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Item 4. Advisory Business

For purposes of this brochure, the “Adviser” me&samonix Partners Capital Management
LLC, a Delaware limited liability company, togethéwhere the context permits) with its
affiliates, that provides advisory services to andéceives advisory fees from the Initial Funds
(as defined below) and certain other clients. Saféhates may or may not be under common
control with Chamonix Partners Capital Managemdr€ Lbut possess a substantial identity of
personnel and/or equity owners with Chamonix Pastr@apital Management LLC and are
subject to the same compliance manual, policiespaockedures. These affiliates may be formed
for tax, regulatory or other purposes in connectiatih the organization of the Funds (as defined
below), or may serve as general partners of thel&uurrently, the only two such affiliates are
Vallee Blanche Alpha GP, LLC and Vallee BlancheaB@®P, LLC.

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

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

acquired and independently valued by each potentraktor in the Initial Funds. The Adviser’s
advisory services provided to the Initial Funds siseh of managing and monitoring the
performance of the Initial Funds Portfolio and isgj] restructuring, or otherwise disposing of
such investments.

In the future, the Adviser intends to provide inwmesnt advisory services to additional
investment vehicles (the “Subsequent Funds”, ankeatvely with the Initial Funds, the
“Funds”) that will be exempt from registration undiee 1940 Act and whose securities will not
be registered under the Securities Act. The Adasalvisory services to the Subsequent Funds
are expected to consist of investigating, identifyiand evaluating investment opportunities,
structuring, negotiating and making investmentshehalf of the Subsequent Funds, managing
and monitoring the performance of such investmantsdisposing of such investments. As with
the Initial Funds, the Adviser may serve as theestment adviser or general partner to the
Subsequent Funds in order to provide such services.

The Adviser provides investment supervisory sessiceeach of the Initial Funds and, from time
to time, to certain Affiliate Clients (as define@glbw), and may provide such services to the
Subsequent Funds, in accordance with the appliciibléed partnership agreement (or

analogous organizational document) of such FurelCihnsulting Agreement (defined below) or
separate investment and advisory, investment mamagteor portfolio management agreements
(each, an “Advisory Agreement”).

With respect to Fund clients, investment advicerngvided directly to the applicable Fund,
subject to the discretion and control of the gelngaatner, and not individually to the investors
in the Fund. Services are provided to the Fundascoordance with the Advisory Agreements
with the Funds and/or the organizational documesitghe applicable Fund. Investment
restrictions for the Funds, if any, are generalyablished in the organizational or offering



documents of the applicable Fund and/or side laiteeements negotiated with investors in the
applicable Fund.

The two members of Chamonix Partners Capital Mamagée LLC, each owning a 50% equity
stake, are Natixis North America LL&nd Sabayon Holdings LLC (collectively with Natixis
North America LLC, the “Members”). The Adviser hasen in business since June 2014. As of
December 31, 2014, the Adviser had two discretipchents, namely the two Initial Funds, and
managed $492,604,964 of client assets, all on edlisnary basis. Both clients are private
funds that commenced operations, following drawdafrcapital commitments, on or about
June 17, 2014.

The Adviser may, from time to time, also providertam limited investment advice and
consulting services to Natixis North America LLCdarertain of its affiliates (collectively with
Natixis North America LLC, “Affiliate Clients”) uner the terms of an Investment Advisory and
Consulting Agreement (the “Consulting Agreement)nder this arrangement, the Advisor does
not have discretion to manage any client assets, dmes not otherwise have any authority
whatsoever to act on behalf of any client, butaadt the Adviser, upon request, provides advice
to Natixis North America LLC and/or one more othfdfiliate Clients regarding their own
management of certain specific assets and finarmositions (including certain potential
liabilities and risks associated therewith). AsDmcember 31, 2014, the Adviser had not yet
undertaken to provide services for any particutajget pursuant to the Consulting Agreement.

Much of the disclosure in this brochure is genarahature and is subject to the specific terms
and conditions of each Fund’s organizational arférimiy documents, and/or any applicable
Advisory Agreements. In addition, investors in Ehends are not clients of the Adviser.

Item 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”). Advisoryels paid by a Fund
are indirectly borne by investors in such Fund.

The precise amount of, and the manner and caloulai, 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 Agreemgentganizational documents and/or other
documentation received by each investor prior teestment in the applicable Fund. The
Advisory Fees and other fees and distributionsrilesdt above are generally subject to waiver or
reduction by the Adviser in its sole discretiontfb@oluntarily 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 agnavestors in the same Fund.

Generally, the Funds pay the Adviser a fixed amauma quarterly basis, which is expected to
decrease over time. Additionally, the Funds paypedorm of performance-based allocation to
or for the benefit of the Adviser or an affiliaté the Adviser (e.g., carried interest or similar
profit allocations). Performance-based profit @ltbtons may be applied each time an asset in a
Fund’'s portfolio generates a financial return orsedd. Performance-based profit allocations



may also be subject to certain preferred returndlear The manner of calculation and
application of performance-based profit allocatians disclosed in the organizational documents
and/or Advisory Agreements for each applicable Fund

Performance-based allocation paid or otherwise igeav by advisory clients is subject to
regulation under Section 205 of the Investment &ers Act of 1940 (as amended, the “Advisers
Act”) and Rule 205-3 thereunder. Therefore, the idevseeks to ensure that any advisory client
or investor in an advisory client that is directy 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.

In exchange for the the investment advisory andulting services that the Adviser may from
time to time provide to Affiliate Clients under t®nsulting Agreement, Natixis North America
LLC (acting on its own behalf or on behalf of othfiliate Clients) is required to pay to the
Adviser fees to be agreed in advance of any pdatiqaroject. Typically these fees may include
such arrangements as (i) an hourly fee for actimaé tspent by the Adviser’'s investment
personnel researching, investigating, discussinggponding to requests made or (ii) a project-
based fee, which may include contingent fixed féegending on the course of action actually
taken by Natixis North America LLC or the applical#iffiliate Client after receiving the advice
of the Adviser. The manner of calculating suchsf@acluding the actual hourly rates, fixed
project-based fees or contingent fees, as theroagebe) will be determined on a case-by-case
basis through mutual agreement between the Adaisématixis North America LLC, and such
agreement will be evidenced by the Adviser's antiX¥aNorth America LLC’s execution of a
revised exhibit appended to the Consulting Agreeméther specific fee arrangements can be
agreed between the Adviser and Affiliate Cliemds of December 31, 2014, the Adviser had not
yet agreed to any pricing with respect to any paldir project pursuant to the Consulting
Agreement.

Billing procedures for the Advisory Fees may vamtvieen the Adviser's clients and are
addressed in the organizational documents andéoAtvisory Agreements of each applicable
client. Similarly, specific payment and repaymemtangements which may arise upon
termination of an Advisory Agreement are, if apabte, addressed in the organizational
documents and/or the Advisory Agreements of eagiliGgble client, and the specific terms
defining which of a client’'s expenses are paid gy Adviser out of Advisory Fees or by the
client out of the client's assets are similarly m$ded in the applicable client's Advisory
Agreements, offering documents, and/or other omgdimnal documents.

To the extent provided in the Advisory Agreementsd ghe partnership agreements and other
organizational documents of a client, the Adviseaynpay out of Advisory Fees certain
operating expenses, potentially including expemseaccount of rent, utilities, office supplies,
office equipment, travel, entertainment, compewosatif its partners and employees (other than
Carried Interest described in Item 6 below) andeptbutine administrative expenses relating to
the services and facilities provided by the Advisesuch client. To the extent provided for in
the partnership agreements or other organizatidoaliments of a Fund, such Fund may bear
certain or all other expenses relating to it, idahg legal, accounting, audit, investment banking,
consulting, research, brokerage, finders’, custtidysfer, registration, advisory board, interest,



taxes and extraordinary expenses, such Fund’'sadlleshare of expenses and fees generated in
the course of evaluating potential investments,lugiog investments which are not
consummated, such Fund’s allocable share of expemgkfees incurred in the course of making
investments, and other similar fees and expenseaiell as other fees or expenses incurred by
the Adviser or such Fund in connection with suchdfsi operations that are not specifically set
forth above as being paid by the Adviser. Depemdin the terms of each Fund’'s Advisory
Agreements and organizational documents, somesdftimds’ expenses that would otherwise be
payable by the Adviser may be reduced through #eeai “soft” or commission dollars to the
extent the Adviser decides to engage in “soft dolieansactions in the future, as discussed in
Item 12 below. The Consulting Agreement provides the reimbursement of reasonable
business expenses incurred or paid by the Adws#ra provision of services thereunder, to the
extent approved by Natixis North America LLC or tieéevant Affiliate Client in advance (either
specifically or through more general authorization)

Additionally, please see Item 6 below regardingrf{ea Interest” that the Funds may pay.

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

Item 6. Performance-Based Fees and Side-By-Side Negement

With respect to each Fund, a portion of the praffteach 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 pevbdime Adviser. Carried
Interest paid by a Fund is indirectly borne by stees in such Fund.

Item 7. Types of Clients

As of the date of this brochure, the Adviser pregidnvestment supervisory services to the
Initial Funds. Investment advice is provided dilgto the Initial Funds (subject to the direction
and control of the general partner of each suchdFifnapplicable) and not individually to
investors in such Initial Funds.

Interests in the Initial Funds were offered purduanapplicable exemptions from registration
under the Securities Act and the 1940 Act. Invwssto the Initial Funds are “qualified
purchasers” as defined in the 1940 Act, and mayuds; 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 establistedrifvestors 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 documaegitsuch Fund.



The Adviser also may from time to time provide lied investment advice and consulting
services to Natixis North America LLC and/or otl#dfiliate Clients, which generally include,
without limitation, banking entities, broker-dealemd swap dealers.

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

Methods of Analysis and Investment Strategies

The Adviser, amongst other things:

0] seeks to enhance the Funds’ income and/orsgairmncipally through holding the assets
in each Fund’'s portfolio to maturity, but also, an“non-ordinary” basis, through
managing the exit timing of each Fund’s portfolimdawhere it considers appropriate,
seeking to restructure any assets comprised watltinnd’s portfolio; and

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

The Adviser provides advisory services to the ahiffunds in managing the Initial Funds
Portfolio, and the Adviser may provide similar seeg to the Subsequent Funds. The
investments held by the Funds include, and ardylifcecontinue to include the following types
of investments: structured credit investmentshsag asset-backed securities and collateralized
debt obligations, including pass-through securit@®viding derivative exposure to the
foregoing, in cash or synthetic form.

