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This brochure provides information about the qualifcations and business practices of
Apax Partners, L.P. If you have any questions abduhe contents of this brochure, please
contact us at adv@apax.com. The information in tis brochure has not been approved or
verified by the United States Securities and Exchagye Commission (the'SEC’) or by any
state securities authority.

Additional information about Apax Partners, L.P. also is available on the SEC’s website at
www.adviserinfo.sec.gov An investment adviser's registration with the SE does not
imply a certain level of skill or training.
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Item 2. Material Changes

There have been no material changes to the brodfpeax Partners, L.P. dated June 2014.
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Item 4. Advisory Business

For purposes of this brochure, thadviser” means Apax Partners, L.P. a Delaware limited
partnership, together (where the context permitgh wertain of its affiliates that provide
advisory services to and/or receive advisory feesmffunds advised by Apax Partners, L.P.
(collectively, the Funds’ and each, a Fund”). Such affiliates may or may not be under
common control with the Adviser, but possess atsubial identity of personnel and/or equity
owners with the Adviser. These affiliates may derfed for tax, regulatory or other purposes in
connection with the organization of the Funds (efneéd below), or may serve as general
partners of the Funds.

The Adviser provides investment supervisory ses/ite investment vehicles that are exempt
from registration under the Investment Company &c940, as amended (th&940 Act), and
whose securities are not registered under the Biesuct of 1933, as amended (tHe&eturities
Act”).

The Funds make primarily long-term private equity @quity-related investments, as well as
investments in debt instruments. In accordanceh wite Funds’ respective investment
objectives, investments are generally made in comegadoing business in the Consumer, Tech
& Telecom, Healthcare and Services sectors. Theiskds advisory services consist of
investigating, identifying and evaluating investmepportunities, structuring, negotiating and
making investments on behalf of the Funds, managimdymonitoring the performance of such
investments and disposing of such investments. icailp, the Adviser will serve as the
investment adviser or general partner to the Fimdsder to provide such services.

The Adviser provides investment supervisory sesvibe each Fund in accordance with the
limited partnership agreement (or analogous orgaéioidal document) of such Fund or separate
investment and advisory agreements (eachAanisory Agreement’).

Investment advice is provided directly to the Fyrgighject to the discretion and control of the
applicable general partner, and not individuallythe investors in the Funds. Services are
provided to the Funds in accordance with the AdyisAgreements with the Funds and/or

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

are generally established in the organizationalffering documents of the applicable Fund.

The Adviser is wholly owned by Apax Partners, land Apax Partners LLC. The Adviser has
been in business since 2005. As of March 31, 2Qh&, Adviser manages a total of
$904,277,791 of client assets, all of which is nggathon a discretionary basis.

Item 5. Fees and Compensation

As compensation for investment supervisory serwieadered to the Funds, the Adviser receives
from each such Fund an advisory fee (each patvisory Fe€’). Advisory Fees are paid through

issuing capital calls and deducted from the acsohtthe Funds quarterly in advance. Upon
termination of an Advisory Agreement, Advisory Fdbeat have been prepaid are generally
returned on a prorated basis. To the extent a ktihdes a placement agent to offer and sell
interests of the Fund, the fees charged by any pladement agent generally will be paid by the
Fund and indirectly borne by the investors in thed; as permitted by the Fund’s organizational
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documents. The Advisory Fees paid by such Fundyaieally reduced by the amount of fees
paid by the Fund to any placement agent, as s#t forthe Fund’s organizational documents.
For Funds whose investors are not solely qualifiecthasers as defined in Section 2(a)(51) of
the 1940 Act, such Funds may charge an Advisoryofe to 2.5% per annum. The Advisory
Fees for these Funds are calculated based upomalcgpimmitments or adjusted capital
contributions and may be lower than this amountaibus stages during the life of such Funds.

