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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 provides advisory services to andéceives advisory fees from the Initial Funds
(as defined below). Such affiliates may or may m@tunder common control with Chamonix
Partners Capital Management LLC, but possess d@antlad identity of personnel and/or equity

owners with Chamonix Partners Capital Managemen€ Land are subject to the same
compliance manual, policies and procedures. Th#dmates may be formed for tax, regulatory

or other purposes in connection with the orgarorabf the Funds (as defined below), or may
serve as general partners of the Funds. Curreéh#yonly two such affiliates are Vallee Blanche
Alpha GP, LLC and Vallee Blanche Beta GP, LLC.

The Adviser provides investment supervisory sesvite investment vehicles (the “Initial

Funds”) that are exempt from registration under limneestment Company Act of 1940, as
amended (the “1940 Act”) and whose securities areregistered under the Securities Act of
1933, as amended (the “Securities Act”). The ahiBunds were formed with the intention of
acquiring a select set of credit-related assets {thitial Funds Portfolio”), which have been

independently valued by each potential investothim Initial Funds. After the Initial Funds

acquire the Initial Funds Portfolio, the Adviseddvisory services provided to the Initial Funds
will consist of managing and monitoring the perfame of the Initial Funds Portfolio and

selling, restructuring, or otherwise disposing wéts investments.

Eventually, the Adviser intends to provide investinadvisory services to additional investment
vehicles (the “Subsequent Funds”, and collectivelty the Initial Funds, the “Funds”) that will
be exempt from registration under the 1940 Actwhdse 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 o 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 provides investment supervisory ses/toeeach of the Initial Funds in accordance
with the limited partnership agreement (or analegorganizational document) of such Fund or
separate investment and advisory, investment mamaggeor portfolio management agreements
(each, an “Advisory Agreement”).

Investment advice is provided directly to the Fyrsigject to the discretion and control of the
applicable general partner, and not individuallythe investors in the Funds. Services are
provided to the Funds in accordance with the Advisdgreements with the Funds and/or the
organizational documents of the applicable Funaivestment restrictions for the Funds, if any,
are generally established in the organizationabféering 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 has been in business since June, 2014of Aane 13, 2014, the Adviser had 2 clients
and managed $762,617,073 of client assets, alldiscaetionary basis. Both clients are private
funds that are expected to commence operatiorewioly drawdown of capital commitments,

on or about June 17, 2014.

Much of the disclosure in this brochure is gen@rahature and, because the Adviser presently
only has two private fund clients, is subject te #8pecific terms and conditions of each Initial
Fund’s organizational and offering documents, andrfty applicable Advisory Agreements. In
addition, investors in the Funds are not clienthefAdviser.

Iltem 5. Fees and Compensation

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

The precise amount of, and the manner and caloulat, the Advisory Fees for each Fund are
established by the Adviser, as modified by negotiat with investors in the applicable Fund,
and are set forth in such Fund’s Advisory Agreemgntganizational documents and/or other
documentation received by each investor prior teestiment in the applicable Fund. The
Advisory Fees and other fees and distributions riteset above are generally subject to waiver or
reduction by the Adviser in its sole discretionttbeoluntarily and on a negotiated basis with
selected investors. The fee structures describedeamay be modified from time to time. Fees
may differ from one Fund to another, as well as agiavestors in the same Fund.

Generally, the Initial Funds pay the Adviser a fixamount on a quarterly basis, which is
expected to decrease over time. Additionally, Itheal Funds pay some form of performance-
based allocation to or for the benefit of the Advisr an affiliate of the Adviser (e.g., carried
interest or similar profit allocations). Perforncarbased profit allocations may be applied each
time an asset in the Initial Funds Portfolio getessaa financial return or is sold. Performance-
based profit allocations may also be subject ttasepreferred return hurdles. The manner of
calculation and application of performance-basedfitprallocations are disclosed in the
organizational documents and/or Advisory Agreemémtgach applicable Fund.

Performance-based allocation paid or otherwise ideav by advisory clients is subject to
regulation under Section 205 of the Investment seg Act of 1940 (as amended, the “Advisers
Act”) and Rule 205-3 thereunder. Therefore, the idelvseeks to ensure that any advisory client
or investor in an advisory client that is directly indirectly assessed performance-based
allocations satisfies the qualifications of Rule52&) under the Advisers Act and have been
advised of such performance-based allocation agraegts and their risks.

Billing procedures for the Advisory Fees may vastvieen the Funds and are addressed in the
organizational documents and/or the Advisory Agreets of each applicable Fund. Similarly,
specific payment and repayment arrangements whahanse upon termination of an Advisory



Agreement are, if applicable, addressed in therozgdonal documents and/or the Advisory
Agreements of each applicable Fund, and the speeifins defining which of a Fund’s expenses
are paid by the Adviser out of Advisory Fees orthg Fund out of the Fund's assets are
similarly addressed in the applicable Fund’'s AdmisAgreements, offering documents, and/or
other organizational documents.

To the extent provided in the Advisory Agreemenntsl ghe partnership agreements and other
organizational documents of a Fund, the Adviser peayout of Advisory Fees certain operating
expenses, potentially including expenses on accofinent, utilities, office supplies, office
equipment, travel, entertainment, compensatiotsgfartners and employees (other than Carried
Interest described in Item 6 below) and other reutadministrative expenses relating to the
services and facilities provided by the Advisessteh Fund. To the extent provided for in the
partnership agreements or other organizationalmeaits of a Fund, such Fund may bear certain
or all other expenses relating to it, includingdggaccounting, audit, investment banking,
consulting, research, brokerage, finders’, custt@ysfer, registration, advisory board, interest,
taxes and extraordinary expenses, such Fund'sablleshare of expenses and fees generated in
the course of evaluating potential investments,lutiog investments which are not
consummated, such Fund’s allocable share of expers®fees incurred in the course of making
investments, and other similar fees and expensewsgell as other fees or expenses incurred by
the Adviser or such Fund in connection with suchdFs operations that are not specifically set
forth above as being paid by the Adviser. Dependin the terms of each Fund’'s Advisory
Agreements and organizational documents, someedftinds’ expenses that would otherwise be
payable by the Adviser may be reduced through #eeaf “soft” or commission dollars to the
extent the Adviser decides to engage in “soft dolieansactions in the future, as discussed in
Item 12 below.

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

With respect to each Fund, a portion of the prafiteach Fund may be allocated to the capital
account of, or otherwise distributed to, its gehgrartner, if any, as “carried interest” (the
“Carried Interest”). Each general partner of a Fund is a related peyédme Adviser. Carried
Interest paid by a Fund is indirectly borne by stees in such Fund.

Item 7. Types of Clients
The Adviser currently provides investment supemyisservices to the Initial Funds. Investment

advice is provided directly to the Initial Fundslfgect to the direction and control of the general
partner of each such Fund, if applicable) and maividually to investors in such Initial Funds.