Risks

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

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

In addition, material risks relating to the investm strategies and methods of analysis described
above, and to the types of securities which theigatvanticipates may be present in the Funds’
portfolios, 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 thdire principal amount invested including
amounts committed to the Fund but not yet drawnrdofn investment in the Initial Funds
represents a medium to long term and illiquid iedirinvestment in the portfolio of loans and
fixed income instruments, short positions and o#exmurities and derivative instruments which
comprise the Initial Funds Portfolio. This may als® true of an investment in the Subsequent
Funds. The value of these securities and instruisnastwell as any income derived from them,



may fluctuate, sometimes rapidly and unpredictatyany point in time, an investment in any
of the Funds may be worth less than the originab@aminvested, even after taking into account
distributions paid by the Funds and the abilityemvest income.

Substantial credit risk <redit risk includes the risk that one or more kadebt 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 imstrni experiences a decline in its financial
status. While a senior position in the capital ciee of a borrower or issuer has the potential to
provide some protection with respect to a Fundieestments 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 enanand 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 haveatlue attributed to them or it may not be
possible to realize their value. To the extent ad® investments are below investment grade
instruments, such Fund will be exposed to a greateount of credit risk than a fund which
invests in investment grade securities. The prafdswer grade instruments are more sensitive
to negative developments, such as a decline inishger's revenues or a general economic
downturn, than are the prices of higher grade unsénts. Instruments of below investment
grade quality are predominantly speculative witbpeet 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 borrowetslitg to repay the principal may be
dependent upon a liquidity event or the long teuncsss of the borrower, the occurrence of
which is uncertain. In addition, the Initial Fun@ertfolio may include, and the Funds may enter
into, credit derivatives which may expose the Futwlsdditional risk in the event that the
instruments underlying the derivatives default.

Substantial interest rate riskloans, corporate debt securities or other fixedme 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. Fluctuatiomshie value of portfolio securities will not affect
interest income on existing portfolio securities Wil be reflected in the Fund’s net asset value.

Foreign exchange risk the Funds invest in certain fixed income instemts that are
denominated in non-USD currencies. Fluctuationsurrency exchange rates may reduce the
value of an investment in the Funds. The Funds hwdge the risk that fluctuations between
USD and non-USD currencies in which Fund assets d@eominated adversely affect
performance of the Funds. Such hedging, if undertaknay not adequately protect against
declines in the value of an investment in the Funds

Senior loans- although the Funds do not currently invest mi@eloans directly, they may do so

in the future. Senior loans hold the most senmsitpn in the capital structure of a business
entity, are typically secured with specific coll@leand 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 whighFunds invest in will usually be rated below



investment grade or may also be unrated. As atrdbel risks associated with senior loans are
similar to the risks of below investment grade sii@s, although senior loans are senior and
secured in contrast to other below investment gemibeirities, which are often subordinated or
unsecured. Nevertheless, if a borrower under aosdépéan defaults, becomes insolvent or goes
into bankruptcy, the Funds may recover only a foacof what is owed on the senior loan or
nothing at all. Senior loans are subject to a nunobeisks described elsewhere in the materials
received by investors prior to investing in the &sinncluding credit risk and liquidity risk.

Although senior loans are usually secured by ci¢édt there can be no assurance that such
collateral could be readily liquidated or that tlgpidation of such collateral would satisfy the
borrower’s obligation in the event of non paymehscheduled interest or principal. In the event
of the bankruptcy or insolvency of a borrower, Eagnds could experience delays or limitations
with respect to their ability to realize the betsefof the collateral securing a senior loan. Such
collateral may be subject to complex, competingl@aims. In addition, investments in senior
loans may be unperfected for a variety of reasmafyding the failure to make required filings
by lenders, and the Funds may not have priority otteer creditors. In the event of a decline in
the value of the already pledged collateral, if ttems of a senior loan do not require the
borrower to pledge additional collateral, the Fumd®sting in such loans will be exposed to the
risk that the value of the collateral will not dt ames equal or exceed the amount of the
borrower’s obligations under the senior loans. Eifesuch loans do require the borrower to
pledge additional collateral, there is no warratitgt the borrower will be able to pledge
collateral of sufficient value or at all. To thetemt that a senior loan is collateralized by stiock
the borrower or its subsidiaries, such stock mag lsome or all of its value in the event of the
bankruptcy or insolvency of the borrower. Thosei@efoans that are under-collateralized
involve a greater risk of loss.

Acquisition of loans through assignment and pgpation —although the Funds have not, as of
the date of this brochure, acquired loans throwggigaments or participations, the Funds may do
so in the future. The purchaser of an assignmgpitdlly succeeds to all the rights and
obligations of the assigning institution and becemelender under the credit agreement with
respect to the debt obligation; however, the pweha rights can be more restricted than those
of the assigning institution, and the Funds mayb®tble to unilaterally enforce all rights and
remedies under the loan and with regard to anycassad collateral. Participation typically
results in a contractual relationship only with thstitution offering the participation, not with
the borrower. Sellers of participations typicalhclude banks, broker dealers, other financial
institutions and lending institutions. In purchasiparticipations, the Funds generally will have
no right to enforce compliance by the borrower viita terms of the loan agreement against the
borrower, and the Funds may not directly benefttmirthe collateral supporting the debt
obligation in which it has purchased the partiagat As a result, the Funds will be exposed to
the credit risk of both the borrower and the ingiin selling the participation. Further, in
purchasing participations in lending syndicateg, Bunds will not be able to conduct the due
diligence on the borrower or the quality of theisetoan with respect to which it is buying a
participation that the Adviser would otherwise coatdif the Funds were originating or investing
directly in the senior loan, which may result ie thunds being exposed to greater credit or fraud
risk with respect to the borrower or the seniomnldhan the Funds expected when initially
purchasing the participation.
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Risks associated with other fixed income instrumediixed income instruments are subject to

many of the same risks that affect senior loans @amkcured loans; however, they are often
unsecured and typically lower in the issuer's cp#tructure than loans, and thus may be
exposed to greater risk of default and lower redegan the event of a default. This risk can be
further heightened in the case of below investngeade instruments. Additionally, fixed income

instruments that are fixed rate are generally nsugceptible than floating rate loans to price
volatility related to changes in prevailing interegtes. The prices of floating rate fixed income
instruments tend to have less fluctuation in respaim changes in interest rates, but will have
some fluctuation, particularly when the next ingtreate adjustment on such security is further
away in time or adjustments are limited in amouwrrdime.

Risks associated with unsecured loarathough the Funds do not currently originate »est

in unsecured loans, they may do so in the futuresedured loans generally are subject to similar
risks as those associated with investments in eddaans. However, because unsecured loans
have lower priority in right of payment to any heaghranking obligations of the borrower and are
not backed by a security interest in any specibitateral, they are subject to additional risk that
the cash flow of the borrower and available asse#y be insufficient to meet scheduled
payments after giving effect to any higher rankofijgations of the borrower. Unsecured loans
generally have greater price volatility than seddoans and may be less liquid.

Lender liability risk -under common law principles that in some cases therbasis for lender
liability claims, if a lender or bondholder: (a)temtionally takes an action that results in the
undercapitalization of a borrower to the detrimentother 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 t) 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 thexclai 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 lelgabiies, collectively termed “lender liability”.
Generally, lender liability is founded on the preethat a lender has violated a duty (whether
implied or contractual) of good faith, commerciahsonableness and fair dealing, or a similar
duty owed to the borrower or has assumed an exeeslgigree of control over the borrower
resulting in the creation of a fiduciary duty owed the borrower or its other creditors or
shareholders. Because of the nature of their imests, the Funds may be subject to allegations
of lender liability. Because affiliates of, or pens related to, the Adviser and/or the general
partner(s) of the Funds acting in its/their capaa# general partner(s) may hold equity or other
interests in obligors of the Funds, the Funds coodd exposed to claims for equitable
subordination or lender liability or both basedsmtch equity or other holdings.

Instruments rated below investment gradeelow investment grade instruments are commonly
referred to as “junk” or high yield instruments aak regarded as predominantly speculative
with respect to the issuer’s capacity to pay irgeasnd repay principal. Lower grade instruments
may be particularly susceptible to economic dowrguidt is likely that in addition to other

causes of deterioration in its financial positianprolonged or deepening economic recession
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could adversely affect the ability of the issuefssioch 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, bamers or issuers may exercise their

option to prepay principal earlier than scheduleat. 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 inFo@ds’ income and distributions to shareholders.
This is known as prepayment or “call” risk. Belowwestment grade instruments frequently have
call features that allow the issuer to redeem #doristy at dates prior to its stated maturity at a
specified price (typically greater than par) onflycertain prescribed conditions are met (“call

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

issuer can refinance the debt at a lower cost dwetlining 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 eeldan

Holding equity securities or warrants incidental tovestments in loans and fixed income
instruments the Funds also may invest in or hold common steouk other equity securities or
warrants incidental, or related to, the purchasevarership 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 &edi income instruments entail certain risks in
addition to those associated with investments ansoor fixed income instruments. Because
equity is merely the residual value of an issusgradll 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 greaternéxtey issuer specific developments and
general market conditions. These risks may incrélasaations in the Funds’ net asset values.
The Funds may possess material non-public infoonaibout a borrower or issuer as a result of
their ownership of a loan or fixed income instrumeh 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 transachom security of the borrower or issuer when it
would otherwise be advantageous to do so.

The Funds may be involved in legal and bankruptoggedings relating to distressed delthe
Funds are currently invested and may in the fuberenvested, from their closing or as a result in
deterioration of financial condition, in debt seties and other obligations of issuers that are
experiencing significant financial or business miss. Investments in distressed securities
involve a material risk of exposing the Funds itated litigation. Such litigation may be time
consuming and expensive, and may frequently leadhfwedicted delays or losses. Litigation
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expenses, including payments pursuant to settlem@mjudgments, generally will be borne by
the Funds.

The Adviser may make investments for the Fundssnoers involved in bankruptcy or equivalent
insolvency proceedings. There are a number of fegnit risks when investing in issuers
involved in bankruptcy or equivalent insolvency ggedings, and many events in a bankruptcy
are the product of contested matters and advemaneedings which are beyond the control of
the creditors. A bankruptcy or equivalent insolwerfiting 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 valoat twas 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 impactedeesbly by delays while the plan of
reorganization is being negotiated, approved byctieelitors and confirmed by the court, and
until it ultimately becomes effective. Certain ofe, such as claims for taxes, wages and certain
trade claims, may have priority by law over theirok of certain creditors and administrative
costs in connection with such proceeding are fretiudigh and will be paid out of the debtor’s
estate prior to any return to creditors.