The precise amount of, and the manner and caloulati, the Advisory Fees for each Fund are
established by the Adviser, as modified by negiotigt with investors in the applicable Fund,
and are set forth in such Fund’s Advisory Agreemenganizational documents and/or other
documentation received by each investor prior \@sment in such Fund. The Advisory Fees
and other fees and distributions described bel@awanerally subject to waiver or reduction by
the Adviser in its sole discretion, both voluntardnd on a negotiated basis with selected
investors. Such waivers may, in accordance witHiegdge Fund organizational documents, be
treated as satisfying an amount of the contribubibligations of certain Adviser affiliates to the
Funds and such affiliates may receive an interastund profits reflecting the notional
investment of such waived amount. The fee strustdescribed herein may be modified from
time to time with respect to particular investors.

The Adviser and its affiliates generally will alp@rform management, advisory, transaction-
related, financial advisory and other serviceRdlated Servicey for, and receive fees from,
actual or prospective portfolio companies or otineestment vehicles of the Funds, including
fees in connection with mergers, acquisitions, ad@cquisitions, refinancings, public offerings,
sales, monitoring, break-up fees and similar féBsese fees may be substantial. Although these
fees are in addition to the Advisory Fees, the Adwiwill in some circumstances reduce the
amount of Advisory Fees paid by the applicable Funcbnnection with the receipt of a portion
of such fees. The amount and manner of such redudaf any, is set forth in the Advisory
Agreement and/or organizational documents of thaiegble Fund. Additionally, a portfolio
company typically reimburses the Adviser for exgsn@ncluding without limitation first class
travel expenses) incurred by the Adviser in cornioaavith its performance of services for such
portfolio company. For a discussion of materiahftots of interest created by the receipt of
such fees and reimbursements, please see Itemd\t. be

As further set forth in the Advisory Agreements amdanizational documents of the Funds, the
Adviser will generally bear all costs associatethwebmpensation of its employees, rent, utilities
and office supplies. To the extent not paid by wineerlying portfolio companies in which a
Fund invests, the Funds will generally be respdeddr all other expenses, including Advisory
Board expenses, legal, accounting, consulting,iraigpn, and diligence expenses related to the
Funds’ investing activities.

Although the Adviser does not generally utilize gegvices of broker-dealers to effect portfolio
transactions for the Funds, in the event thatdtoskes to use a broker-dealer for limited purposes
relating to a particular Fund, such Fund will induokerage and other transaction costs. For
additional information regarding brokerage pradjqaease see Item 12 below.
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Item 6. Performance-Based Fees and Side-By-Side Megement

Generally, a portion of the profits of each sucimdris allocated to the capital account of and/or
distributed to its general partner, if any, aarfied interest” (the “Carried Interest”).

The payment by some, but not all, Funds of Carmnéerest or the payment of Carried Interest at
varying rates or subject to varying hurdles (inahgdvarying effective rates based on the past
performance of a Fund) creates an incentive forAttheiser to disproportionately allocate time,

services or functions to Funds paying Carried bgerat a higher effective rate or subject to a
lower hurdle before paying Carried Interest, oo@dte investment opportunities to such Funds.
Generally, as set forth in the organizational doent® of the Funds, this conflict is mitigated by
(i) certain limitations on the ability of the Ades to establish new investment funds, (ii)

contractual provisions requiring certain Funds tarcpase and sell investments

contemporaneously and/or (iii) contractual provisicand procedures setting forth investment
allocation requirements. Please also see ltemel@vbregarding trade aggregation, as well as
Item 11 below for additional information relating how conflicts of interests are generally

addressed by the Adviser.

Item 7. Types of Clients

The Adviser currently provides investment supemyigervices to the Funds. Investment advice
is provided directly to the Funds (subject to tlreation and control of the general partner of
each such Fund, if applicable) and not individuédlynvestors in such Fund.

Interests in the Funds are offered pursuant toicgpé exemptions from registration under the
Securities Act and the 1940 Act. Investors in Fomds are generally “accredited investors” as
defined under Regulation D under the Securitiesahct in many of the Funds are also generally
“qualified purchasers” as defined in the 1940 Asmdd may include, among others, high net
worth individuals, banks, thrift institutions, péms and profit sharing plans, trusts, estates,
charitable organizations, insurance companies,ausity endowments, sovereign funds, funds of
funds, corporations, limited partnerships and kaitiability companies or other entities.

The Adviser does not have a minimum size for a Flod minimum investment commitments
may be established for investors in the Funds. {dweral partner of each Fund retains the
ability to, in its sole discretion, permit investmte below the minimum amounts set forth in the
offering documents of such Fund.