Interests in the Initial Funds were offered purguanapplicable exemptions from registration
under the Securities Act and the 1940 Act. Inusstim the Initial Funds are “qualified
purchasers” as defined in the 1940 Act, and mayudes among others, high net worth
individuals, banks, thrift institutions, pensiondaprofit sharing plans, trusts, estates, charitable
organizations, university endowments, corporatidimsited 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 will, amongst other things:

(1) seek to enhance the Initial Funds’ income andains, principally through holding the
assets in the Initial Funds Portfolio to maturibyt also, on a “non-ordinary” basis,
through managing the exit timing of the Initial FlsnPortfolio and, where it considers
appropriate, seeking to restructure any assets gsedp within the Initial Funds
Portfolio; and

(i) be vested with the power to do all such atsl undertake such actions as it considers
necessary or desirable in connection with seekimgac¢hieve the above-described
objective, in accordance with the terms of the pizgtional documents and/or Advisory
Agreements of each applicable Fund.

After the Initial Funds acquire the Initial Fundsriolio, the Adviser will provide advisory

services to the Initial Funds in managing the &hiEunds Portfolio, which will likely include the

following types of investments: Asset-Backed Segutiollateralized Debt Obligations, in cash
or synthetic form, and various derivatives.

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 theigetvanticipates 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#femurities and derivative instruments which
comprise the Initial Funds Portfolio. The valueluése securities 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 paydire 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 greamteount of credit risk than a fund which
invests in investment grade securities. The prafdewer 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 borrowetdlitg to repay the principal may be
dependent upon a liquidity event or the long tetuacsss 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 exposelthieal 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 the that 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 investiméhne 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 valimnahvestment in the Funds.



Senior loans- senior loans hold the most senior position ia 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 atrakel 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 aosdoen 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 numolbesks 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 coulédutly 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 borrowalgjations 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 borroweitsisubsidiaries, 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@wethe purchaser’s rights can be more
restricted than those of the assigning institutimmg 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 contractuaatenship only with the institution offering the
participation, not with the borrower. Sellers ofrEapations typically include banks, broker
dealers, other financial institutions and lendimgtitutions. In purchasing participations, the
Funds generally will have no right to enforce coarpde by the borrower with the terms of the
loan agreement against the borrower, and the Foraysnot directly benefit from the collateral
supporting the debt obligation in which it has ghased the participation. As a result, the Funds
will be exposed to the credit risk of both the lo@rer and the institution selling the participation.
Further, in purchasing participations in lendingdigates, the Funds will not be able to conduct
the due diligence on the borrower or the qualitythed senior loan with respect to which it is



buying a participation that the Adviser would othise conduct if the Funds were originating or
investing directly in the senior loan, which maygul in the Funds being exposed to greater
credit or fraud risk with respect to the borrowetlee senior loan than the Funds expected when
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 ¢évent 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 nsugceptible 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 simikksras 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 detrimeftother 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 i 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 therclaf 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 exeedsgigree 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 basedsoich equity or other holdings.
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Instruments rated below investment gradeelow investment grade instruments are commonly
referred to as “junk” or high yield instruments am regarded as predominantly speculative
with respect to the issuer’s capacity to pay irdeasad repay principal. Lower grade instruments
may be particularly susceptible to economic dowrdurt 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 issuefsch 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, barers or issuers may exercise their

option to prepay principal earlier than scheduleak. fixed rate securities, such payments often
occur during periods of declining interest ratescing 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. Belomweéstment 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) orfiyceértain prescribed conditions are met (“call

protection”). An issuer may redeem a below investhgrade 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 iaeprthat 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 stk other equity securities or
warrants incidental, or related to, the purchasavworership 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
prohibitions on trading in securities while in pession of material non-public information, the
Funds might be unable to enter into a transactica 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
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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 justgs) generally will be borne by the 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 advemaceedings which are beyond the control of
the creditors. A bankruptcy or equivalent insolweriiting 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 valoattwas 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 byctieditors and confirmed by the court, and
until it ultimately becomes effective. Certain ofesi, 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 paymenigabbns 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 interferéd the affairs of an issuer in which the Initial
Funds hold a debt investment, to the detrimenttbéiocreditors 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 ptetven Funds from freely disposing of their
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 tradesnational 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
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and processes may lead to inaccurate asset pricintlpe case of derivative instruments, the
Initial Funds’ counterparty, typically an investnidpank, 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 deriativstrument 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 increasingammunt 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 securieay restrict the Initial Funds’ ability to take
advantage of market opportunities. In order to asspof 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 betee time the decision is made to sell the
security and the time the security is registeré@regby 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 delaynaurred.

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 instnonenay be subject to irregular trading
activity, wide bid/ask spreads and extended tratiiement periods.

Risks associated with debt, equity and other imsemnis

Mezzanine SecuritiesThe Funds may invest in certain lower grade s&ges 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 s#@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 expectedaaeeiife is significantly shorter at three to five
years. Mezzanine securities are usually unsecunddsabordinated to other obligations of the
issuer.
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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 fstam 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 itiffgcdlt to predict whether the prices of indices
and securities underlying structured products kg 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 damitakets 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 ixperiences 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 privatelyesffd 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 paws (i) the quality of the collateral may
decline in value or default; (iii) the possibilitigat 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 residteist 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
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 dd 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 beedheir quality and value are heavily dependent
on the profitability of the issuer rather than oty degal claims to specific assets or cash flows.
In order to be payable, dividends on preferredistoast 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
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payable. Other preferred stocks are non cumulatmeaning that skipped dividends and
distributions do not continue to accrue. Thereasassurance 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 distributiptiee Funds may be required to report income for
tax purposes while they are not receiving cash magscorresponding 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 Burstruments 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; dhguidity 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 insaly of a counterparty (including a
counterparty which is a related person of the Aelyiso a derivative transaction, the derivative
contract would typically be terminated at its fawarket value. Usually, that value will be
determined by the counterparty or potentially,ha event of its failure, a third party. If a Fund
is owed this fair market value in the terminatiohtloe derivative contract and its claim is
unsecured, the Fund will be treated as a genegditor of such counterparty, and will not have
any claim with respect to the underlying securifypically, counterparties to derivative
contracts (as well as forward FX and other contmdability transactions) are banking or other
financial institutions and, absent any form of atdral posted in the applicable Fund’s favor,
claims arising in the event of their failure wileldhose of an unsecured creditor, making the
prospect of recovery of even a small percentagangf sums owing to such a Fund relatively
low. In particular, where sums are held at a bamkehalf of that bank’s clients, a Fund will not
be protected by virtue of that segregation in thené that the bank itself should fail. In cases
where collateral has been posted, there is noasseithat it will be of sufficient value to cover
any liabilities of the counterparty. Certain of therivative investments in which the Funds may
invest may, in certain circumstances, give riseatborm of financial leverage, which may
magnify the risk of owning such instruments. Fumhere, the ability to successfully use
derivative investments depends on the ability of #hdviser to predict pertinent market
movements, which cannot be assured. Thus, the tskervative investments to generate
income, for hedging, for currency or interest ratanagement or other purposes may result in
losses greater than if they had not been used,ratpyre the Funds to sell or purchase portfolio
securities at inopportune times or for prices betovabove the current market values, may limit
the amount of appreciation the Funds can realizaromvestment or may cause the Funds to
hold securities that they might otherwise want édl. $n addition, there may be situations in
which the Adviser elects not to use derivative stagents that result in losses greater than if they
had been used. Amounts paid by the Funds as presramoch cash or other assets held in margin
accounts with respect to the Funds’ derivative stiveents would not be available to the Funds
for other investment purposes, which may resuth#t opportunities for gain.
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The Funds may also invest in credit default swaps 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 mgkmperfect 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 Furmbmgractually 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 sulbislly 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 applic&lbind 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 periodiesegfrom 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 gan agreed upon amount to the buyer
(which may be the entire notional amount of the pwhthe reference entity defaults on the

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

invested in the reference obligation directly.