Certain investments of the Funds could be in cortraon of insolvency laws or laws relating to
fraudulent or wrongful transfer or conveyance laWwssuch investments were issued with the
intent of hindering, delaying or defrauding credst@r, in certain circumstances, if the issuer
receives less than reasonably equivalent valuaiorcbnsideration in return for issuing such
securities. If a court were to find that the issteanf the securities was a fraudulent transfer or
conveyance, the court could void the payment obbga under the securities, further
subordinate the securities to other existing aridréuindebtedness of the issuer or require the
Funds to repay any amounts received by them wgpe@ to the securities. If the Funds or the
Adviser are found to have interfered with the affaof an issuer in which the Funds hold a debt
investment, to the detriment of other creditorsloareholders of such issuer, the Funds or the
Adviser (as applicable) may be held liable for dgesato injured parties or a bankruptcy court.
Moreover, such debt may be disallowed or suborduhdd the claims of other creditors or
treated as equity. Where the Funds or the Adviage liepresentatives on the boards of issuers,
such involvement may also prevent the Funds fraelyrdisposing of their investment and may
subject the Funds to additional liability or resaltrecharacterization of their debt investments as
equity.

The Funds will be subject to risks associated witiming unlisted debt and equity instruments

unlike publicly traded common stock which tradesmational exchanges, there is no central
place or exchange for loans or fixed income insaat® or derivative instruments in respect
thereof to trade. Loans and fixed income instrume@nerally trade on an “over the counter”
market, which may be anywhere in the world wheee libhyer and seller can settle on a price.
Due to the lack of centralized information and inggl the valuation of such instruments may
carry more risk than that of common stock. Uncati@s in the conditions of the financial

market, unreliable reference data, lack of trarempar and inconsistency of valuation models
and processes may lead to inaccurate asset pricingpe case of derivative instruments, the
Funds’ counterparty, typically an investment banwkl usually insist on the right to determine

the value of the relevant instrument. In additiother market participants may value securities
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differently than the Funds. As a result, the Fumdy be subject to the risk that when such loan,
fixed income or derivative instrument is sold ie timarket, the amount received by the Funds is
less than the value of such instruments carrietherrunds’ books.

The Funds will hold illiquid investmentsthe Funds may invest in illiquid securities. Thenés
may also invest in restricted securities. Investis:i@m restricted securities could have the effect
of increasing the amount of the Funds’ assets tedesn illiquid securities if qualified
institutional buyers are unwilling to purchase theecurities. llliquid and restricted securities
may be difficult to dispose of at a fair price la¢ times when the Funds believe it is desirable to
do so. The market price of illiquid and restricemturities generally is more volatile than that of
more liquid securities, which may adversely affée price that the Funds pay for, or recover
upon, the sale of such securities. llliquid andrieted securities are also more difficult to value
especially in challenging markets. The Adviser'sigment may play a greater role in the
valuation process. Investment of the Funds’ aseelisquid and restricted securities may restrict
the Funds’ ability to take advantage of market oppoties. In order to dispose of an
unregistered security, the Funds, where they haw&ractual rights to do so, may have to cause
such security to be registered. A considerableodamnay elapse between the time the decision is
made to sell the security and the time the secigitggistered, thereby enabling the Funds to sell
it. Contractual restrictions on the resale of siéesrvary in length and scope and are generally
the result of a negotiation between the issuer aoglirer of the securities. In either case, the
Funds would bear market risks during that periodslaof loss investors in the Funds would not
otherwise be subject to had such delay not occurred

Some loans and fixed income instruments are ndlilyeaarketable 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 gadiarket may exist for certain of the loans
and fixed income instruments in which the Fund wiilest. Where a secondary market exists,
the market for some loans and fixed income instnimenay be subject to irregular trading
activity, wide bid/ask spreads and extended tratitesnent periods.

Risks associated with debt, equity and other imsémnits

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

Structured Products Currently, the Funds invest principally in stured products,
including asset backed securities such as collaedaloan obligations (“CLOs”), collateralized
debt obligations (“CDOs”) and credit linked notek addition to the general risks associated
with debt securities discussed herein, holdergrotsired products bear risks of the underlying
investments, index or reference obligation andsatgect to counterparty risk.

14



The Funds may have the right to receive paymentg fsom the structured product, and
generally do not have direct rights against thei@asr the entity that sold the assets to be
securitized. While certain structured products én#ie investor to acquire interests in a pool of
securities without the brokerage and other expeasssciated with directly holding the same
securities, investors in structured products gdiyepay their share of the structured product’s
administrative and other expenses. Although iiffscdlt to predict whether the prices of indices
and securities underlying structured products wigé or fall, these prices (and, therefore, the
prices of structured products) will be influencegd the same types of political and economic
events that affect issuers of securities and dapigekets generally. If the issuer of a structured
product uses shorter term financing to purchasgdoterm securities, the issuer may be forced
to sell its securities at below market prices iexperiences difficulty in obtaining short term
financing, which may adversely affect the valuetlod structured products owned by a Fund.
Certain structured products, particularly the omewhich the Funds are currently invested, are
thinly traded or have a limited trading market. GL.@DOs and credit linked notes are typically
privately offered and sold. As a result, investtaen CLOs, CDOs and credit linked notes may
be characterized by a Fund as illiquid securitiesaddition to the general risks associated with
debt securities discussed herein, such securitigg additional risks, including, but not limited
to: (i) the possibility that distributions from d¢ateral securities will not be adequate to make
interest or other payments; (ii) the quality of d@lateral may decline in value or default; (iii)
the possibility that the investments in CLOs arkasdinate to other classes or tranches thereof;
and (iv) the complex structure of the security mmapt be fully understood at the time of
investment and may produce disputes with the issuenexpected investment results.

Preferred Stocks Although the Funds are not currently investegrieferred stocks, they
may be in the future. Preferred stocks repredemisenior residual interest 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 comnstock. 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 amjing rights, except in cases when dividends
are in arrears beyond a certain time period. Piedlestock in some instances is convertible into
common stock. Although they are equity securitpeferred stocks have certain characteristics
of both debt and common stock. They are debt hkilat their promised income is contractually
fixed. They are common stock like in that they da have rights to precipitate bankruptcy or
other insolvency proceedings or collection actatiin the event of missed payments.
Furthermore, they have many of the key charactesisif equity due to their subordinated
position in an issuer’s capital structure and bseaheir quality and value are heavily dependent
on the profitability of the issuer rather than ary degal claims to specific assets or cash flows.
In order to be payable, dividends on preferredkstoast be declared by the issuer's directors or
trustees. In addition, distributions on preferreztk may be subject to deferral and thus may not
be automatically payable. Income payments on sorefemped stocks are cumulative, causing
dividends and distributions to accrue even if netldred by the directors or otherwise made
payable. Other preferred stocks are non cumulatimeaning that skipped dividends and
distributions do not continue to accrue. Theredsassurance that dividends on preferred stocks
in which the Funds invest will be declared or oitvise made payable. If the Funds own
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preferred stock that is deferring its distributiptiee Funds may be required to report income for
tax purposes while they are not receiving cash gayscorresponding to such income. When
interest rates fall below the rate payable on anaf preferred stock or for other reasons, the
issuer may redeem the preferred stock, generaby ah initial period of call protection in which
the stock is not redeemable. Preferred stocks meagidnificantly less liquid than many other
securities, such as U.S. Government securitiepocate bonds and common stock.

Derivatives The Funds are invested in derivative investmantssuch instruments have
risks, including: the imperfect correlation betwetre value of such instruments and the
underlying Fund assets, which creates the podyildifiat the loss or lost profit on such
instruments may be greater than the gain in theevaf the applicable Fund’s underlying asset
portfolio; the loss of principal; the possible ddfaof the other party to the transaction; and
illiquidity of the derivative investments. If a coterparty becomes bankrupt or otherwise fails to
perform its obligations under a derivative contrdae to financial difficulties, the applicable
Fund may experience significant delays in obtainfegovery, if any, under the derivative
contract in a bankruptcy or other insolvency prooeg In addition, in the event of the
insolvency of a counterparty (including a countetypavhich is a related person of the Adviser)
to a derivative transaction, the derivative contraauld typically be terminated at its fair market
value. Usually, that value will be determined bg ttounterparty or potentially, in the event of
its failure, a third party. If a Fund is owed thHe&r market value in the termination of the
derivative contract and its claim is unsecured, Rbad will be treated as a general creditor of
such counterparty, and will not have any claim wébpect to the underlying security. Typically,
counterparties to derivative contracts (as wellfasvard FX and other contingent liability
transactions) are banking or other financial insitihs and, absent any form of collateral posted
in the applicable Fund’s favor, claims arising Ire tevent of their failure will be those of an
unsecured creditor, making the prospect of recowdrgven a small percentage of any sums
owing to such a Fund relatively low. In particulashere sums are held at a bank on behalf of
that bank’s clients, a Fund will not be protectgd/bstue of that segregation in the event that the
bank itself should fail. In cases where collatérat been posted, there is no assurance that it
will be of sufficient value to cover any liabiliseof the counterparty. Certain of the derivative
investments in which the Funds may invest mayemain circumstances, give rise to a form of
financial leverage, which may magnify the risk efrong such instruments. Furthermore, the
ability to successfully use derivative investmesgpends on the ability of the Adviser to predict
pertinent market movements, which cannot be assiitags, the use of derivative investments to
generate income, for hedging, for currency or ggerate management or other purposes may
result in losses greater than if they had not hessud, may require the Funds to sell or purchase
portfolio securities at inopportune times or forcps below or above the current market values,
may limit the amount of appreciation the Funds azalize on an investment or may cause the
Funds to hold securities that they might otherwignt to sell. In addition, there may be
situations in which the Adviser elects not to usgivdhtive investments that result in losses
greater than if they had been used. Amounts paithéyrunds as premiums and cash or other
assets held in margin accounts with respect td~threds’ derivative investments would not be
available to the Funds for other investment purpoadich may result in lost opportunities for
gain.
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The Funds are also invested in, and may in thedutwest in, credit default swaps, total return
swaps and interest rate swaps. Such transactiersubject to market risk, liquidity risk, risk of
default by the other party to the transaction, kn@s “counterparty risk” and risk of imperfect
correlation between the value of such instruments the underlying assets and may involve
commissions or other costs. When buying protedtiotier a swap, the risk of loss with respect
to swaps generally is limited to the net amountpalyments that the applicable Fund is
contractually obligated to make. However, whenisglprotection under a swap, the risk of loss
is often the notional value of the underlying asadtich can result in a loss substantially greater
than the amount invested in the swap itself. Thapsmarket has matured in recent years with a
large number of banks and investment banking fiaong both as principals and as agents
utilizing standardized swap documentation. As alltethe swap market has become relatively
liquid; however there is no guarantee that the smagket will continue to provide liquidity. If
the Adviser is incorrect in its forecasts of markatues, interest rates or currency exchange
rates, the investment performance of the Fundsdvoelless favourable than it would have been
if these investment techniques were not used.thteh return swap, the applicable Fund pays the
counterparty a floating short term interest ratel aeceives in exchange the total return of
underlying loans or debt securities. Such a Furadstne risk of default on the underlying loans
or debt securities, based on the notional amouthieftwap. Such a Fund would typically have
to post collateral to cover this potential obligati

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

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

its forecasts, there is a risk that a credit déinreaposition 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 transactior example, if a Fund sells protection under
a credit default swap, it would collect periodie$efrom 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 requireday an agreed upon amount to the buyer
(which may be the entire notional amount of the gpwiathe reference entity defaults on the

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

invested in the reference obligation directly.

