that may tesuimited partners receiving a lesser return
on such investment than would be the case if thee@é Partner was prohibited from receiving
its proceeds from investments in kind (or was otis required to receive its share of
investment proceeds in the same form as limitethpes). Furthermore, the General Partner, or
its affiliates, may receive distributions in kinebfn an investment disposition. In the event the
General Partner, or its affiliates, receive suadtiséribution, the General Partner may act in its
own interest with respect to its share of secgris@d may determine to sell the distributed
securities, or hold on to the distributed secwitier such time as the General Partner shall
determine. The ability of the General Partner ¢b ia its own interest with respect to such
distributed shares could create a conflict of esébetween the General Partner or affiliate, as an
adviser to the Fund, and the Fund.

The partnership agreements (or analogous orgasmedtidocuments) of certain Funds may
permit each such Fund’s General Partner to withind@tmation 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 obrmiation Act or similar requirements. The
General Partner may elect to withhold certain imfation to such limited partners for reasons
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relating to the General Partner’s public reputatmmoverall business strategy, despite the
potential benefits to such limited partners of reiog such information.

To the extent not restricted by confidentiality uegments or applicable law, the Adviser may
apply experience and information gained in progdgervices to the Initial Funds Portfolio in
providing services to competing issuers investdayimaffiliates of the Adviser’s other clients.

The Adviser’s relationships with its advisory clisrcould create a conflict of interest to the
extent the Adviser becomes aware of inside infolmnatoncerning investments or potential
investment targets. The Funds and the Adviser imiplement compliance procedures and
practices designed to ensure that inside informasianot used for making investment decisions
on any Fund’s behalf. The Funds will not be ableatsure investors, however, that these
procedures and practices will be effective. In &ddj this conflict and these procedures and
practices may limit the freedom of the Adviser tdeg into or exit from potentially profitable
investments for the Funds which could have an a#vezffect on the Funds’ results of
operations. Conversely, the Adviser may pursuesitments for the Funds without obtaining
access to confidential information otherwise inptsssession, which information, if reviewed,
might otherwise impact an Adviser’s judgment wiispect to such investments.

Please see the discussion above under the sulibe&RBiesolution of Conflicts” for a
description of the means by which the Adviser atsdrelated persons may seek to alleviate
conflicts of interest among the Funds or other ess

Iltem 12. Brokerage Practices

To meet its fiduciary duties to the Funds, befot@egins providing services to the Initial Funds,
the Adviser will adopt written policies to addressues that might arise with respect to
purchasing, holding, and selling securities.

Selection of Brokers and Dealers

For each of the Funds, the Adviser will have, sabje the direction of such Fund's general
partner, if applicable, sole discretion over theéchase and sale of investments (including the
size of such transactions) and the broker or dedlany, to be used to effect transactions. In
placing each transaction for a Fund involving akbkredealer, the Adviser will seek “best
execution” of the transaction. “Best execution”ang obtaining for a Fund account the lowest
total cost (in purchasing a security) or highesaltproceeds (in selling a security), taking into
account the circumstances of the transaction aadegutability and reliability of the executing
broker or dealer.

In determining whether a particular broker or deadelikely to provide best execution in a
particular transaction, the Adviser will take irdocount all factors that it deems relevant to the
broker’s or dealer's execution capability, incluglily way of illustration, price, the size of the
transaction, the nature of the market for the sgguhe amount of the commission, the timing
of the transaction taking into account market @rieed trends, the reputation, experience and
financial stability of the broker or dealer, ana thuality of service rendered by the broker or
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dealer in other transactions. In addition, the i8elv may consider the use of Electronic
Communications Networks (“ECNs”) when placing traden behalf of the Funds. When
purchasing or selling over-the-counter securitiéh warket makers, the Adviser generally will
seek to select market makers it believes to beeakgtand effectively trading the security being
purchased or sold.

In order to monitor best execution, the Adviser, consultation with the Adviser's Chief
Compliance Officer, will periodically monitor brokelealers to assess the quality of execution
of brokerage transactions effected on behalf oftheiser and each Fund.

The Adviser does not receive “soft dollars” in cention with its use of broker-dealers.

Aggregation of Trades

The Adviser and its affiliates may aggregate (ond) the orders of more than one Fund for the
purchase or sale of the same publicly traded ggcurfPortfolio managers and traders often
employ this practice because larger transactionsenable them to obtain better overall prices,
including lower commission costs or mark-ups or krdowns. 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 affes have an economic interest. In such cases,
the Adviser and its affiliates may aggregate trad#gers 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 publialgded security cannot be fully executed,
allocation shall be made based upon the Advisertxgulures for allocation of investment
opportunities, as described in Item 11 above.