Convertible SecuritiesConvertible securities are securities that maygdnverted either

at a stated price or at a stated rate within aiBpe@eriod of time into a specified number of
shares of common stock. The value of a conversibturity is a function of its investment value
and its conversion value. The investment value ajravertible 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 efis$suer 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, fthie price of the convertible security will
be increasingly influenced by its conversion valAeconvertible security may be subject to
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redemption at the option of the issuer at a prisealdished in the convertible security’s
governing instrument. If a convertible securitychiel/ 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 paryhich 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 declasemterest 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 sheéeten 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 commitmenivben 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 transadi@nsubject to market fluctuations. In forward
commitment or when issued transactions, if theesalr 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 camenit or when issued transactions may
occur a month or more before delivery is due. Haveno payment or delivery is made until
payment is received or delivery is made from theeoparty to the transaction.

Repurchase Agreement$Subject to their investment objectives and pedicthe 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 adiuisby a Fund of debt securities from a
selling financial institution such as a bank or estHinancial institution. The repurchase
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 repurchasgaitun, 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 idedh 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 périand (iii) expenses of enforcing its rights. In
addition, as described above, the value of theatmhl 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 agredméme event of a default or bankruptcy by a
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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 apsefault of the obligation to repurchase were
less than the repurchase price, the Funds coufiersufoss.

Reverse Repurchase AgreemeriiBe use of reverse repurchase agreements malyénv
many of the same risks involved in the use of lager as the proceeds from reverse repurchase
agreements may be invested in additional securifiesre is a risk that the market value of the
securities acquired in the reverse repurchase mgm@emay decline below the price of the
securities that the applicable Fund has sold botaimes 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 thefrisls®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, ad@lnd 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 counterpastiege 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 significantaricial hardships including bankruptcy and
losses as a result of exposure to sub prime marsgagd 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. Furthermawe 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 activities#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 finanaisltitutions are “too big to fail” due to the
systemic risks such failure would represent. Asesult, such hardships have reduced such
entities’ capital and called into question theinttoued 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 difficultiehhe Funds may experience significant delays in
obtaining recovery (if at all) under the derivatis@ntract in a bankruptcy, insolvency or other
reorganization proceeding; if the Funds’ claims aresecured, the Funds will be treated as
general creditors of such prime broker or countgypand will not have any claim with respect
to the underlying security. The Funds may obtaity @nlimited recovery or may obtain no
recovery in such circumstances.
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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 oty 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, as l#nder, 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 caseaxh 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 Irffualds, as the lenders, retain the right to call th
loans and obtain the return of the securities Idagteany time on reasonable notice, and they
will do so in order that the securities may be goby 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 theenett of interest through investment of cash
collateral by the Fund in permissible investments.

Short Sales the Adviser may make short sales of investmentrgesion 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 remaidelito return the underlying security that it
borrowed from the broker or dealer, the seller npustchase the security prior to the date on
which delivery to the broker or dealer is requiredls 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 assurahat decurities necessary to cover a short
position will be available for purchase or thatwgges 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 theusgies short. Any of these factors could make
the Adviser unable to execute its investment ggsate

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
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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 thersiesuheld short by the Funds, forcing the
Funds to cover their positions at a loss.

In addition, if other investors engage in copyaatdwvior 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 Fumestment 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. Banshaont 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 gonem debt securitiescertain countries,
including but not limited to, the United States dhdse 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 &re 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.sfite 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 considered at the date of this hnecto be such a safe haven could formally or
informally (by renegotiating terms of existing dettadvance of defaulting upon it) default on
its debt. Such a default would likely have sigraht adverse effects on the global economy and,
in turn, for the applicable Funds. In addition, gmuments not currently considered safe haven
debt issuers may join their ranks. U.S. governnuethit securities generally do not involve the
credit risks associated with investments in otiipes of debt securities, although, as a result, the
yields available from U.S. government debt se@sitare generally lower than the yields
available from other securities. Like other debtwities, however, the values of government
securities change as interest rates fluctuateturdtions in the value of portfolio securities will
not affect interest income on existing portfolicaties but will be reflected in the Funds’ net
asset values. Since the magnitude of these fliohsawill generally be greater at times when
the Funds average maturity is longer, under aertaarket conditions the Funds may, for
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temporary defensive purposes, accept lower cuimeatme from short term investments rather
than investing in higher yielding long term sedast

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 issets acquired in such transactions; and
such transactions sometimes entail a higher letebqulatory 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 puretsasf such investment to the extent that any
such representations are inaccurate. These arr@mgenmay 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 valoka Fund's portfolio. As of the date of this
brochure, many world governments, as well as igtarernmental institutions, have been
undertaking various forms of fiscal stimulus, irdilug setting interest rates that are at historic
lows and undertaking, so called “quantitative egsiSuch stimuli, unless successfully managed
and scaled back at the appropriate time, may Hatimhary. In addition, there is significant
concern in macroeconomic terms about the levelsimafebtedness 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,often 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
government concerned not suffered from a high le¥@idebtedness. If such inflation occurs it
would have the negative consequences for the Fagtdsut above.

Realisation of investmentsthe Funds may be unable to realize their investrobfdctives 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
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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 dls 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 Pdigfare highly illiquid. Accordingly, such
investments may often be difficult to value andréhean be no assurance that the Initial Funds
will be able to realize such investments in a timmlanner. Consequently, the timing of cash
distributions to investors from the Initial Fundsliwikely 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 orbile to realize their interests at market value, or
indeed at all.

[lliquidity of Fund Interests- interests in the Initial Funds are generallygiid, have no public
market and are not be transferable except witlptloe consent of the applicable Fund’s general
partner and pursuant to applicable laws. Voluntamhdrawals of interests in the Initial Funds
are not permitted, except in limited circumstanedsen necessary to comply with laws or
regulations applicable to an investor, includinglegable ERISA regulations. The offer and sale
of interests in the Initial Funds have not been aridnot be registered under the Securities Act
of 1933, as amended, or any other applicable sesutaws. Such interests are not and will not
be listed on any investment exchange, there isuldigomarket in them and no such market is
expected to develop. Consequently, an interestannitial Funds may not be possible or will be
difficult to sell or realize.

Information asymmetry the Adviser will make investment decisions basednformation and
data made directly available to it by the releviastier 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 comméyaailable, 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 mastait 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 infornratiat remains unpublished).