Convertible Securities Convertible securities are securities that magdnverted either
at a stated price or at a stated rate within aipe@eriod of time into a specified number of
shares of common stock. The value of a conversib&irity is a function of its investment value
and its conversion value. The investment value adravertible security is influenced by changes
in interest rates, with investment value declinamy interest rates increase and increasing as
interest rates decline by the credit standing efissuer and other factors. If the conversion value
is low relative to the investment value, the prigke the convertible security is governed
principally by its investment value. To the extdhat the market price of the underlying
instrument approaches or exceeds the conversioas, he price of the convertible security will
be increasingly influenced by its conversion valAeconvertible security may be subject to
redemption at the option of the issuer at a pris@aldished in the convertible security’s
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governing instrument. If a convertible securitychbl any of the Funds is called for redemption,
such Fund will be required to permit the issuerréddeem the security, convert it into the
underlying common stock or sell it to a third pamyhich may adversely affect the applicable
Fund.

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

is low relative to the investment value, the prigke the convertible security is governed
principally by its investment value. Generallye ttonversion value decreases as the convertible
security approaches maturity. Although under normatket conditions longer term convertible
debt securities have greater yields than do shoeten convertible debt securities of similar
quality, they are subject to greater price fluatuzs.

When Issued Securities and Forward Commitmer@scurities may be purchased on a
“forward commitment” or “when issued” basis (meanisecurities 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 erdanto 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 deliyeand payment is made at a later date, the
securities that are the subject of the transac@nsubject to market fluctuations. In forward
commitment or when issued transactions, if theesadr buyer, as the case may be, fails to
consummate the transaction, the counterparty mag the opportunity of obtaining a price or
yield considered to be advantageous. Forward comenit or when issued transactions may
occur a month or more before delivery is due. H®veno payment or delivery is made until
payment is received or delivery is made from theeoparty to the transaction.

Repurchase Agreement$Vhile as of the date of this brochure, the Fuimalge invested

in repurchase agreements mainly to provide additidimancing, subject to their investment
objectives and policies, the Funds may invest jurehase agreements as buyers for investment
purposes. In particular, the Funds may, but stalbe obliged to, utilize repurchase agreements
to manage cash balances. Repurchase agreemewtlyypivolve the acquisition by a Fund of
debt securities from a selling financial institutisuch as a bank or other financial institution.
The repurchase agreement provides that the Fuhg@eliithe securities back to the institution at
a fixed time in the future. The Funds do not bdwr tisk of a decline in the value of the
underlying security unless the seller defaults wniderepurchase obligation, in which case the
collateral may not equate to the sums owed. Iretlent of the bankruptcy or other default of a
seller of a repurchase agreement, the Funds couldrience both delays in liquidating the
underlying securities and losses, including: (isgble decline in the value of the underlying
security during the period in which such a Fundksde enforce its rights thereto; (ii) possible
lack of access to income on the underlying secudising this period; and (iii) expenses of
enforcing its rights. In addition, as described\shahe value of the collateral underlying the
repurchase agreement will, when the transacticeffected, be at least equal to the repurchase
price, including any accrued interest earned onrépirchase agreement. In the event of a
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default or bankruptcy by a selling financial ingtibn, the Funds generally will seek to liquidate
such collateral. However, the exercise of the Fundéts to liquidate such collateral could
involve certain costs or delays and, to the exteat proceeds from any sale upon a default of
the obligation to repurchase were less than thercbpse price, the Funds could suffer a loss.

Reverse Repurchase Agreemeniibe 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 securifibere is a risk that the market value of the
securities acquired in the reverse repurchase agmemay decline below the price of the
securities that the applicable Fund has sold buonanes 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 repurchaseemgnet were to file for bankruptcy or
experience insolvency, the Funds may be adverdédgted. Also, in entering into reverse
repurchase agreements, a Fund would bear the frislis®to the extent that the proceeds of the
reverse repurchase agreement are less than theeofatoe underlying securities. In addition, due
to the interest costs associated with reverse cbpse agreements transactions, a Fund’s net
asset value will decline, and, in some cases, adélnd 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 counterpamigh 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 significantaficial 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 otheraugiered extreme credit deterioration. While
many have demonstrated a relatively robust findmpmaition, many others have benefited from
direct and indirect state and inter-governmentrirentions as well as macro-economic policies
which are not guaranteed to continue. Furthermase generalization, there has been a trend in
certain jurisdictions to seek to ring fence the agiptaking activities of such institutions from
their commercial and investment banking activitiesth the expressly stated purpose, that if
such institutions were to become financially distet, state support will only be available to
support the deposit taking activities. Implicitthrese developments is an end to the assertion, to
the extent it was ever true, that certain finanamskitutions 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 theintioued ability to perform their obligations under
such transactions. By using derivatives, swapstleraransactions, the Funds assume the risk
that their counterparties could experience simflaancial hardships. If a prime broker or
counterparty becomes bankrupt, insolvent or otrerviails to perform its obligations under a
derivative contract due to financial difficultiethe Funds may experience significant delays in
obtaining recovery (if at all) under the derivatisentract in a bankruptcy, insolvency or other
reorganization proceeding; if the Funds’ claims arsecured, the Funds will be treated as
general creditors of such prime broker or counteypand will not have any claim with respect
to the underlying security. The Funds may obtaify @ limited recovery or may obtain no
recovery in such circumstances.
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The Funds may engage in securities lendingthough they have not done so as of the date of
this brochure, the Funds may make secured loarthedf marginable securities to brokers,
dealers and other financial institutions. The rigkdending portfolio securities, as with other
extensions of credit, consist of possible delayecovery of the securities or possible loss of
rights in the collateral should the borrower farancially. However, such loans will be made
only to broker dealers and other financial insitng that are believed by the Adviser to be of
relatively high credit standing. Securities loan® anade to broker dealers pursuant to
agreements requiring that loans be continuouslyursec by collateral consisting of U.S.
Government securities, cash or cash equivalentgo{iabdle certificates of deposit, bankers’
acceptances or letters of credit) maintained oaily dhark to market basis in an amount at least
equal at all times to the market value of the s@earlent. The borrower pays to the Funds, as
the lender, an amount equal to any dividends arést received on the securities lent. The
Funds may invest only the cash collateral receiwvedaccordance with their investment
objectives, subject to the Funds’ agreement withlibrrower of the securities. In the case of
cash collateral, the Funds typically pay a rebatdht borrower. The reinvestment of cash
collateral will result in a form of effective levage for the Funds. Although voting rights or
rights to consent with respect to the loaned stesrpass to the borrower, the Funds, as the
lenders, retain the right to call the loans andiimbthe return of the securities loaned at any time
on reasonable notice, and they will do so in otHat the securities may be voted by the Funds if
the holders of such securities are asked to voba @p consent to matters materially affecting
the investment. The Funds may also call such loansder to sell the securities involved. When
engaged in securities lending, the Funds’ perfogeanill continue to reflect changes in the
value of the securities loaned and will also rdfide receipt of interest through investment of
cash collateral by the Fund in permissible invesiisie

Short Sales the Adviser may make short sales of investmentrgexsion behalf of the Funds.
In a short sale, the seller sells a security thdbés not own, typically a security borrowed from
a broker or dealer. Because the seller remaifelito return the underlying security that it
borrowed from the broker or dealer, the seller nusthase the security prior to the date on
which delivery to the broker or dealer is requirefls a result, the Funds may engage in short
sales where the Adviser believes the value of doairgty will decline between the date of the
sale and the date the applicable Fund is requaredttirn the borrowed security. The making of
short sales exposes the Funds to the risk of ilalidr the market value of the security that is
sold, which is an unlimited risk due to the lackaof upper limit on the price to which a security
may rise. In addition, there can be no assurahae decurities necessary to cover a short
position will be available for purchase or thatws#ees will be available to be borrowed by the
Funds at reasonable costs. If a request for retiborrowed 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 borrowedisiesupreviously sold short with purchases
on the open market at the most disadvantageous piossibly 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 neguieporting of all short positions above a

certain de minimis threshold. In addition, othngdictions 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 havegaiitant effect on the Adviser’s ability to

implement its investment strategies. In particularwould make it more likely that other

investors could cause a “short squeeze” in thergEsuheld short by the Funds, forcing the
Funds to cover their positions at a loss.

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

The Funds may invest cash on hand in certain gowem debt securities certain 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 UrStiates has a long-term sovereign credit rating of
AA+ by Standard and Poor’s) issue debt securitias are generally thought not to involve the
credit risks associated with investments in otlipes$ of debt securities, although, as a result, the
yields available from such securities are generallyer than the yields available from other
securities. The Funds may invest in such secusitber 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.sgite their perceived safe haven status, the
overall indebtedness of certain of these issuergeigerally 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 camtino 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 aepanied 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 lmecto be such a safe haven could formally or
informally (by renegotiating terms of existing debtadvance of defaulting upon it) default on
its debt. Such a default would likely have sigrafit adverse effects on the global economy and,
in turn, for the applicable Funds. In addition, gounents not currently considered safe haven
debt issuers may join their ranks. U.S. governnaetit securities generally do not involve the
credit risks associated with investments in otlipes$ of debt securities, although, as a result, the
yields available from U.S. government debt seasitare generally lower than the yields
available from other securities. Like other debtsities, however, the values of government
securities change as interest rates fluctuate tudtions in the value of portfolio securities will
not affect interest income on existing portfolicseaties but will be reflected in the Funds’ net
asset values. Since the magnitude of these fluohsawill generally be greater at times when
the Funds’ average maturity is longer, under certaarket conditions the Funds may, for
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temporary defensive purposes, accept lower cuimeaime from short term investments rather
than investing in higher yielding long term sedast

The Funds are exposed to complex transactions thay involve contingent liabilities,
guarantees and indemnitieshe Funds hold investments which are likely to imecsubstantial
business, regulatory or legal complexity. Such dexity presents risks, as such transactions
may be more difficult, expensive and time consuntmdinance and execute; it can be more
difficult to manage or realize value from the assatquired in such transactions; and such
transactions sometimes entail a higher level ofileggry scrutiny or a greater risk of contingent
liabilities. Additionally, in connection with celitatransactions, the Funds may be required to
make representations about the business and falaafGirs of an issuer or the Funds, provide
guarantees in respect of themselves or paymenisshgrs and other third parties and provide
indemnities against losses caused by the Fundgrssnd other third parties. The Funds may
also be required to indemnify the purchasers ohsungestment to the extent that any such
representations are inaccurate. These arrangemestst in the incurrence of contingent
liabilities by the Funds, even after the dispositmf an investment and ultimately in material
losses.