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

Methods of Analysis and Investment Strategies

The Adviser seeks to generate returns by invegtingartnership with proven management
teams of growth oriented companies in four coretossc Consumer, Tech & Telecom,
Healthcare and Services sectors. The Funds typieapect to invest a substantial majority of
their assets in North American companies. The gelviargets the most attractive opportunities
around the globe and across various stages, whdiingyut, growth capital or late-stage
investments. Furthermore, the Adviser generalgksdo play an active role in the development
of its portfolio companies, generally through piosis on a company’s board of directors.
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Risks

There are significant risks and potential conflioftanterest inherent in investing in the Funds.
Certain of these risks and potential conflicts oferest are summarized below. However,
investments in the Funds are subject to additioiskis not discussed herein. Prospective
investors should carefully consider all of the sisklated to investing in a Fund that are set forth
in the private placement memorandum or other affedocument for the applicable Fund.

Recent Financial Market Fluctuations. General fluctuations in the market prices of sities
may affect the value of the investments held byiadF Instability in the securities markets may
also increase the risks inherent in a Fund’s imaests. The ability of portfolio companies to
refinance debt securities may depend on theirtgliti sell new securities in the public high-
yield debt market or otherwise. The duration alnate effect of current market and economic
conditions and whether such conditions may worsemaot be predicted and it is unclear what
the repercussions of this market turmoil may be.orédver, it remains unknown whether
governmental measures undertaken in response kotguooil (whether regulatory or financial
in nature) will have a positive or negative effeat market conditions. There can be no
assurance that the market will, in the future, beeanore liquid than it is at present and it may
well continue to be volatile for the foreseeablifa.

Business Risk of Investments.Investments in portfolio companies in which thenfis make
investments involve a high degree of business aigk uncertainty. These portfolio companies
may be in a very early stage of development, mdyhage a proven operating history, may be
operating at a loss or may have significant varregiin operating results. Furthermore, these
portfolio companies may be engaged in a rapidlyngivay business with products subject to a
substantial risk of obsolescence, may require anbial additional capital to support their
operations, to finance expansion or to maintaiir t@mpetitive position, or may otherwise have
a weak financial condition. The Funds will not nesaily have the opportunity to evaluate the
relevant economic, financial and other informatiasich will be used in the selection,
structuring, monitoring and disposition of assétsaddition, the portfolio companies may face
intense competition, including competition from qmanies with greater financial resources,
more extensive development, manufacturing, marggetind other capabilities and a larger
number of qualified managerial and technical pemstin

Leveraged Nature of Investments. While investments in highly leveraged companitésrdahe
opportunity for capital appreciation, such investtsealso involve a high degree of risk. A
Fund’'s portfolio companies may involve high degredsleverage, as a result of which
recessions, operating problems and other genesatdas and economic risks may have a more
pronounced effect on the profitability or survival such companies. Also, increased interest
rates generally increase portfolio company inteegtenses. In the event any such portfolio
company cannot generate adequate cash flow todebetservice, the Fund may suffer a partial
or total loss of capital invested in the portfadiompany.

Highly Competitive Market for Investments. The business of identifying and structuring
transactions of the nature contemplated by the &usdhighly competitive. The Funds will be

competing for investments with other private equityestment vehicles and other companies,
including institutional investors. The size and @mof private equity investment vehicles has
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grown dramatically in recent years, and it is kétat these trends will continue in the future.
There can be no assurance that the Funds will leet@ltpcate suitable investment opportunities,
acquire them for an appropriate level of considenatachieve a superior rate of return, or fully
invest its committed capital.