Management Risks
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Dependence on the Portfolio Managers and the Adviglee 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 portfolio managers and
the other investment professionals employed byAtiivser from time to time will be crucial for
this performance. The loss or impairment of thevises of any of these individuals (whether
through the termination of the investment managenagmeements between the Adviser or
through the termination or suspension of the empleyt, ownership or other service
relationship between the key executives and theis&dor otherwise) could have a significant
adverse impact on the performance of the Funds.

No rights to control the Funds’ operatiorsSubject to any “non-ordinary” investor decisioas,
described in the offering documents and/or orgaozal documents of each applicable Fund,
investors will have no opportunity to control thayeto-day operations, including investment,
management and disposition decisions, of the Fundsder to safeguard their limited liability
for the liabilities and obligations of the Fundsyestors must rely on the Adviser to advise on,
conduct and manage, as the case may be, the afféive Funds.

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

Board and Committee participatienthe Funds may be represented on the boardseatatis or
credit committees of certain issuers or may haeg tlepresentatives serve as observers to such
boards of directors. Although such positions intadar circumstances may be important to the
Funds’ investment strategies and may enhance theséds ability to manage the investments,
they may also have the effect of impairing the Advis ability to sell any related securities
when, and upon the terms, it may otherwise desird,may subject the Adviser and/or the Funds
to claims they would not otherwise be subjectriojuding claims of breach of fiduciary duties,
securities claims and other director-related claimsgeneral, the Funds will indemnify the
general partners and the Adviser (and their resmecépresentatives) from such 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 td~and

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
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Fund with insufficient capital, and likely reducgturns to that Fund. Any investor that defaults
in making a required capital contribution to a Fundl 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 woulfttrease 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 lathcreased 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 valuehefRunds’ 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 arntiey 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 heldigs creditors and third parties, including
claims that the Fund is a controlling person angstls 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
directors violate their fiduciary or other dutiesan issuer or fail to exercise appropriate leoéls
care under applicable corporate or securities l@wgironmental laws or other legal principles.
While the Adviser intends to manage the Fundsvirmg that will minimize the exposure to these
risks, the possibility of claims cannot be precllide

Tax Considerations- An investment in the Funds may involve complex UeSleral, state and
local and, in some cases, non-U.S. income tax dereions that will differ for each Investor.
Such considerations are described in more detallerev applicable, in each Fund’s
organizational documents or offering documents hatospective Investor is urged to consult
with its own tax advisors regarding its investmiarthe Funds.

Side Letter rights at the expense of the Fundike general partner of a Fund and the Adviser
may enter into side letters under which certairegtors may be granted rights in addition to the
rights available under the applicable limited parship agreements. These side letter provisions
may result in such a general partner restrictirsgdiscretion or rights with respect to the
investors who benefit from such provisions. Fotanse, such a general partner or the Adviser
may, in its discretion, agree with an investor thateed not waive the benefit of sovereign
immunity with respect to its dealings with the apable Fund or the Fund’s general partner.
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This may restrict the Fund’s or the applicable gahpartner’s right to sue such investor in the
event of a default by it. Similarly, these sidedeprovisions may confer benefits on the relevant
investor which are at the expense of the othersitors. For instance, a Fund’s general partner or
the Adviser may, in its discretion, agree that il provide additional reporting to an investor.
Such additional reporting may be at the expenssledr Funds and such other Funds’ investors
as a whole even though they may not benefit frooh sudditional 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 factoat 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 affecethalue 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 are not reguto, 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 ofirgahistory
upon which investors can evaluate their past perdmices. The past performances of the Funds
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 managemfensther investments, the past performance of
such investments also cannot be relied upon asdirator of the Funds’ successes. An investor
subscribing for interests in the Initial Funds mredy upon the ability of the Adviser and the
Adviser’'s investment professionals in identifyingdaimplementing 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, deujly, 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 marketkéoly identify the owner of such securities,
and regulates the relationship between the investmdviser 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 inRined’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
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trading advisor,” but it may register with thesstitutions in the future. The Funds will not
engage in prohibited transactions in the absenceCIBTC registration or an appropriate
exemption from registration.

The Employee Retirement Income Security Act (“ERISMBenefit plan investors, as that term
is defined in the Initial Funds’ organizational dotents and/or offering documents, will likely
be permitted to invest in the Initial Funds. Thdv&ser expects that the Initial Funds will
conduct the affairs and operations of the Initiainefs to qualify the Initial Funds for an
applicable exception pursuant to the Plan AsseuRégns under ERISA. If the securities held
by the Initial Funds were deemed to include plasetss of benefit plan investors, various
provisions of ERISA and the Internal Revenue Cofl&986, as amended (the “Code”), would
apply. Among other things, the Initial Funds amdirasesting plan could become involved in a
“prohibited transaction” under Section 406 of ERI&Ad/or Section 4975 of the Code, which
prohibits certain transactions in which a plan andiduciary or other party in interest or
disqualified person participate. Such a problemldt@xist where, for example, an affiliate of
the Adviser, or the Initial Funds’ general partoergeneral partners sold securities to the Fund.
There can be no assurance that, in such evenfuhé would be able to comply with these
requirements.

Item 9. Disciplinary Information

Neither the Adviser nor its employees have beenestito any material disciplinary events in
the previous ten years.

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 abkedn-dealer.

B. Neither the Adviser nor any of its managememspes are registered, or have an application
pending to register, as a futures commission meitgcicammodity 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 liabds 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 Adasel the General Partners, as well as a
description of how such conflicts would be addrdssould they arise, please see Item 11
below.

Affiliated Advisers

The Adviser currently has 3 affiliated advisers w@aelationships with the Adviser may be
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material to the Adviser's advisory business orte Adviser’s clients. Each affiliated adviser is
registered as an investment adviser or municipalsad with the Securities and Exchange
Commission. Such affiliated advisers currenthjude:

Vallee Blanche Alpha GP, LLC
Vallee Blanche Beta GP, LLC
Natixis Securities Americas LLC

The Funds may from time to time participate in $@&etions alongside clients of an affiliated
adviser. For a description of material conflictsiterest created by the relationship amdmg
Adviser and its affiliated advisers, as well aseaatiption of how such conflicts are addressed,
please see Item 11 below.

Related Broker-Dealers

Natixis Securities Americas LLC (CRD No. 1101) akbelis & Company LLC (CRD No.
145115) are related persons of the Adviser whdaé&iagaships with the Adviser may be material
to the Adviser's advisory business or to the Advsselients. These entities are registered as
broker-dealers with the Securities and Exchanger@ission and are members of FINRA.

Natixis Securities Americas LLC’s principal offiead place of business is located in the same
building, but in separated office space, as thahefAdviser. Additionally, Natixis Securities
Americas LLC and the Adviser may share certain etspef their infrastructure, information
technology, compliance, and other services as mdhe detailed in certain service sharing
agreements between these entities.

Moelis & Company LLC performed certain structuriagtivities relating to the Initial Funds,
including general organizational and start-up é#forin connection with these activities, the
Initial Funds have agreed to pay Moelis & Compayla structuring fee as further described
in the organizational documents of the applicahieds.