Inflation/deflation risk -inflation risk is the risk that the value of certassets 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 costsasated 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 creditworthioessuers and may make issuer defaults more
likely, which may result in a decline in the valaka 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, imdihg setting interest rates that are at historic
lows and undertaking, so called “quantitative egisiBuch stimuli, unless successfully managed
and scaled back at the appropriate time, may Hatiorary. In addition, there is significant
concern in macroeconomic terms about the levelsinalebtedness carried by certain
governments. While bringing with it a range of issuone of the consequences of an extended
period of a higher than desired level of inflatias,often to erode in real terms the value of
government debt. This element of debt erosion oragte an incentive for governments to be
less robust in seeking to deal with inflation tharght otherwise have been the case, had the
government concerned not suffered from a high lef@hdebtedness. If such inflation occurs it
would have the negative consequences for the Fsetdsut above.

Realisation of investmentsthe Funds may be unable to realize their investrobjgctives by
the restructuring, sale and other disposition gegiments at attractive prices or may otherwise
be unable to implement or complete any exit stsatagrestructuring of investments including
because of market conditions or national or intiéonal political, economic or monetary crises
or otherwise. In addition, the value of certainestments may decline for reasons outside of the
control of the Funds, the general partner or gémpendners 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 dispasitb 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 mayadde 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 commitmawislable for drawdown or out of assets of
the Funds.

Many of the investments in the Initial Funds Pditfaare 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 tyn@lanner. Consequently, the timing of cash
distributions to investors from the Initial Funddlkely be uncertain and unpredictable. This
may also be true of the investments held by Sulmedeunds. Dispositions may take the form
of distributions of securities to investors. Whercts investments are distributed to investors,
such investors may then become minority sharehslded may be unable to protect their
interests effectively or unable to realize thetenests at market value, or indeed at all.

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

Information asymmetry the Adviser makes investment decisions basedformation and data
made directly available to it by the relevant issoethrough sources other than the issuer, in
addition to filings with regulatory agencies, apegpriate. Although the Adviser evaluates all
such information and data and may seek indepenzt@firmation, when deemed appropriate
and when such confirmation is reasonably commeycaldailable, the Adviser is generally not
in a position to confirm the completeness, genussror accuracy of such information or data.
Asymmetry in interests and information may distdine 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 (sineghsissuers generally maintain less
comprehensive financial records than listed issaeds make less public disclosures which can
be relied upon) it is also present in the casemeéstment targets that are listed (since a listed
target may have material price sensitive informmattmat remains unpublished).

Management Risks
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Dependence on the Portfolio Managers and the Adviske performance of the Funds is partly
dependent upon the services provided by the Advissesed on its respective Advisory
Agreements with the Funds. The skills and expemiséhe portfolio managers and the other
investment professionals employed by the Advisemftime to time will be crucial for this
performance. The loss or impairment of the servadesny of these individuals (whether through
the termination of the investment management ageasrbetween the Adviser or through the
termination or suspension of the employment, ownprsr other service relationship between
the key executives and the Adviser or otherwise)jdtave 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 orgdimmal documents of each applicable Fund,
investors will have no opportunity to control thayeto-day operations, including investment,
management and disposition decisions, of the Fundstder 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 affaire Funds.

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

Board and Committee participatienthe Funds may be represented on the boardsexftalis or
credit committees of certain issuers or may hae& tiepresentatives serve as observers to such
boards of directors. Although such positions intaiar circumstances may be important to the
Funds’ investment strategies and may enhance theséws 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 deaird,may subject the Adviser and/or the Funds
to claims they would not otherwise be subject hojuding claims of breach of fiduciary duties,
securities claims and other director-related claiinsgeneral, the Funds will indemnify the
general partners and the Adviser (and their resmectpresentatives) from such claims subject
to customary carve-outs.

Issuer management riskswith respect to management at the issuer level yrismuers rely on
the services of a limited number of key individyalke loss of any one of whom could
significantly adversely affect the issuer’s perfarme. Although the Adviser would ordinarily
expect to monitor the management of an issuennidi@agement of each issuer will have day-to-
day responsibility with respect to the businesswth issuer. The Funds may therefore have
limited ability to protect their positions in suahsuers because they may not be able to
sufficiently influence the decision-making or implentation 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 reduceturns to that Fund. Any investor that defaults
in making a required capital contribution to a Fumdl be subject to certain adverse
consequences pursuant to the provisions of thenaatonal documents of that Fund.

Concentration of investmentsThe Funds’ assets (including the Initial Fundsti®bo) may not

be diversified. In particular, the assets of thiidl Funds Portfolio have been concentrated at
the outset in securities of a relatively low numbéissuers and, as the Funds sell their initial
assets, the Initial Funds Portfolio will become mopncentrated. Any lack of diversification
increases the risk of loss to a Fund if there wdedine in the market value of any security or
sector in which that Fund had invested a large gréage of its assets. Investment in a non-
diversified fund will generally entail greater rsskthan investments in a diversified fund.

General political and economic conditiors The Funds will be subject to the risk that war,
terrorism, and related geopolitical events may leaohcreased short-term market volatility and
have adverse long-term effects on the world ecoasrand 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 thareumay lead, to increased short-term market
volatility and may have adverse long-term effectsrldr economies and markets generally.
Those events as well as other changes in worldomsmnand political conditions also could
adversely affect individual issuers or related goof issuers, securities markets, interest rates,
credit ratings, inflation, investor sentiment arties factors affecting the value of the Funds’
investments. At such times, the Funds’ exposwresrtumber of other risks described elsewhere
in this section can increase.

Involvement in ManagementAlthough this has not occurred as of the datthisf brochure, if
representatives of a Fund are appointed to servdirastors of issuers, or other forms of
influence on issuers are exerted, it is possitdé shich a Fund could be exposed to claims by an
issuer, its security holders, its creditors anddttparties, including claims that the Fund is a
controlling person and thus is liable for violasohy an issuer of applicable laws, including
securities laws. These measures also could reslilihilities in the event of the bankruptcy or
reorganization of an issuer, claims against thedFifirthe designated directors violate their
fiduciary or other duties to an issuer or fail kercise appropriate levels of care under applicable
corporate or securities laws, environmental lawsthier legal principles. While the Adviser
intends to manage the Funds in a way that will miné the exposure to these risks, the
possibility of claims cannot be precluded.

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

Side Letter rights at the expense of the Fundibe general partner of a Fund and the Adviser
have entered into side letters under which ceitaiastors may be granted rights in addition to
the rights available under the applicable limiteartpership agreements. These side letter
provisions can result in such a general partndricdag its discretion or rights with respect to
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the investors who benefit from such provisions. Katance, such a general partner or the
Adviser may, in its discretion, agree with an irteesthat it need not waive the benefit of
sovereign immunity with respect to its dealingshwtite applicable Fund or the Fund’s general
partner. This may restrict the Fund’s or the agtlie general partner’s right to sue such investor
in the event of a default by it. Similarly, thesdesletter provisions may confer benefits on the
relevant investor which are at the expense of therdnvestors. For instance, a Fund’s general
partner or the Adviser may, in its discretion, &gtieat it will provide additional reporting to an
investor. Such additional reporting may be at thgease of other Funds and such other Funds’
investors as a whole even though they may not bidn@h such additional reporting provisions.

Currency Exchange RisksTHe investments of the Funds that are not denoednatU.S. dollar
will be subject to the risk that the value of atgastar currency will change in relation to one or
more other currencies. Among the factors that affgct currency values are trade balances, the
level of short-term interest rates, differencesrefative values of similar assets in different
currencies, long-term opportunities for investmeartd capital appreciation and political
developments. Officials in foreign countries magni time to time take actions in respect of
their currencies that could significantly affecetihalue of the Fund’'s assets denominated in
those currencies or the liquidity of such investtaenFor example, a foreign government may
unilaterally devalue its currency against othereoncies, which would typically have the effect
of reducing the U.S. dollar value of investmentsiairinated 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 reguio, invest in foreign currencies, foreign
currency futures contracts and options thereonydaa foreign currency exchange contracts, or
any combination thereof for hedging purposes, bete can be no assurance that such strategies
will be implemented, or if implemented, will be ettive.

Limited Operating History The Funds and the Adviser have a limited operatistpry upon
which investors can evaluate their past performantie past performances of the Funds cannot
be relied upon as indicators of the Funds’ futwrecesses. There can be no assurance that the
Funds will achieve their investment objectives.haligh the Adviser’s investment professionals
have participated in the management of other imvests, the past performance of such
investments also cannot be relied upon as an itodticd the Funds’ successes. An investor
subscribing for interests in the Funds must relgrughe ability of the Adviser and the Adviser’s
investment professionals in identifying and impletney investments consistent with the Funds’
investment objectives and policies.

Potential absence of regulatory oversighithe Funds are not registered and may not register a
investment companies under the 1940 Act, and, dougly, investors in the Funds are not
accorded the protections of the 1940 Act (whichpagnother matters, requires most registered
investment companies to have a majority of disedtd directors, requires securities held in
custody at all times to be segregated and marketk#oly identify the owner of such securities,
and regulates the relationship between the invedtamviser and the investment company). |If
securities of the Funds are held by brokers, th#lygenerally 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 registerder the Securities Act.
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The Adviser is not currently registered with then@oodity Futures Trading Commission (the
“CFTC”) or the National Futures Association as arfenodity pool operator” or “commodity

trading advisor,” but it may register with thesetitutions in the future. The Funds will not
engage in prohibited transactions in the absenceClBTC registration or an appropriate
exemption from registration.

The Employee Retirement Income Security Act (‘ERISAenefit plan investors, as that term
is defined in the Initial Funds’ organizational datents and/or offering documents, are
permitted to invest in the Initial Funds. The Askfi expects that the Funds will conduct the
affairs and operations of the Funds to qualify Fueds for an applicable exception pursuant to
the Plan Asset Regulations under ERISA. If the sees held by the Funds were deemed to
include plan assets of benefit plan investors, ousriprovisions of ERISA and the Internal
Revenue Code of 1986, as amended (the “Code”),dnaphly. Among other things, the Funds
and an investing plan could become involved in @HAbited transaction” under Section 406 of
ERISA and/or Section 4975 of the Code, which priddibertain transactions in which a plan and
a fiduciary or other party in interest or disqualif person participate. Such a problem could
exist where, for example, an affiliate of the Adbrisor the Funds’ general partner or general
partners sold securities to the Fund. There candiassurance that, in such event, the Fund
would be able to comply with these requirements.