Time Required to Maturity of Investment. It is iaigated there will be a significant period of

time (up to five years or more) before the Fundgeheompleted their investments in portfolio

companies. Such investments may typically take fthree to ten years from the date of initial
investment to reach a state of maturity when rattin of the investment can be achieved.
Transaction structures typically will not provider fiquidity of the Funds’ investments prior to

that time. In light of the foregoing, it is likelyhat no significant return from the disposition of
the Funds’ investments will occur for a significgetriod of time from the initial closing date.

llliquidity of Fund’s Portfolio Investments. It is anticipated that all or a substantial pmrtof

the Funds’ investments will consist of securitibattare subject to restrictions on sale by the
Funds because they were acquired from the issugriirate placement” transactions or because
the Funds are deemed to be affiliates of the issbBenerally, the Funds will not be able to sell
these securities publicly without the expense and tequired to register the securities under the
Securities Act or will be able to sell the secestonly under Rule 144 or other rules under the
Securities Act which permit only limited sales undpecified conditions. When restricted
securities are sold to the public, the Fund maydeemed an “underwriter,” or possibly a
controlling person, with respect thereto for thepmse of the Securities Act and be subject to
liability as such under that Act. In addition, piieal limitations may inhibit the Funds’ ability to
liquidate certain of their investments in the palitf companies since the issuer will be privately
held and the Funds will own a relatively large petage of the issuer’s equity securities. Sales
may also be limited by market conditions, which nieeyunfavorable for sales of securities of
particular issuers or issuers in particular indastrThe above limitations on liquidity of the
Funds’ investments could prevent a successfultbaleof, result in delay of any sale, or reduce
the amount of proceeds that might otherwise bézeshl

Risk of Minority Positions. If, as part of its overall investment strategy;uand elects at any
time to hold a minority position in one or more tiolilo companies, it may not be able to
exercise control over such companies.

Risk of Facilitating Investments. If a Fund makes a facilitating investment witle thtent of
refinancing such investment, there is a risk ti&t Fund may be unable to complete such a
refinancing and may be left owning a long-term stweent in a junior debt or equity security.
Such a long-term investment might significantlyre@se the investment concentration of a Fund
and would be likely to yield a lower rate of retuhan the other types of investments considered
by the Fund.

Adverse Consequences of Ownership of Controlling terests in Portfolio Companies. It is

expected that a Fund will often own a controllireygentage of the common equity of portfolio
companies which, depending upon the amount of ygmtned by the Fund, contractual
arrangements between the company and the Funathedrelevant factual circumstances could
result in an extension to one year of the 90-daykhatcy preference period with respect to
payments made to the Fund. In addition, becauss efjuity ownership, representation on the
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board of directors and/or contractual rights, ad~uray often be thought to control, participate
in the management of or influence the conduct otfplio companies. This could expose the
assets of a Fund to claims by a portfolio compatsypther security holders, its creditors or
governmental agencies.

Special Risks Associated with Offshore InvestmentsCertain Funds expect to invest a portion
of their capital commitments in portfolio companibst are headquartered and that have their
principal operations outside the United States @adada. These investments involve special
risks not typically associated with investmentsthe securities of U.S. issuers, including (a)
economic and political factors, such as the rislexjropriation, restrictions on repatriation of
profits, and political and social instability, (B)fferences between U.S. and non-U.S. securities
markets, including the absence of uniform accogntauditing, and financial reporting standards
in non-U.S. markets, the relatively greater priodatility and illiquidity of non-U.S. securities
markets, (c) currency exchange risks, including ¢bst of converting investment cash flows
from one currency into another and the possibdityluctuations in exchange rates, and (d) tax-
related issues, including the possibility of withding taxes, confiscatory non-U.S. taxes, and
the possibility of double taxation of income earneerseas.

Certain Regulatory Considerations. The Funds anticipate, from time to time, making
investments in industries that are or may beconigestito regulation by one or more U.S.
federal agencies and by various agencies of thesstécalities, and counties in which they
operate. New and existing regulations and the dngdf regulatory compliance may have a
material adverse effect on companies that openateese industries.

Investments in Pass-through Entities. As more and more businesses are organized @esdimi
liability companies, it is likely that a Fund’s estment portfolio will include one or more
entities treated as “pass-through entities” forefedl income tax purposes. The Funds will use
reasonable best efforts to avoid structuring saelstment in a manner that would result in the
recognition of unrelated business taxable incom&come effectively connected with a U.S.
trade or business if other investment structuresaanilable that provide reasonably equivalent
expected returne@., by holding such an investment indirectly throwghorporation), but it is
possible that such investments could result in@)generation of taxable income for a Fund and
its investors, even though they will not necesgagteive the cash flow related to such taxable
income, (b) the generation of UBTI for tax-exemmtdastors, and (c) the treatment of the Funds
(and therefore their investors, including investibegt are domiciled outside the United States) as
being engaged in the conduct of a U.S. trade anbss.