The Adviser's policies do not allow use of relatédloker dealers, except in certain

circumstances. For a description of material cotsfliof interest created by the Adviser's

relationship with these entities, as well as a desan of how such conflicts are handled, please
see Item 11 below.

Other Related Persons

Most or all of the assets included in the Initiainds Portfolio are presently owned by one or
more related persons of the Adviser, and the Ad\asel the Initial Funds intend that the Initial
Funds will purchase these assets from such refstegbn or related persons in the near future.
For a description of material conflicts of interestated by the Adviser’s relationship with such
related person or related persons, as well as eripgsn of how such conflicts have been
handled, please see Item 11 below.
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Pursuant to a Services Agreement between the Adarsd Natixis North America LLC, which
is a 50% member of the Adviser, certain employddsadixis North America LLC will provide
certain services to the Adviser, including, but tiotited to: Corporate Services, Finance
Department Services, Human Resources Services,rmafon Technology Services,
Compliance Department Services, Operations Serviaes Tax Services. Natixis North
America LLC will be compensated by the Adviser hre form of certain fixed fees as specified
in the aforementioned Services Agreement.

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

Code of Ethics

The Adviser has adopted a written Code of Ethiet th applicable to all of its supervised

persons and access persons (collectively, “Adwsasonnel”’). The Code of Ethics, which is

designed to comply with Rule 204A-1 under the Itment Advisers Act of 1940 (as amended,
the “Advisers Act”), establishes guidelines for fessional conduct and personal trading
procedures, including certain pre-clearance anartieyg obligations. Adviser Personnel and
members of their families and households are otstrifrom purchasing, selling or investing in

securities held by the fund, but the Adviser reserthe right to allow such transactions in
limited circumstances. Under the Code of Ethicsyiser Personnel are also required to file
certain periodic reports with the Adviser’'s Chigfr@pliance Officer (the “CCQ”) as required by

Rule 204A-1 under the Advisers Act. The Code dfidst helps the Adviser detect and prevent
potential conflicts of interest or the appearanfceonflicts of interest.

Adviser Personnel who violate the Code of Ethicy ip@ subject to disciplinary measures being
imposed at the discretion of the Adviser, includivgthout limitation, penalties or fines,
reduction of the applicable individual's compensatiunwinding of or cancelling trades, forced
trades of securities (with any resulting loss chdrtp the individual and any profits forfeited to
the Adviser, a charity or the Adviser's clientsjsgbrgement of trading gains, revocation of
personal trading privileges, verbal or written wagy censure, reprimand, demotion or other
substantial change in responsibilities, suspensiaermination of the individual's employment
(whether at the Adviser or at any of its affiligteseferrals to regulatory and self-regulatory
bodies, or any combination of the foregoing.

A copy of the Code of Ethics is available to angrd or prospective client upon written request
to the Adviser at the following address: 1251 Averaf the Americas " FL, 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 redlicg a portion of the Advisory Fee and Carried
Interest related to investments held by such persorror further details regarding these
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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 transagtmay ask different questions and request
different information, the Adviser may provide @nt information to one or more prospective
investors that it does not provide to all of thegpective investors or limited partners.

Conflicts of Interest

The Adviser and its related entities engage inaadbrange of activities, including investment
activities for their own account and for the acdoahother investment funds, and providing

transaction-related, investment advisory, managénaed other services to Funds. In the
ordinary course of conducting its activities, théerests of each of the Funds may conflict with
the interests of the Adviser, other Funds or thespective affiliates. Certain of these conflicts
of interest, as well a description of how the Advigitends to address such conflicts of interest,
can be found below.

Resolution of Conflicts

In the case of all conflicts of interest, the Addkris 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 Fund$iwéspect 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 cliet§ arise, the following factors may mitigatetbu

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 Where the Adviser deems appropriate, an uredéd third party valuation agent may
be used to help resolve conflicts, such as thetiaa investment banker to opine as
to the fairness of a purchase or sale price;

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

5) The Adviser and certain of its affiliates walilopt written policies establishing
information “walls” designed to limit communicatidretween business units that
may receive confidential information. These pekcwill restrict the transfer of
confidential information between these businestsusubject to certain exceptions
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provided in the policies. These policies will aé&sstablish procedures for
communications among employees of different businedts to guard against
unlawful and inappropriate disclosure of matenalnpublic 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 facedhy Adviser and/or the Funds. Other conflicts
may be disclosed throughout this brochure and tbehore should be read in its entirety for
other conflicts.

Allocation of Investment Opportunities

Subject to the requirements of a Fund’'s organinali@nd offering documents, to the extent a
particular investment is suitable for multiple olie of the Adviser, such investments will be
allocated between clients in a manner that is dagl equitable under the circumstances to all
clients, including the applicable Funds, takingpiatcount factors including, but not limited to,
the relative amounts of capital available for newestments, relative exposure to short-term
market trends, the tax situation and the respedatvestment programs and portfolio positions of
the applicable Funds and such other clients. Swcisiderations may result in allocations of
certain investments among a Fund and such othartglon other than a pari passu basis, and
investment performance of a Fund would be diffe@mid potentially lower) than if there had
been a pari passu allocation. Specifically, theay be situations where the Adviser is required
to sell certain assets held by a particular Furld. such situations, the Adviser will make
reasonable efforts to do so to the extent that sffolnts do not violate either the fiduciary duties
owed by the Adviser to each of its fund clientstbe Adviser's compliance policies and
procedures. New issues (as defined by Financildtry Regulatory Authority Rule 5130
(“FINRA Rule 51307")) are allocated to client accésiin accordance with FINRA Rules 5130
and 5131, subject to the organizational documenttseoapplicable Fund.

Post-execution allocations of orders should be spedingly and are permitted only where an
aggregated order is not filled in its entirety. sRexecution allocations must be determined by
the close of business on the trade date and nabsequent to the trade date and must comply
with the same general guidelines set forth in trex@ding paragraph. The reasons for a post-
execution allocation must be set forth in writingdaapproved in writing by the CCO or his or
her designee (in consultation with the Adviser'saBbof Managers) promptly after the order is
executed, unless such amount is immaterial.

In exercising its discretion to allocate investmempiportunities and fees and expenses, the
Adviser may be faced with a variety of potentiahfticts of interest. For example, in allocating
an investment opportunity among Funds with diffgrifee, expense and compensation
structures, the Adviser may have an incentive kacate investment opportunities to the Funds
from which the Adviser or its related persons mayie, directly or indirectly, a higher fee,
compensation or other benefit.
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In addition, certain personnel of the Adviser mayesst indirectly in, and may be permitted to
invest directly in, the Funds and may therefordippate indirectly in investments made by the
Funds in which they invest. Such interests may @mnong the Funds. The existence of these
varying circumstances may present conflicts ofrege in determining how much, if any, of
certain investment opportunities to 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 Fundor client of such an affiliate has already made imvestment. 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 vehic@uestions may arise as to whether payment
obligations and covenants should be enforced, nedddr 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 hdviser and its affiliates may invest in bankdeb
and securities of companies in which other clidrdll securities, including equity securities. In
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 investsenbr alongside certain Funds or clients of
the Adviser's affiliates, and therefore may haveliadnal conflicting interests in connection
with these investments. There can be no assuthatehe return of a Fund participating in a
transaction would be equal to and not less thanth@noFund participating in the same
transaction or that it would have been as favoraklé& would have been had such conflict not
existed.