Risks Relating to Other Clients

In addition to providing investment supervisoryvsegs to the Funds, the Adviser may engage in
other activities such as providing limited investihadvice and consulting services under the
Consulting Agreement. Some or all of the mateigds discussed above may arise with respect
to such services. For example, certain of the natesks discussed above may apply when an
Affiliate Client acts in accordance with recommetiaias provided by the Adviser under the
Consulting Agreement.

Item 9. Disciplinary Information

Neither the Adviser nor its employees have beenestibo 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 obkdr-dealer.

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

C. Other Relationships that are Material to the i8elvs Advisory Business
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Related General Partners

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

Affiliated Advisers

The Adviser currently has 2 affiliated advisers siaelationships with the Adviser may be
material to the Adviser’s advisory business orhi® Adviser’s clients. Each affiliated adviser is
registered as an investment adviser or municipaisad with the Securities and Exchange
Commission. Such affiliated advisers currentlyjude:

Vallee Blanche Alpha GP, LLC
Vallee Blanche Beta GP, LLC

Both of these investment advisers are general @atof Initial Funds and, as such, have
effected their registration as investment adviserthe capacity of “relying advisers” on the
Form ADV registration of the Adviser.

The Funds may from time to time participate in sactions alongside clients of an affiliated
adviser. For a description of material conflictsirterest 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) awmidelis & Company LLC (CRD No.
145115) are related persons of the Adviser whdséioaships 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 offi@ad 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 mdhg 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 eé$forIn connection with these activities, the
Initial Funds have agreed to pay Moelis & Compahyla structuring fee as further described
in the organizational documents of the applicahieds.
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Additionally, the Adviser may enter into an agreaieith Natixis Securities Americas LLC or
Moelis & Company LLC under which such counterpartgy market interests in certain of the
Subsequent Funds.

The Adviser’s policies do not allow use of relabrdker dealers, except as set forth above and in
certain other limited circumstances. For a desiompof material conflicts of interest created by
the Adviser’s relationship with these entitiesvadl as a description of how such conflicts are
handled, please see Item 11 below.

Other Related Persons

Most or all of the assets included in the InitiahEs Portfolio were previously owned by one or
more related persons of the Adviser, and the InRiands purchased these assets from such
related person or related persons. For a desmmipfimaterial conflicts of interest created by the
Adviser’s relationship with such related personr@ated persons, as well as a description of
how such conflicts have been handled, please seeli below.

The Adviser provides investment advisory and cdisglservices to Natixis North America
LLC and other Affiliate Clients, each of which isralated person of the Adviser. For a
description of material conflicts of interest ceshtby the Adviser’s relationship with such
related persons, as well as a description of ha sonflicts have been handled, please see ltem
11 below.

Pursuant to a Services Agreement between the Adairsd Natixis North America LLC, which
is a 50% member of the Adviser, certain employdeblatixis North America LLC provides
certain services to the Adviser, including, but fiatited to: Corporate Services, Finance
Department Services, Human Resources Services,rmafon Technology Services,
Compliance Department Services, Operations Serviaed Tax Services. Natixis North
America LLC will be compensated by the Adviser lne form of certain fixed fees as specified
in the aforementioned Services Agreement.

The Adviser intends to enter into a services agesgnio engage Moelis & Company LLC
(which is a related person of the Adviser) or ohesoaffiliates to provide accounting, tax and/or
other financial services to the Adviser for comgits from the Adviser.

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

Code of Ethics

The Adviser has adopted a written Code of Ethied th applicable to all of its supervised
persons and access persons (collectively, “Advsasonnel”’). The Code of Ethics, which is
designed to comply with Rule 204A-1 under the Itwvest Advisers Act of 1940 (as amended,
the “Advisers Act”), establishes guidelines for fessional conduct and personal trading
procedures, including certain pre-clearance andrtieyy obligations. Adviser Personnel and
members of their families and households are odsttifrom purchasing, selling or investing in
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securities held by the fund, but the Adviser ressrthe 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 Chiedr@pliance Officer (the “CCQO”) as required by

Rule 204A-1 under the Advisers Act. The Code dfi¢s helps the Adviser detect and prevent
potential conflicts of interest or the appearaniceonflicts of interest.

Adviser Personnel who violate the Code of Ethicy tma subject to disciplinary measures being
imposed at the discretion of the Adviser, includingthout limitation, penalties or fines,
reduction of the applicable individual's compensgatiunwinding of or cancelling trades, forced
trades of securities (with any resulting loss ckdrtp the individual and any profits forfeited to
the Adviser, a charity or the Adviser’s clients)sgbrgement 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 angm or prospective client upon written request
to the Adviser at the following address: 1251 Avemi the Americas'8 FL, New York, NY
10020.

Participation or Interest in Client Transactions

The Adviser and certain employees and affiliateshef Adviser have invested and may in the
future invest in and alongside the Funds, eithesugh the General Partners, as direct investors
in the Funds or otherwise. A Fund or its Genemattrier, as applicable, may reduce all or a
portion of the Advisory Fee and Carried Interesatesl to investments held by such persons.
For further details regarding these arrangemestsyal as conflicts of interest which may be
presented by them, please see “Conflicts of Intenesnediately below.

Due in part to the fact that potential investorseach of the Funds (including purchasers of a
limited partner’s interests in a secondary traneaftmay 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 inaadrange of activities, including investment

activities for their own account and for the acdoaf other investment funds, and providing

transaction-related, investment advisory, managémed 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 Advigtends to address such conflicts of interest,
can be found below.

Resolution of Conflicts
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In the case of all conflicts of interest, the Adkris determination as to which factors are
relevant, and the resolution of such conflicts| Wwé made using the Adviser’'s best judgment,
but in its sole discretion. In resolving conflicthe Adviser may consider various factors,
including the interests of the applicable Fundshwéspect to the immediate issue and/or with
respect to their longer term courses of dealingertdn procedures for resolving specific
conflicts of interest are set forth below. If clicts arise, the following factors may mitigate t bu

will not eliminate, conflicts of interest:

(1)

(2)

@)

(4)

(5)

Conflicts

A Fund will not make an investment unless thitvi8er believes that such investment
is an appropriate investment considered solely fileenviewpoint of such Fund;

Many important conflicts of interest will geladly be resolved by set procedures,
restrictions or other provisions contained in thievant offering and/or
organizational documents for the Funds;

Where the Adviser deems appropriate, an uretfil 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;

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

The Adviser and certain of its affiliates waltlopt written policies establishing
information “walls” designed to limit communicatidretween business units that
may receive confidential information. These pagwill restrict the transfer of
confidential information between these businestsusubject to certain exceptions
provided in the policies. These policies will atssiablish procedures for
communications among employees of different business to guard against
unlawful and inappropriate disclosure of matemalnpublic information.

The material conflicts of interest which the Adviseticipates could be encountered by each of
the Funds include those discussed below, althobghdiscussion below does not necessarily
describe all of the conflicts that may be facedlhsy Adviser and/or the Funds. Other conflicts

may be disclosed throughout this brochure and thehoire should be read in its entirety for

other conflicts.

Allocation of Investment Opportunities

Subject to the requirements of a Fund’s organipati@and offering documents, to the extent a
particular investment is suitable for multiple dlie of the Adviser, such investments will be
allocated between clients in a manner that isdanl 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 neweistments, relative exposure to short-term
market trends, the tax situation and the respeatiestment programs and portfolio positions of
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the applicable Funds and such other clients. Swocsiderations may result in allocations of
certain investments among a Fund and such othemtslion other than a pari passu basis, and
investment performance of a Fund would be diffe{amid potentially lower) than if there had
been a pari passu allocation. Specifically, theey be situations where the Adviser is required
to sell certain assets held by a particular Furd. such situations, the Adviser will make
reasonable efforts to do so to the extent that sffonts 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 Financiddisiny Regulatory Authority Rule 5130
(“FINRA Rule 5130”)) are allocated to client accésimn accordance with FINRA Rules 5130
and 5131, subject to the organizational documemtsecapplicable Fund.

Post-execution allocations of orders should be sgedingly 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 newsegquent to the trade date and must comply
with the same general guidelines set forth in trecgding paragraph. The reasons for a post-
execution allocation must be set forth in writingdeapproved in writing by the CCO or his or
her designee (in consultation with the AdvisersaBbof Managers) promptly after the order is
executed, unless such amount is immaterial.

In exercising its discretion to allocate investmemportunities 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 llmcate investment opportunities to the Funds
from which the Adviser or its related persons mayiwk, directly or indirectly, a higher fee,
compensation or other benefit.

In addition, certain personnel of the Adviser mayeist indirectly in, and may be permitted to
invest directly in, the Funds and may therefordip@ate indirectly in investments made by the
Funds in which they invest. Such interests may w@mnong the Funds. The existence of these
varying circumstances may present conflicts ofrggein 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 investmantsonjunction 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 investmentiete’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 vehidguestions may arise as to whether payment
obligations and covenants should be enforced, neadidr waived, or whether debt should be
refinanced. Decisions about what action shouldtdd@n in a troubled situation, including
whether or not to enforce claims, whether or notattvocate or initiate a restructuring or
liquidation inside or outside of bankruptcy, ané terms of any work-out or restructuring may
raise conflicts of interest. Certain clients of #thdviser and its affiliates may invest in banktdeb
and securities of companies in which other clidwtisl securities, including equity securities. In
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the event that such investments are made by a Fumdhterests of such Fund may be in conflict
with the interest of such other Fund or client okof the Adviser’s affiliates, particularly in
circumstances where the underlying company is fpéimancial distress. The involvement of
such persons at both the equity and debt leveltd datibit 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 of thtierests. 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, &gdrovided each Fund will supply such
additional capital in such amounts, if any, as ueieed by the Adviser. Investments by more
than one client of the Adviser or its affiliatesarparticular instrument or issuer may also raise
the risk of using assets of a client of the Adviseiits affiliates to support positions taken by
other clients of the Adviser or its affiliates. Bloyees and related persons of the Adviser and its
affiliates have made or may make capital investsienbr alongside certain Funds or clients of
the Adviser’s affiliates, and therefore may haveitonal 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 tharthenoFund participating in the same
transaction or that it would have been as favorablé would have been had such conflict not
existed.

To the extent consistent with the organizationatuhoents and/or Advisory Agreements of a
Fund, such Fund may invest in opportunities thaeoFunds or clients of the Adviser’s affiliates
have declined, and likewise, such Fund may dedbnavest in opportunities in which other
Funds or clients of the Adviser’s affiliates hamgeasted.