Failure to Achieve Investment Objective. There can be no assurance that the Funds will be
able to achieve their targeted returns or achis/evestment objectives. Any given investment
made by the Funds may prove to be worthless. love# the Funds should be able to absorb a
loss of some or all of the capital invested inFoads.

Item 9. Disciplinary Information

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

Related General Partners

Various limited liability companies and limited paerships, which may be owned by certain
principals and employees of the Adviser, serve eserpl partners of the Funds. For a
description of material conflicts of interest ceshby the relationship among the Adviser and the
general partners, as well as a description of hast €onflicts are addressed, please see Item 11
below.

Affiliated Advisers

Apax Partners, LLP [LP”), a United Kingdom limited liability partnershipat advises various
pooled investment funds and is registered withRhmancial Services Authority in the United
Kingdom, is affiliated with the Adviser. LLP fileas an exempt reporting adviser with the
Securities and Exchange Commission.

LLP has primary responsibility for providing investnt advice to private investment funds that
are not directly advised by the Adviser (th&pax European Funds). In addition, various
other affiliated entities of LLP and the Adviserrfi@pate in providing advisory or research
services to the Apax European Funds from timente tidirectly or indirectly.

The Funds may from time to time participate in saations alongside clients of an affiliated

adviser. For a description of material conflictanterest created by the relationship among the
Adviser and its affiliate advisers, as well as aadiption of how such conflicts are addressed,
please see Item 11 below.

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

Code of Ethics

Apax has adopted a written Code of Ethics thap@ieable to all of its staff, as well as staff of
its affiliates, including the Adviser, ancertain independent contractors (collectivelppax
Personnel). The Code of Ethics, which is designed to compith Rule 204A-1 under the
Investment Advisers Act of 1940 (as amended, thavisers Act’), establishes guidelines for
professional conduct and personal trading proceguigcluding certain pre-clearance and
reporting obligations. Apax Personnel and themifes and households are permitted to
purchase investments for their own accounts, stibgjethe terms of the Code of Ethics. Under
the Code of Ethics, Apax Personnel are also reduodile certain periodic reports with Apax’s
Compliance Department as required by Rule 204A-deurthe Advisers Act. The Code of
Ethics helps the Adviser detect and prevent patkotinflicts of interest.

Apax Personnel who violate the Code of Ethics gé#herally be subject to remedial actions,
including, but not limited to, profit disgorgemerfines, censure, demotion, suspension or
dismissal. Adviser Personnel are also requiregréanptly report any violation of the Code of

Ethics of which they become aware.

50687619 _4



A copy of the Code of Ethics is available to angmt or prospective client upon written request
to adv@apax.com.

Conflicts of Interest

Affiliates of the Adviser engage in a broad spectrof activities. As a result, there may arise
instances where the interests of the Adviser oradnts affiliates conflicts with the interests of
the Funds and its investors. The Adviser has adoptdicies and procedures regarding the
identification and management of conflicts. In i@dd, such conflicts are resolved in
accordance with the offering and organizational woents of the Funds, which generally
provide that conflicts will be presented to the Advy Board of the applicable Fund for review.
Members of the Funds’ Advisory Board may be affdc with limited partners of the Funds.
Where pursuant to Fund organizational and offedogumentation the Adviser and its affiliates
act in their best judgment or the best judgmernthefFunds, this should generally be understood
to mean the exercise of such judgment considehagrtterests of the Funds taken as a whole.
The material conflicts of interest encountered yuad include those discussed below, although
the discussion below does not necessarily deseallbef the conflicts that may be faced by a
Fund.