To the extent consistent with the organizationatuoents and/or Advisory Agreements of a
Fund, such Fund may invest in opportunities thaepoEunds or clients of the Adviser’s affiliates
have declined, and likewise, such Fund may de¢bnmvest in opportunities in which other

Funds or clients of the Adviser’s affiliates hamneasted.
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From time to time, the Adviser may, in its disavetibut subject to the organizational documents
and/or Advisory Agreements of each applicable Fuerder into transactions with investors in
one or more Funds to dispose of all or a portiorcetain investments held by one or more
Funds. In exercising its discretion to select piechaser(s) of such investments, the Adviser
may consider some or all of the factors listed @&bawnder Allocation of Investment
Opportunities” The sales price for such transactions will beéually agreed to by the Adviser
and such purchaser(s); however, determinationslet Prices involve a significant degree of
judgment by the Adviser. Although the Adviser @t mbligated to solicit competitive bids for
such sales transaction or to seek the highestaiaibprice, it will first determine that such
transaction is in the best interests of the apple&und(s), taking into account the sales price
and the other terms and conditions of the transactiThere can be no assurance, in light of the
performance of the investment following such aggation, 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

The partners, directors, members, officers and roAdviser Personnel of the Adviser will
allocate their time among all Funds and other inmesit and business activities in which they
may be involved as appropriate considering the gehs fiduciary duties to the Funds.

Cross-Transactions

In certain cases, the Adviser may cause a Fundrthpse investments from another Fund, or it
may cause a Fund to sell investments to anothed.FuBuch transactions create conflicts of
interest because, by not exposing such buy antfaeiactions 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 underperformaisgets 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 managenoe 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 relevant daun To address conflicts of interest, in
connection with effecting cross transactions, tltviger will follow the investment allocation
requirements of the relevant Fundsg( the organizational documents of certain Funds may
provide for the rebalancing of investments at aertaimes and at a cost set forth in those
documents so that these Funds’ resulting ownexshipvestments is generally proportionate to
the relative capital commitments of such Fundshe TCO, or his or her designee, must give
prior written approval of all cross transactioniB the extent such matters are not addressed in
the applicable Fund’s investment allocation requeats, before any such cross trade can be
made, the Adviser shall obtain the confirmationtlséd CCO (which the CCO may give by
relying on appropriate assurances from the Advssasonnel) that the Adviser (i) has followed
the proper steps to consider its respective dutiesach Fund, (i) has followed appropriate
procedures to determine whether the purchase @masal price or other terms are comparable to
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what could be obtained through an arm’s lengthstation with a third party, and (iii) has
followed appropriate procedures to determine andhiobany required approvals of the
transaction’s terms and conditions. The Advisel werisure that all cross trades achieve best
execution for client accounts involved and thatchent account is disadvantaged by the cross
trade. The Adviser will not directly or indirecthgceive any commission or other transaction-
based compensation for effecting any such trarsacti

Principal Transactions

Section 206 under the Advisers Act regulates ppmidiransactions 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 oftdrens of the proposed transaction and obtain
the client's consent to the transaction. In cotinecwith the Adviser's management of the
Funds, to the extent permissible under each Fumdjanizational documents and/or Advisory
Agreements, the Adviser and its affiliates may @®gan principal transactions. Prior to
settlement of any principal transaction involvinggade, written disclosure must be provided to a
client and the client's consent must be obtain&the written disclosure must state that the
Adviser is acting as principal and describe theemaltterms of the transaction, which generally
include: (i) the Adviser’'s original purchase price any security or other instrument it sells to a
client; (ii) the price the Adviser expects to remeion the resale of any security or other
instrument it buys from a client; and (i) the gaiat which any security or other instrument
could be bought or sold elsewhere when the pricgldvioe better for the client. Prior to moving
any illiquid asset between the Funds and an d#iliaf the Funds, a procedure will be
implemented to determine the value of the secuarity include third-party verification. Prior to
any principal transaction, the CCO, or his or hesighee, will be consulted and the CCO, or his
or her designee, will, as appropriate, seek advi@munsel to determine whether or not the trade
would constitute a principal transaction, and if, sbat all required notice and consent
requirements are satisfied. The CCO, or his ordesignee, will then inform the investment
team whether to proceed with the trade and musairdent the basis for such decision, including
information regarding the basis for valuing thews#es involved in the transaction. In addition
to these policies and procedures, the offering dusus, limited partnership agreements or other
organizational documents and related documentginglao the Funds generally contain
additional restrictions on the ability of the Funds the Adviser to engage in principal
transactions.

As described in Item 10 above, most or all of tesess in the Initial Funds Portfolio will be
purchased by the Initial Funds from an entity ofite}s under common control with Natixis
North America, LLC, which is a 50% member of thevis@r. To address this conflict, the
purchase price for this acquisition, which consstsan amount to be drawn from the Initial
Funds’ presently uncalled capital commitments, pams$ to which each investor is obligated to
make a capital contribution to the Initial Fundastbeen determined through a process which
involved each investor in the Initial Funds perfargna due diligence review and independent
valuation of such assets prior to agreeing to siliEsto the interests in the Initial Funds.
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Management of the Funds

The Adviser may in the future establish one or namtéitional investment funds with investment
objectives substantially similar to, or differemdrh, those of the Funds in existence at that time.
Allocation of available investment opportunitiestween the Funds and any such new
investment fund could give rise to conflicts of erdst. See Allocation of Investment
Opportunitie$ above. In addition, it is expected that emplsyeé the Adviser responsible for
managing a particular Fund may have responsitsilivgh respect to other Funds managed by
the Adviser, including Funds that may be raisethafuture. Conflicts of interest may arise in
allocating time, services or functions of thesécefs and employees.

The Funds may enter into borrowing arrangements ribguire the Funds to be jointly and
severally liable for the obligations. If one Fudefaults 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 Adviserrdetees it is in the best interests of the
Funds.

Conflicts Relating to the General Partner and tidyi8er

The Adviser generally may, in its discretion bubjget to the organizational documents and/or
Advisory Agreements of each applicable Fund, cantrgth any related person of the Adviser to

perform services for the Adviser in connection wighprovision 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 peman if another person is more qualified to
provide the applicable services and/or can prosigsh services at a lesser cost.