From time to time, the Adviser may, in its discoetibut subject to the organizational documents
and/or Advisory Agreements of each applicable Fuarder 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 pliechaser(s) of such investments, the Adviser
may consider some or all of the factors listed a&bawnder Allocation of Investment
Opportunities” The sales price for such transactions will beéually agreed to by the Adviser
and such purchaser(s); however, determinationslek grices involve a significant degree of
judgment by the Adviser. Although the Adviser @t obligated to solicit competitive bids for
such sales transaction or to seek the highestadlailprice, 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 adeaion, that such transaction will ultimately
prove to be the most profitable or advantageousseoaf 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 androftaiser Personnel of the Adviser will

allocate their time among all Funds and other itmest and business activities in which they
may be involved as appropriate considering the gehs fiduciary duties to the Funds.
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Under the terms of the Consulting Agreement, theiget provides certain limited investment

advice and consulting to Natixis North America Li@d certain of its affiliates, each of which

is a related person of the Adviser, in exchange dompensation to be set prior to the

commencement of each project. |If, in the futuhes Adviser is paid an hourly rate for its

services under this Consulting Agreement, the Agiwisay have an incentive to allocate more of
its time to providing such services to its relafgson clients than to the Funds or its other
clients.

Cross-Transactions

In certain cases, the Adviser may cause a Fundrchpse 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 andraefiactions to market forces, a Fund may not
receive the best price otherwise possible, or theiger might have an incentive to improve the
performance of one Fund by selling underperformasgets to another Fund in order, for
example, to earn fees. Additionally, in connectioith such transactions, the Adviser, its
affiliates and/or their professionals (i) may haignificant investments, or intentions to invest,
in the Fund that is selling and/or purchasing saclnvestment or (ii) otherwise have a direct or
indirect interest in the investment (such as thiocgrtain other participations in the investment).
The Adviser and its affiliates may receive managenoe other fees in connection with their
management of the relevant Funds involved in suttargsaction, and may also be entitled to
share in the investment profits of the relevantdaun To address conflicts of interest, in
connection with effecting cross transactions, thviger will follow the investment allocation
requirements of the relevant Fundasg( the organizational documents of certain Funds may
provide for the rebalancing of investments at @ertanes and at a cost set forth in those
documents so that these Funds’ resulting owneshipvestments 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 transactionBo the extent such matters are not addressed in
the applicable Fund’s investment allocation requiats, before any such cross trade can be
made, the Adviser shall obtain the confirmationtlsd CCO (which the CCO may give by
relying on appropriate assurances from the Advsasonnel) that the Adviser (i) has followed
the proper steps to consider its respective dutiesach Fund, (ii) has followed appropriate
procedures to determine whether the purchase erasal price or other terms are comparable to
what could be obtained through an arm’s lengthsmanon with a third party, and (iii) has
followed appropriate procedures to determine anthiobany required approvals of the
transaction’s terms and conditions. The Advisell eiisure that all cross trades achieve best
execution for client accounts involved and thatctient 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 trar@acti

Principal Transactions
Section 206 under the Advisers Act regulates ppaldiransactions among an investment adviser

and its affiliates, on the one hand, and the di¢héreof, on the other hand. Very generally, if
an investment adviser or an affiliate thereof psgsoto purchase a security from, or sell a
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security to, a client (what is commonly referredat® a “principal transaction”), such adviser
must make certain disclosures to the client oftdmns of the proposed transaction and obtain
the client’s consent to the transaction. In cotinacwith the Adviser's management of the
Funds, to the extent permissible under each Fumdjanizational documents and/or Advisory
Agreements, the Adviser and its affiliates may @ggan principal transactions. Prior to
settlement of any principal transaction involvingade, written disclosure must be provided to a
client and the client's consent must be obtaindthe written disclosure must state that the
Adviser is acting as principal and describe theemailtterms of the transaction, which generally
include: (i) the Adviser’s original purchase prioce any security or other instrument it sells to a
client; (ii) the price the Adviser expects to reeeion the resale of any security or other
instrument it buys from a client; and (iii) the g&iat which any security or other instrument
could be bought or sold elsewhere when the pricgldvoe 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 secuauilyy include third-party verification. Prior to
any principal transaction, the CCO, or his or hesignee, will be consulted and the CCO, or his
or her designee, will, as appropriate, seek advia®unsel to determine whether or not the trade
would constitute a principal transaction, and if, dbat 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 musirdeat the basis for such decision, including
information regarding the basis for valuing thews#®s involved in the transaction. In addition
to these policies and procedures, the offering oh@eus, limited partnership agreements or other
organizational documents and related documentdinglado 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 teeets in the Initial Funds Portfolio were

purchased by the Initial Funds from an entity ofiteas under common control with Natixis

North America, LLC, which is a 50% member of thevisgr. To address this conflict, the

purchase price for this acquisition was determiti@dugh a process which involved each
investor in the Initial Funds performing a due gkince review and independent valuation of
such assets prior to agreeing to subscribe tatlkeeasts in the Initial Funds.

Management of the Funds

The Adviser may in the future establish one or namtditional investment funds with investment
objectives substantially similar to, or differendri, 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 erdgst. See Allocation of Investment
Opportunities above. In addition, it is expected that empleyeé the Adviser responsible for
managing a particular Fund may have responsitsliéh respect to other Funds managed by
the Adviser, including Funds that may be raisethfuture. Conflicts of interest may arise in
allocating time, services or functions of theseceifs and employees.

The Funds may enter into borrowing arrangements ribguire the Funds to be jointly and

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

Conflicts Relating to the General Partner and thaiger

The Adviser generally may, in its discretion bubjgat to the organizational documents and/or
Advisory Agreements of each applicable Fund, cantrath any related person of the Adviser to
perform services for the Adviser in connection withprovision of services to the Funds. When
engaging a related person to provide such servites,Adviser may have an incentive to

recommend the related person even if another parsmy be more qualified to provide the

applicable services and/or can provide such ses\ata lesser cost.

The Adviser generally may, in its discretion, recnemd to a Fund that it contract for services
with (i) the Adviser or a related person of the Asdv or (ii) an entity with which the Adviser or
its affiliates or a member of their personnel haglationship 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 itgnfiral or other business interest, have an
incentive to recommend the related or other peesan 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 rorgdéional documents and/or Advisory
Agreements, the Adviser, its affiliates, and, sogl@s such securities or other investments are
not on a list of restricted securities maintaingahe Adviser (the “Restricted List”), members,
officers, principals and employees of the Advised #@s affiliates may buy or sell securities or
other investments that the Adviser has recommetalé&dinds. In addition, officers, principals
and employees may, so long as such securitiesher 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 alongside~tieds they may have conflicting interests with
respect to these investments.

Because certain expenses will be paid for by a Funador its investment vehicles or, if incurred
by the Adviser, will be reimbursed by a Fund anaimvestment vehicles, the Adviser may not
necessarily seek out the lowest cost options wheumrtiing (or causing a Fund or its investment
vehicles to incur) such expenses.

Additionally, under the Consulting Agreement, whiatixis North America LLC requests
limited investment advice or consulting services,b@half of itself or certain of its affiliates,
certain conflicts of interest may arise if, for exale, any of the Funds or another client of the
Adviser has an investment or other economic intareshe asset or liability in question. To
identify and resolve such conflicts, the Advises zlopted policies and procedures regarding
how it will determine whether it is inappropriate endesirable for the Adviser to take on a
particular project in response to a request forises under the Consulting Agreement.

36



Fee Structure

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

Interest under the terms of the limited partnersdgpeements of such Funds. Such General
Partners are affiliates of the Adviser. The exiséeof the General Partners’ Carried Interest
may create an incentive for the General Partneatse such Funds to make more speculative
investments than they would otherwise make in ieeace of performance-based compensation.

Diverse Investor Base for Funds

The investors in the Funds are expected to include taxable and tax-exempt entities, and
institutions from jurisdictions outside of the Usiit States. Such investors may have conflicting
investment, tax and other interests with resped¢héar investments in a Fund or Funds. The
conflicting interests among the investors may eckat or arise from, among other things, the
nature of investments made by the Funds, the stingt of the acquisition of investments and
the timing of the disposition of investments. Asamsequence, conflicts of interest may arise in
connection with decisions made by the Adviser sraiffiliates, including with respect to the
nature or structuring of investments, that may b@rembeneficial for one investor than for
another investor, especially with respect to inmestindividual tax situations. In selecting and
structuring investments appropriate for a Fund, Aldgiser and its affiliates will consider the
investment and tax objectives of the applicabledrunot the investment, tax or other objectives
of any investor individually.

Side Letter Agreements

The Adviser has entered and may, in the futuregreinto certain side letter agreements with
certain investors in a Fund providing such investeith different or preferential rights or terms,
including but not limited to different fee struadgt information rights, co-investment rights, and
liquidity or transfer rights.

Certain Brokerage Transactions

As described above in response to Item 10, botixideBecurities Americas LLC and Moelis &
Company LLC are related persons of the Adviser tiaire broker-dealers registered with the
Securities and Exchange Commission and memberiNgt A

Either of these entities may, as broker-dealeccéstain investors in the Funds or other persons,
effect transactions in which securities held byuad-are sold to such investors. This may be the
case, for example, where a Fund sells a portioitsoinvestment in a particular investment
vehicle to certain investors in a Fund, with thé&ated entity acting as broker to effect the
transaction. Additionally, as described aboveesponse to Item 10, the Adviser may enter into
an agreement with either of these entities undeclw$uch counterparty may market interests in
certain of the Subsequent Funds.
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Additionally, the Adviser has adopted a policy meting the use of certain brokers, absent
specified exceptions, where the Adviser is awara thne of its Adviser Personnel or a
family/household member of one of its Adviser Parss works for such a broker.

Advisory Affiliates

As described in Item 10 above, certain of the Aevssinvestment adviser affiliates have their

own clients. Although these affiliates focus priityaon a different investment strategy than the
Adviser, clients of the Adviser and these affilataay invest in the same investment vehicles,
including in the same security or in different s#oes of such a vehicle. Interests of the

Adviser’s clients may therefore conflict with thaterests of the clients of these affiliates. See
“Allocation of Investment Opportunitieand “Conflicts Related to Purchases and Sakdsove

for more information.

Other Potential Conflicts

The Adviser and the Funds will generally engage mom 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 thed& may be investors in a Fund. In the
event of a significant dispute or divergence otiast between Funds, the Adviser and/or its
affiliates, the parties may engage separate coundgék sole discretion of the Adviser and its
affiliates, and in litigation and other circumstaacseparate representation may be required.
Additionally, the Adviser and the Funds may engatieer 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 engagemesuobf persons if it receives a benefit from
such service providers, such as lower fees, thapbild not receive absent the engagement of
such service provider by the Funds.