Participation in Client Transactions

Certain employees and affiliates of the Advisereeected to invest in and alongside the Funds
or alongside clients of an affiliated adviser, eitithrough the general partners, as direct
investors in the Funds or otherwise. In additiofficers, principals and employees may buy
securities in transactions offered to but rejedsydFunds once they are removed from the
restricted list. The investment policies, fee ageaments and other circumstances of these
investments may vary from those of the Funds. ffiters, principals and employees of the
Adviser have made large capital investments inl@mngside the Funds or in or alongside clients
of an affiliated adviser they may have conflictimjerests with respect to these investments.
Such transactions are subject to the policies amdedures of the Adviser, including the
Adviser's Code of Ethics.

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

Adviser and General Partner Activities

The Adviser and its affiliates are currently, andhe future may be, engaged in work unrelated
to the Funds, which may present various conflidtanterest, including in the selection of

investments and the allocation of management tisegyices or functions among various

projects.

50687619 _4



Portfolio Company Fees and Related Services

The Adviser or its affiliates generally earn fees portfolio companies for advice on valuing,
structuring, negotiating and closing portfolio istt@ents and in connection with a range of
financial services provided to such companies,uhiclg bridge financing, underwriting or
private placement securities, financial advice, emger and acquisition advice. In connection
with these services, the Adviser or its affiliatef determine the interest rates and dividends on
securities purchased, underwritten or placed byntHeuch fees and rates may not be the result
of arm’s length negotiations. The payment of sie&s are subject to certain offset provisions in
the organizational documents of the applicable Fasdliscussed above in Item 5.

Allocation of Investment Opportunities Among Clients and Allocation of Co-lnvestment
Opportunities

The Adviser’s policy is to allocate opportunitiesamvisory recommendations in a manner that
is consistent with its fiduciary obligations ancktgoverning documents of each Fund. If more
than one Fund will participate in an investmentarpynity, the Adviser allocates the investment
opportunity among the Funds based on relevant Mactdetermined in the Adviser’'s sole
discretion, related to each Fund. The Adviser wibt favor or disfavor, consistently or
consciously, any Fund or class of Funds in relatmoany other Funds. Further, the Adviser will
not allocate investment opportunities based, inlevbo in part, on (i) the relative fee structure or
amount of fees paid by any Fund, (ii) the profitijpopf any Fund or (iii) any person’s interest in
offering or participating in co-investment oppoities outside of any Fund. To the extent that
the Adviser, the Fund investors or third partietifl may include affiliates of the Adviser) co-
invest in investments of the Funds, and to thergxigat the interests of the various investors
differ with regard to their preferred investmemagtgies, this may give rise to potential conflicts
of interest for the Adviser. Generally, no investoa Fund has a right to participate in any co-
investment opportunity.

Allocation of Fees and Expenses

The appropriate allocation among the Funds of esgerand fees generated in the course of
evaluating and making investments often may notclear where more than one Fund
participates. For instance, if each of the Fundsoissidering financing a transaction that is not
consummated, allocation of the expenses generatedhé account of the Funds (such as
expenses of common counsel and other professiondid)e at the discretion of the Adviser. In
general, the absence of clear indications to timerany, the Funds will allocate expenses ratably
according to committed capital invested or propaselle invested. The general partners of the
Funds will determine all such matters using thestudgment but in their sole discretion.

Releveraging and Recapitalization Transactions

The Funds expect to participate, from time to tinme,releveraging and recapitalization

transactions involving portfolio companies. Recalmation transactions present conflicts of
interest, including determinations of whether ergtinvestors are being cashed out at a price
that is lower than market value and whether nevestms are paying too high a price for the
company or purchasing securities with terms thatess favorable than prevailing market terms.
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The general partners of the Funds will generaligrapt to resolve all such conflicts using their
best judgment but in their sole discretion.

Follow-on I nvestments

Follow-on investments may present conflicts of resg, including determination of the equity
component and other terms of the new financing. §kaeeral partners of the Funds will
generally determine all such matters using thest pglgment but in their sole discretion.