Subject to the terms of each applicable Fund’s raegéional documents and/or Advisory
Agreements, the Adviser, its affiliates, and, soglas such securities or other investments are
not on a list of restricted securities maintaingdtie Adviser (the “Restricted List”), members,
officers, principals and employees of the Advised ds affiliates may buy or sell securities or
other investments that the Adviser has recommemal€adinds. In addition, officers, principals
and employees may, so long as such securitiesha@r atvestments are not on the Restricted
List, buy securities in transactions or make othgestments offered to but rejected by Funds.
Such transactions will be subject to the policied procedures set forth in the Adviser's Code of
Ethics. The investment policies, fee arrangemantsother circumstances of these investments
may vary from those of the Funds. If officers,ngipals and employees of the Adviser have
made large capital investments in or alongsidd-tieds they may have conflicting interests with
respect to these investments.
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Because certain expenses will be paid for by a Fanttdor 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.

Fee Structure

As discussed above in Item 6, the General Partoietee Funds may be entitled to Carried

Interest under the terms of the limited partnersdmgpeements of such Funds. Such General
Partners will be affiliates of the Adviser. Thast&nce of the General Partners’ Carried Interest
may create an incentive for the General Partneratise such Funds to make more speculative
investments than they would otherwise make in tieeace 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 Uit States. Such investors may have conflicting
investment, tax and other interests with respedhéir investments in a Fund or Funds. The
conflicting interests among the investors may eelat or arise from, among other things, the
nature of investments made by the Funds, the stingtof the acquisition of investments and
the timing of the disposition of investments. Asaasequence, conflicts of interest may arise in
connection with decisions made by the Adviser sraliffiliates, including with respect to the
nature or structuring of investments, that may berarbeneficial for one investor than for
another investor, especially with respect to inmestindividual tax situations. In selecting and
structuring investments appropriate for a Fund,Aldeiser 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 agrents 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, botixisl&ecurities Americas LLC and Moelis &
Company LLC are related persons of the Adviser Wwiaice broker-dealers registered with the
Securities and Exchange Commission and memberdNéiA:

Either of these entities may, as broker-dealecéstain investors in the Funds or other persons,

effect transactions in which securities held byuadrare sold to such investors. This may be the
case, for example, where a Fund sells a portioitsoinvestment in a particular investment
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vehicle to certain investors in a Fund, with théated entity acting as broker to effect the
transaction.

Additionally, the Adviser has adopted a policy metng the use of certain brokers, absent
specified exceptions, where the Adviser is awarat tbne of its Adviser Personnel or a
family/household member of one of its Adviser Parsal works for such a broker.

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 satees 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 Opportunitieand “Conflicts Related to Purchases and Sa@sove

for more information.

Other Potential Conflicts

The Adviser and the Funds will generally engage ro@m 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 oeiast between Funds, the Adviser and/or its
affiliates, the parties may engage separate coumgbe 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 engagemestabif 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 but subject he brganizational documents and/or Advisory
Agreements of each applicable Fund, have, and nmayts discretion but subject to the
organizational documents and/or Advisory Agreemehtsach applicable Fund, cause the Funds
to have, ongoing business dealings, arrangemendgreements with persons who are former
employees or executives of the Adviser. The Fundyg brear, directly or indirectly, the costs of
such dealings, arrangements or agreements. In@ueimstances, there may be a conflict of
interest between the Adviser and the Funds in ohetérg whether to engage in or to continue
such dealings, arrangements or agreements, inglid@possibility that the Advisenay favor

the engagement or continued engagement of suchrnseeven if 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
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investment in the Fund, but also the expenses aes dssociated with the investment in the
underlying pooled investment vehicle, some of whiiehs and expenses may be paid to the
Adviser or its related persons. Additionally, tmterests 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.

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, financialyers, 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 thinds from acquiring such assets. Such affiliatéide 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; Wwhich 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 ag@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 orgamedtidocuments) 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 arestment 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 suadtistribution, 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.
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The partnership agreements (or analogous orgamradtidocuments) 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 odrmfation Act or similar requirements. The
General Partner may elect to withhold certain imfation to such limited partners for reasons
relating to the General Partner’s public reputatmmoverall business strategy, despite the
potential benefits to such limited partners of reiog such information.

To the extent not restricted by confidentiality wuegments 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 lmapéemented compliance procedures and
practices designed to ensure that inside informasianot used for making investment decisions
on any Fund’s behalf. The Funds and the Advisenctiassure 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 advesffect 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&Riesolution 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, the Advihas adopted written policies to address
issues that might arise with respect to purchasiolgling, and selling securities.

Selection of Brokers and Dealers

For each of the Funds, the Adviser will have, sabfe the direction of such Fund’'s general

partner, if applicable, sole discretion over thecpase and sale of investments (including the
size of such transactions) and the broker or detlany, to be used to effect transactions. In
placing each transaction for a Fund involving akeredealer, the Adviser will seek “best

execution” of the transaction except to the extentay be permitted to pay higher brokerage
commissions in exchange for brokerage and resesechices (as discussed below). “Best
execution” means obtaining for a Fund accountaineett total cost (in purchasing a security) or
highest total proceeds (in selling a security),ingkinto account the circumstances of the
transaction and the reputability and reliabilitytioé executing broker or dealer.
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In determining whether a particular broker or deadelikely to provide best execution in a
particular transaction, the Adviser may take intoaant the price of the security offered by the
broker-dealer (including a derivatives counterparg well as the broker-dealer’s full range and
guality of services, including, among other thintige broker-dealer’s facilities, reliability and
financial responsibility, execution capability (panlarly in non-U.S. countries), commission
rates, responsiveness to the Adviser, brokerageresehrch services provided to the Adviser
(e.g, research ideas, analysis, and investment steadegipecial execution and block positioning
capabilities, clearance and settlement and custeligices.

The Adviser will keep a list of broker-dealers wiea family or household member of an
employee of the Adviser or a member of the AdvsdBoard of Managers works and will

generally not execute any transaction or othenhiee any other dealings with such broker-
dealers, except in the following circumstances:

1. In transparent competitive bid or offer situaiovhere such brokers have given
the best price, and at least two (2) other godt faiices were obtained from independent
brokers, or

2. After obtaining the written consent of the CC@dathe Adviser's Board of
Managers (with any member of the Board of Manad&gualifying himself or herself or
designating an appropriate replacement in casesvimg members of his or her family
or household), if the Board of Managers determthes$ a transaction with such broker-
dealer is in the best interest of the Funds. Inhsoon-competitive situations, all
fees/commissions paid by the Adviser or the Fundisbe approved by the Adviser's
Board of Managers (with any member of the BoarMahagers disqualifying himself or
herself or designating an appropriate replacenremtiges involving members of his or
her family or household).

In order to monitor best execution, the AdviserasBExecution Committee, consisting of the
Chief Investment Officer (or his or her designdleg, CCO and the JV Controller and such other
members as the Best Execution Committee may no&jinatl periodically monitor broker-
dealers to assess the quality of execution of Wamee transactions effected on behalf of the
Adviser and each Fund.