Item 13. Review of Accounts

Oversight and Monitoring

Day-to-day portfolio management activities of then8is will be carried out by the Adviser's
portfolio management team. The Adviser's Board o&nllgers will be responsible for
overseeing management of the Funds’ investmentsyéhexercise ultimate discretion over all
of the Adviser's activities. Any unresolved impassat the Board of Managers level will be
escalated to the Chief Executive Officers of theviddr's two members.

Reporting

Investors in the Funds will typically receive, angoather things, a copy of audited financial

statements of the relevant Fund promptly after ftbeal year end of such Fund, as well as
guarterly unaudited management reports promptér &i@ch fiscal quarter end. The Adviser and
the applicable General Partner, if any, may frametito time, in their sole discretion, provide

additional information relating to such Fund to aremore investors in such Fund as they deem
appropriate.
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Iltem 14. Client Referrals and Other Compensation

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

While not a client solicitation arrangement, thev&ér may from time to time engage one or
more persons to act as a placement agent for a Fuocdnnection with the offer and sale of
interests to certain potential investors. SuchdFomay, subject to any limitations set forth in its
partnership agreement or other organizational decusy reimburse such fees.

Item 15. Custody

To the extent assets of a Fund are held by oneoog custodial banks, such custodial banks will
send account statements to an independent repa@gentof investors in such Fund or to
investors in such Fund. The recipient of suchoant statements received from the custodial
bank should compare them to account statemeng&diiser delivers to investors.

[tem 16. Investment Discretion

Investment advice will be provided directly to thends, and not individually to the investors in

the Funds. Services will be provided to the Fuindaccordance with the advisory agreements
with the Funds and/or the organizational documerftshe applicable Fund. Investment

restrictions for the Funds, if any, will generalig established in the organizational or offering
documents of the applicable Fund.

Item 17. Voting Client Securities

The Adviser will have written policies and proceglsisetting forth the principles and procedures
by which the Adviser votes or gives consent witepect to securities owned by the Funds
(“Votes”). The guiding principle by which the Acar will vote all Votes is to vote in the best
interests of each Fund by maximizing the econoraiaerof the relevant Fund’s holdings, taking
into account the relevant Fund’s investment horjzthe contractual obligations under the
relevant Advisory Agreements or comparable docusjeahd all other relevant facts and
circumstances at the time of the vote. The Advisér not permit Voting decisions to be
influenced in any manner that is contrary to, dutdie 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 nrattan the judgment of the Adviser's Chief
Compliance Officer (the “CCQ”), Senior Officer(sir the relevant Adviser investment
professional, the costs associated with voting suate outweigh the benefits to the relevant
Funds or if the circumstances make such an absteatiwithholding otherwise advisable and in
the best interests of the relevant Funds.
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Funds generally cannot direct the Adviser’s Vote.

All Voting decisions initially will be referred tthe Adviser's Portfolio Management Team or
appropriate investment professional for a votingiglen. In making such decision, the Portfolio
Management Team may rely on any of the informaéind/or research available. The Portfolio
Management Team will inform the CCO of any suchingptdecision, and if the CCO does not
object to such decision as a result of his or baflct of interest review, the Vote will be made

in such manner. If the Portfolio Management Teard the CCO are unable to arrive at an
agreement as to how to vote, then the CCO may &ongh the Adviser's Board of Managers
as to the appropriate vote, who will then review ibsues and arrive at a decision based on the
overriding principle of seeking the maximizationtbé economic value of the relevant clients’
holdings.

The Adviser's CCO will have the responsibility tconitor Votes for any conflicts of interest,
regardless of whether they are actual or perceiveall Voting decisions will require a
mandatory conflicts of interest review by the A@vis CCO in accordance with the Adviser's
adopted policies and procedures, which will incledesideration of whether the Adviser or any
investment professional or other person recommendiow to vote and/or the Adviser's
affiliates and their clients have an interest inviibe Vote is voted that may present a conflict of
interest. In addition, all Adviser investment medionals will be expected to perform their tasks
relating to the voting of Votes in accordance while principles set forth above, according the
first priority to the best interest of the relevdaunds. The Adviser's CCO will use his or her
best judgment to address any such conflict of @seand ensure that it is resolved in accordance
with his or her independent assessment of theittesésts of the Funds.

Where the Adviser's CCO deems appropriate in hidqar sole discretion, unaffiliated third

parties may be used to help resolve conflictsthis regard, the Adviser's CCO shall have the
power to retain independent fiduciaries, consuftamr professionals to assist with voting
decisions and/or to delegate voting or consent ppwe such fiduciaries, consultants or
professionals.

Copies of relevant proxy logs, identifying how piescwere voted in connection with a Fund and
copies of proxy voting policies will be available any client or prospective client upon written
request to the Adviser at the following addres$112venue of the Americas, New York, NY
10020.

Item 18. Financial Information

Item 18 is not presently applicable to the Adviser.
Item 19. Requirements for State-Registered Adviser

Item 19 is not applicable to the Adviser.
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