Principal and Cross-Transactions

In certain cases, the Adviser may cause a Fundrichpse investments from another Fund, or it
may cause a Fund to sell investments to anothed.F&uch transactions may create conflicts of
interest because, by not exposing such buy andraaiactions to market forces, a Fund may not
receive the best price otherwise possible, or theiger might have an incentive to improve the
performance of one Fund by selling underperformasgets to another Fund in order, for
example, to earn fees. Additionally, in connectioith such transactions, the Adviser, its
affiliates and/or their professionals (i) may haignificant investments, or intentions to invest,
in a Fund that is selling and/or purchasing suclnaastment or (ii) otherwise have a direct or
indirect interest in the investment (such as thlocgrtain other participations in the investment).
The Adviser and its affiliates typically receive magement or other fees in connection with their
management of the relevant Funds involved in suithresaction, and are typically also entitled
to share in the investment profits of the releamids. To address these conflicts of interest, in
connection with effecting such transactions, theviger will follow the allocation provisions of
the relevant Funds (e.g., the organizational doctisnef certain Funds may provide for the
rebalancing of investments at certain times and abst set forth in those documents so that
these Funds’ resulting ownership of investmentgeiserally proportionate to the relative capital
commitments of the Funds). To the extent suchematire not addressed in Fund documents,
the Adviser has adopted procedures to identifyraadage conflicts, which may include reviews
and referrals by various investment and conflicisnmittees and by the Advisory Board (or
special partner) of the applicable Fund.

Conflicts Relating to the General Partner and the Adviser

The Adviser, from time to time, expects to contratth certain related persons of the Adviser,
or recommend to a Fund or portfolio company to @mttwith such person (including but not
limited to a portfolio company of a Fund, or fornenployees or executives of the Adviser) to
perform services for the Adviser, the Funds or ogwetfolio companies. The Funds and/or their
portfolio companies may bear the costs of such imgzaldirectly or indirectly. In such
circumstances, there may be a conflict of intebestveen the Adviser and the Funds (or their
portfolio companies) in determining whether to eggan or to continue such dealings,
arrangements or agreements, including the posgithiat the Adviser may favor the engagement
or continued engagement of such persons evenatftartprice and/or quality of service could be
obtained from another person.
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Positions with Portfolio Companies

Employees of the Adviser have served and, in therdy are expected to serve as directors of
portfolio companies. In addition, employees of tka#tviser have left, and in the future, may
leave the employment of the Adviser or its afféimtand become an officer or employee of a
portfolio company.

Advisory Affiliates

As described in Item 10 above, certain of the Aevssinvestment adviser affiliates have their
own clients. Clients of the Adviser and theseliafes may invest in the same portfolio
companies, including in the same security or ifedgnt securities of such a portfolio company.
Interests of the Adviser’s clients may thereforaftct with the interests of the clients of these
affiliates. The Adviser will allocate any such @stment opportunity in accordance with the
organizational documents of the Fund, if any, amtbiag the relevant clients on a fair and
equitable basis, as determined in its sole dismmetiaking into account relevant factors, which
may include but are not limited to the clients’feiént investment strategies, the size of the
investment, the existing diversification within &aclient’s portfolio, and other relevant
investment factors.

Lending Arrangements

The partnership agreements (or analogous orgammzdtdocuments) of certain Funds permit
each such Fund’'s general partner, or its affiliatedend money to the applicable Fund. Such
lending arrangements create conflicts of interestvben the applicable Fund’s general partner
or affiliate and the Fund acting as borrower.

Item 12. Brokerage Practices

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

Selection of Brokers and Dealers

For each of the Funds, the Adviser has, subjetitaalirection of such Fund’s general partner, if
applicable, sole discretion over the purchase atel &f investments (including the size of such
transactions) and the broker or dealer, if anyhdaused to effect transactions. In placing each
transaction for a Fund involving a broker-dealée Adviser will seek “best execution” of the
transaction. “Best execution” means obtaining dFund account the lowest total cost (in
purchasing a security) or highest total proceedssélling a security), taking into account the
circumstances of the transaction and the reputalaihd reliability of the 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’s investmentegit committee takes into account all factors
that it deems relevant to the broker's or dealexecution capability, including, by way of
illustration, price, costs, speed, likelihood okedtion and settlement, size and nature of the
transaction and other relevant considerationsvaRriequity transactions involve a number of
important additional relevant considerations wHmtm part of the execution factors considered
by the Adviser. These may include, among othergdhirthe availability of the investment,
certainty of execution, warranties and escrow geaments, negotiation of management rights
and co-investment partners.