To the extent consistent with achieving best exenutthe Adviser may also consider other
business a particular broker or dealer may haveedeth the Adviser, such as identifying
investment opportunities, performing investmentkiag services and providing services to the
Adviser’'s principals. The Adviser may “pay up”dg.pay a higher commission to execute a
trade than the lowest available negotiated comomgsusing a portion of a broker-dealer's
brokerage commission (i.e., soft dollars) for brakge and research services in accordance with
Section 28(e) of the Securities Exchange Act of413% amended. A broker-dealer providing
such brokerage and research services may rece&genmission that is in excess of the amount
of commission another broker-dealer would haveivedefor effecting that transaction provided
the Adviser determines in good faith that such cassimn was reasonable in relation to the
value of the research and brokerage services madvly the broker-dealer. Any such research
service may be broadly useful and of value to teiger in rendering investment advice to all
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or a significant portion of the Funds, or may devant and useful for the management of one or
only a few Funds’ accounts, regardless of whetheh @iccount or accounts paid commissions to
the broker-dealer through which the research sewms provided. The Adviser will only make
securities transactions that it in good faith badgeare in the best interest of the Fund. A coinfli
of interest exists when a broker-dealer providehsesearch services, however, as the Adviser
will have an incentive to favor such broker-deaterer others that may charge lower
commissions.

Currently, the Adviser does not use third-partyftsmllar” service providers. To the extent that
broker-dealers provide non-research products micesy; including products or services that do
not fall within Section 28(e), the Adviser genergllays for such products or services in hard
dollars to brokers. Prior to entering into anytsbdllars arrangement or prior to using soft
dollars to pay for any product or service, prioiti@n approval must be obtained from the CCO.

Aggregation of Trades

The Adviser may, for example, to realize econonuéscale and to possibly receive better
market executions, enter aggregated (block) ordersthe benefit of multiple clients, as
described herein and on Form ADV, and subject &t brecution. Aggregation opportunities
generally arise when more than one client is capabpurchasing or selling a particular security
based on investment objectives, available cash athdr factors. In such event, securities
purchased or sold will generally be allocated amclignt accounts on a pro rata basis based on
the average price of the orders placed and, teethent the Adviser has discretion to allocate
execution costs, execution costs will generallyaggregated and allocated to clients on a pro
rata basis based on the orders placed. The Adwidlenaintain the computation of the average
price and the specific allocation. The Adviser natgo retain these files electronically. When an
aggregated order is only partially filled, the istreent opportunity will generally be allocated
among clients on a pro rata basis of the ordersefla

The Adviser may also aggregate subsequent ordetedssame security entered into during the
day with any previously filled orders. This detaration may take into consideration changes in
the market price of the security and differenceallimcations among accounts.

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

Iltem 13. Review of Accounts

Oversight and Monitoring

Ordinary course investment management activitiethefInitial Funds are carried out by the
Adviser's Seed Transaction Investment Committee (&T1C”). The STIC meets at least once
every two weeks to conduct a mandatory review eflttitial Funds’ investment performance,
valuation and any other developments relating ®lttitial Funds Portfolio, as well as investor
relations.
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The ultimate governing body of the Adviser is tireraember Board of Managers (the “Board”),
which is comprised of an equal number of represeetaappointed by each of the Adviser’s
two Members. The Board is responsible for overspaianagement of the Funds’ investments,
and exercises ultimate discretion over all of thivi8er’s activities. Pursuant to the Amended
and Restated Limited Liability Company Agreementrdd Adviser, any unresolved impasses at
the Board of Managers level which constitute a teek” will be escalated to the Chief
Executive Officers of the ultimate parents of theviser's two Members.

Reporting

Investors in the Funds typically receive, amongeotthings, a copy of audited financial
statements of the relevant Fund within 90 dayg #fie fiscal year end of such Fund, as well as
monthly unaudited management reports within 10 daylewing the end of each calendar
month. The Adviser and the applicable General Rartih any, may from time to time, in their
sole discretion, provide additional informationatélg to such Fund to one or more investors in
such Fund as they deem appropriate.

Iltem 14. Client Referrals and Other Compensation

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

ltem 15. Custody

To the extent assets of a Fund are held by oneaoe ustodial banks, such custodial banks
send account statements to an independent repa@gentf investors in such Fund or to
investors in such Fund. The recipients of suaoact statements received from the custodial
bank should compare them to account statemengdiiser delivers to investors.

[tem 16. Investment Discretion

Investment advice is provided directly to the Furgisbject, where applicable, to the direction
and control of the Board or the General Partneeath Fund, and not individually to the
investors in the Funds. Services are providech&o Runds in accordance with the Advisory
Agreements with the Funds and/or the organizatiad@uments of the applicable Fund.
Investment restrictions for the Funds, if any, gemerally established in the organizational or
offering documents of the applicable Fund.

Item 17. Voting Client Securities

The Adviser has adopted written policies settinghfehe principles and procedures by which the
Adviser votes or gives consent with respect to séesl owned by the Funds (“Votes”). The
guiding principle by which the Adviser votes all tés is to vote in the best interests of each
Fund by maximizing the economic value of the ref@\aund’s holdings, taking into account the
relevant Fund’'s investment horizon, the contractialgations under the relevant Advisory
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Agreements or comparable documents, and all odlevant facts and circumstances at the time
of the vote. The Adviser does not permit Votingid®ns to be influenced in any manner that is
contrary to, or dilutive 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 nrattén the judgment of the CCO, the Board or

the relevant Adviser investment professional, tlsts associated with voting such Vote

outweigh the benefits to the relevant Fund or Fuodsf the circumstances make such an
abstention or withholding otherwise advisable amdhie best interests of the relevant Fund or
Funds.

Funds generally cannot direct the Adviser’s Vote.

The following procedures have been establishethiFunds:

« The Adviser will make a reasonable effort to obtpmoxy material from the Funds’
administrators and/or custodians. Due to the eatof several countries where
investments are held some proxies may be moreulifio obtain than others while some
may be unattainable, and certain other foreign conigs may not accept proxy votes
from foreign institutional investors. In such casthe Adviser may choose not to vote
these shares. All situations will be evaluatedviddially while always maintaining the
best interests of clients.

e Any Adviser Personnel of the Adviser involved irettnanagement of the assets subject
to such proxy should bring any conflicts to theeation of the CCO and any portfolio
manager involved in deciding such proxy vote, amchsconflict must be resolved to the
satisfaction of the CCO and such portfolio man&gdore any vote is decided upon.

« Once the proxy information is gathered and any lmsfaddressed, the applicable
portfolio manager responsible for the assets stilbpesuch proxy will review the facts
surrounding each proxy, decide how to vote suckxyend discuss with the CCO how
the vote will be made or if the vote will not be agiea Attention will be placed on how
each proxy will benefit the best interest of eabént and whether the process complied
with the Proxy Voting Policies and Procedures a€dfiity the Adviser.

« The CCO shall maintain a log that includes theofeihg: (i) how the proxy was voted;
(i) the date the proxy was voted; and (iii) any@dnal information deemed necessary if
it was in the best interest of clients to not vibie proxy.

« Copies of relevant proxy logs, identifying how piesxwere voted in connection with a
Fund and copies of proxy voting policies are awd@dado any client or prospective client
upon written request to the Adviser at the follogviaddress: 1251 Avenue of the
Americas & FL, New York, NY 10020.

Item 18. Financial Information

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

Item 19 is not applicable to the Adviser.
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