In order to monitor best execution, the Advisergdastment or exit committee, in consultation
with the Advisor’s Advisory Board, will periodicglimonitor broker-dealers, if any, to assess the
guality of execution of brokerage transactionsa#d 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 havee deth the Adviser, such as identifying

investment opportunities, performing investmentkag services and providing services to the
Adviser’s principals. The Adviser will only makeaurities transactions that it in good faith
believes are in the best interest of the Fund.

Aggregation of Trades

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

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

Iltem 13. Review of Accounts

Oversight and Monitoring

The investment portfolios of the Funds are gengnadivate, illiquid and long-term in nature,
and accordingly the Adviser’s review of them is nlirected toward a short-term decision to
dispose of securities. However, the Adviser clpsabnitors the portfolio companies of the
Funds and generally maintains an ongoing overggkttion in such portfolio companies. The
portfolios are reviewed by a team of investmentigssionals on an on-going basis. The team
generally includes senior staff and other investrpeofessionals of the Adviser.
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Reporting

Investors in the Funds typically receive, amongeptthings, a copy of audited financial
statements of the relevant Fund generally withird8@s after the fiscal year end of such Fund,
as well as quarterly performance reports withindé9s after each fiscal quarter end or as soon
thereafter as practicable. The Adviser and thdiagipe general partner, if any, may from time
to time, in their sole discretion, provide addiabmnformation relating to such Fund to one or
more investors in such Fund as they deem apprepriat

Item 14. Client Referrals and Other Compensation

For details regarding economic benefits providedh® Adviser by non-clients, including a
description of related material conflicts of interand how they are addressed, please see Item
11 above. In addition, the Adviser and its relapsisons may, in certain instances, receive
discounts on products and services provided byfgmricompanies of Funds.

While not a client solicitation arrangement, thevAer may from time to time engage one or
more persons to act as a placement agent for a fRuodnnection with the offer and sale of
interests to certain potential investors. To tkiem a Fund utilizes a placement agent to offer
and sell interests of the Fund, the fees chargeanlgysuch placement agent may be paid by the
Fund and indirectly borne by the investors in thed; as permitted by the Fund’s organizational
documents. The Advisory Fees paid by such Fund easeduced by the amount of fees paid
by the Fund to any placement agent, as set foftiei-und’s organizational documents.

Item 15. Custody

The Funds deliver audited financial statementsnt@stors generally within 90 days after the
Funds’ fiscal year end, as discussed above.

Iltem 16. Investment Discretion

Investment advice is provided directly to the Furaisd their general partners and not

individually to the investors in the Funds. Seeda@re provided to the Funds in accordance with
the Advisory Agreements with the Funds and/or omgimnal documents of the applicable

Fund. Investment restrictions for the Funds, ify,amre generally established in the

organizational or offering documents of the apileaFund.

Item 17. Voting Client Securities

The Adviser has established written policies andcedures setting forth the principles and
procedures by which the Adviser votes or gives ennhsvith respect to securities owned by the
Funds (Votes’). The guiding principle by which the Adviser &3t all Votes is to vote in a
manner consistent with the best interests of a Rakehg into account a variety of factors
determined by the Adviser, which may include, baitnot limited to, the relevant Fund’s
investment horizon, the contractual obligations amthe relevant Advisory Agreements or
comparable documents, and all other relevant faots circumstances at the time of the vote.
The Adviser may also determine that it is in thetbeterest of a Fund not to vote a proxy or to
abstain from a vote. Funds generally cannot difexiAdviser’s Vote.
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The Adviser’'s Chief Compliance Officer@CQO”) has the responsibility to monitor Votes for
any conflicts of interest, regardless of whetheeyttare actual or perceived. All Adviser
investment professionals are expected to perfoetr tasks relating to the voting of Votes in
accordance with the principles set forth in the iBdws policies and procedures, including
according the first priority to the best interekthe relevant Funds. The CCO will use his or her
best judgment to address any such conflict of @d#ieand ensure that it is resolved in accordance
with his or her independent assessment of theifitesests of the Funds.

Clients may request a copy of the Adviser's posicéad procedures and the Funds voting record
by contacting adv@apax.com.

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

Item 19 is not applicable to the Adviser.
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