The Adviser may, in its discretion but subject lte brganizational documents and/or Advisory
Agreements of each applicable Fund, have, and nmayts discretion but subject to the
organizational documents and/or Advisory Agreemehesach applicable Fund, cause the Funds
to have, ongoing business dealings, arrangemendgreements with persons who are former
employees or executives of the Adviser. The Fundg bear, directly or indirectly, the costs of
such dealings, arrangements or agreements. Ing@watimstances, there may be a conflict of
interest between the Adviser and the Funds in aeténg whether to engage in or to continue
such dealings, arrangements or agreements, ingudepossibility that the Advisenay favor

the engagement or continued engagement of suchrzeeven if a better price and/or quality of
service could be obtained from another person.

Although none of the Funds have done so as of &l af this brochure, a Fund may invest in a
pooled investment vehicle that is advised by, at ttas another business or other relationship
with, the Adviser or its related persons. In saatase, investors in such Fund will bear not only
the direct management fees and other expensesatssiowith their investment in the Fund, but
also the expenses and fees associated with thetimgat in the underlying pooled investment
vehicle, some of which fees and expenses may l tpaihe Adviser or its related persons.
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Additionally, the interests of the Fund, as an stee may conflict with the interests of the

underlying pooled investment vehicle or the Advieerits related persons in their capacity as
service providers to the underlying pooled investmeshicle, which would create a conflict of

interest for then Adviser.

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

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

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

The partnership agreements (or analogous orgammedtidocuments) of certain Funds may
permit the General Partner of each such Fund tgecauch Fund to distribute such General
Partner's share of securities resulting from anestment disposition by such Fund to such
General Partner or its affiliates in kind, whilespibsing 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 GeRarmer may have an incentive to cause the
Fund to exit an investment at a time that may taadimited partners receiving a lesser return
on such investment than would be the case if theeta Partner was prohibited from receiving
its proceeds from investments in kind (or was oflex 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 kinain an investment disposition. In the event the
General Partner, or its affiliates, receive sudtisribution, the General Partner may act in its
own interest with respect to its share of secwia®@d may determine to sell the distributed
securities, or hold on to the distributed secuwsitier such time as the General Partner shall
determine. The ability of the General Partner ¢bia its own interest with respect to such
distributed shares could create a conflict of mdéebetween the General Partner or affiliate, as an
adviser to the Fund, and the Fund.
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The partnership agreements (or analogous orgammedtidocuments) of certain Funds may
permit each such Fund’s General Partner to withimdtermation from certain limited partners or

investors in such Fund in certain circumstances:. ifkstance, information may be withheld from

limited partners that are subject to Freedom obrimfation 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 reputatmnoverall business strategy, despite the
potential benefits to such limited partners of reéiog such information.

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

The Adviser’s relationships with its advisory cliercould 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 mapdemented compliance procedures and
practices designed to ensure that inside informasanot used for making investment decisions
on any Fund’s behalf. The Funds and the Advisencaassure 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 ag@vesffect on the Funds’ results of
operations. Conversely, the Adviser may pursuesmments for the Funds without obtaining
access to confidential information otherwise inptssession, which information, if reviewed,
might otherwise impact an Adviser’s judgment wigispect to such investments.

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

Item 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 purchagiolgling, and selling securities.

Selection of Brokers and Dealers

For each of the Funds, the Adviser has, subjettidalirection of such Fund’s general partner, if

applicable, sole discretion over the purchase afa &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-dealé®e tAdviser seeks “best execution” of the

transaction except to the extent it may be pernhitte pay higher brokerage commissions in

exchange for brokerage and research services ¢asissed below). “Best execution” means

obtaining for a Fund account the lowest total dastpurchasing a security) or highest total

proceeds (in selling a security), taking into agddihe circumstances of the transaction and the
reputability and reliability of the executing broka 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 intocant the price of the security offered by the
broker-dealer (including a derivatives counterpardg well as the broker-dealer’s full range and
quality of services, including, among other thintiee broker-dealer’s facilities, reliability and
financial responsibility, execution capability (penlarly in non-U.S. countries), commission
rates, responsiveness to the Adviser, brokerageresehrch services provided to the Adviser
(e.g, research ideas, analysis, and investment stese@pecial execution and block positioning
capabilities, clearance and settlement and cudtseligices.

The Adviser keeps a list of broker-dealers whefanaily or household member of an employee
of the Adviser or a member of the Adviser's BoafdMtanagers works and will generally not
execute any transaction or otherwise have any akbaiings 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 goati faices 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 Manadagualifying 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. Inhsnon-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 replacememases involving members of his or
her family or household).

In order to monitor best execution, the AdviserassBExecution Committee, consisting of the
Chief Investment Officer (or his or her designelg CCO and the JV Controller and such other
members as the Best Execution Committee may no&jivetl periodically monitor broker-
dealers to assess the quality of execution of Wegjee 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 havee deith the Adviser, such as identifying
investment opportunities, performing investmentkoag services and providing services to the
Adviser’s principals. The Adviser may “pay up”de.pay a higher commission to execute a
trade than the lowest available negotiated comomngsusing a portion of a broker-dealer’s
brokerage commission (i.e., soft dollars) for bralge 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 recagmmission that is in excess of the amount
of commission another broker-dealer would haveivecefor effecting that transaction provided
the Adviser determines in good faith that such cigsion was reasonable in relation to the
value of the research and brokerage services pdviy the broker-dealer. Any such research
service may be broadly useful and of value to tleiger in rendering investment advice to all
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or a significant portion of the Funds, or may blevant and useful for the management of one or
only a few Funds’ accounts, regardless of whetheh siccount or accounts paid commissions to
the broker-dealer through which the research semwvigs provided. The Adviser will only make
securities transactions that it in good faith badgare in the best interest of the Fund. A coinfli
of interest exists when a broker-dealer provideh sesearch services, however, as the Adviser
will have an incentive to favor such broker-dealwrer others that may charge lower
commissions.

Currently, the Adviser does not use third-partyft'simllar” service providers. To the extent that
broker-dealers provide non-research products sicesy, including products or services that do
not fall within Section 28(e), the Adviser geneyatlays for such products or services in hard
dollars to brokers. Prior to entering into anytsiddllars arrangement or prior to using soft
dollars to pay for any product or service, priorttgn approval must be obtained from the CCO.

Aggregation of Trades

The Adviser often, for example, to realize econ@mié¢ scale and to possibly receive better
market executions, enters aggregated (block) orflarsghe benefit of multiple clients, as
described herein and on Form ADV, and subject & bgecution. Aggregation opportunities
generally arise when more than one client is capabpurchasing or selling a particular security
based on investment objectives, available cash adhdr factors. In such event, securities
purchased or sold will generally be allocated amdrent accounts on a pro rata basis based on
the average price of the orders placed and, teextent the Adviser has discretion to allocate
execution costs, execution costs will generallyabgregated and allocated to clients on a pro
rata basis based on the orders placed. The Admséntains the computation of the average
price and the specific allocation. The Adviser meatain 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 orderegla

The Adviser may also aggregate subsequent ordetedasame security entered into during the
day with any previously filled orders. This det@amation may take into consideration changes in
the market price of the security and differencealliocations among accounts.

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

Item 13. Review of Accounts

Oversight and Monitoring

Ordinary course investment management activitigh@fFunds are carried out by the Adviser’s
Seed Transaction Investment Committee (the “STIOMHe STIC meets at least once every two
weeks to conduct a mandatory review of the Funagstment performance, valuation and any
other developments relating to the Initial Fundstfiebo or other investments held by the Funds,
as well as investor relations.
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The ultimate governing body of the Adviser is thereember Board of Managers (the “Board”),
which is comprised of an equal number of represimet appointed by each of the Adviser’s
two Members. The Board is responsible for oversgpaianagement of the Funds’ investments,
and exercises ultimate discretion over all of thdvi8er’s activities. Pursuant to the Amended
and Restated Limited Liability Company Agreementte Adviser, any unresolved impasses at
the Board of Managers level which constitute a tiieek” will be escalated to the Chief
Executive Officers of the ultimate parents of thdviser's two Members.

Reporting

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

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 inte&r@nd how they are addressed, please see Item
11 above.

Item 15. Custody

To the extent assets of a Fund are held by oneooe rustodial banks, such custodial banks
send account statements to an independent repmégenof investors in such Fund or to
investors in such Fund. The recipients of sudvact statements received from the custodial
bank should compare them to account statemen&dbiser delivers to investors.

Iltem 16. Investment Discretion

Investment advice is provided directly to the Fymsisbject, 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 providechéoRunds in accordance with the Advisory
Agreements with the Funds and/or the organizatiat@uments of the applicable Fund.
Investment restrictions for the Funds, if any, gemerally established in the organizational or
offering documents of the applicable Fund.

The Adviser has no discretionary authority to managcurities accounts for Natixis North
America LLC or its affiliates under the Investmémtvisory and Consulting Agreement between
the Adviser and Natixis North America LLC on itsmwehalf and on behalf of such entities.

Item 17. Voting Client Securities
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The Adviser has adopted written policies settinghféhe principles and procedures by which the
Adviser votes or gives consent with respect to seées 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 retgé\reund’s holdings, taking into account the
relevant Fund’s investment horizon, the contractdaligations under the relevant Advisory
Agreements or comparable documents, and all odtevant 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 rmattén the judgment of the CCO, the Board or

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

outweigh the benefits to the relevant Fund or Fuadsf the circumstances make such an

abstention or withholding otherwise advisable amdhe 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 obtpnoxy material from the Funds’
administrators and/or custodians. Due to the patof several countries where
investments are held some proxies may be moreudliffio obtain than others while some
may be unattainable, and certain other foreign @omigs may not accept proxy votes
from foreign institutional investors. In such ceisthe Adviser may choose not to vote
these shares. All situations will be evaluatedviiddially while always maintaining the
best interests of clients.

« Any Adviser Personnel of the Adviser involved iretmanagement of the assets subject
to such proxy should bring any conflicts to thesation 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 mandigdore any vote is decided upon.

« Once the proxy information is gathered and any laaf addressed, the applicable
portfolio manager responsible for the assets suligesuch proxy will review the facts
surrounding each proxy, decide how to vote suckypend discuss with the CCO how
the vote will be made or if the vote will not be adiea Attention will be placed on how
each proxy will benefit the best interest of ealtbnt and whether the process complied
with the Proxy Voting Policies and Procedures addfiity the Adviser.

« The CCO maintains a log that includes the followifighow the proxy was voted; (ii)
the date the proxy was voted; and (iii) any addaianformation deemed necessary if it
was in the best interest of clients to not votepioxy.

« Copies of relevant proxy logs, identifying how piescwere voted in connection with a
Fund and copies of proxy voting policies are a\d#ldo any client or prospective client
upon written request to the Adviser at the follogviaddress: 1251 Avenue of the
Americas & FL, New York, NY 10020.
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Item 18. Financial Information
Item 18 is not presently applicable to the Adviser.
Item 19. Requirements for State-Registered Adviser

Item 19 is not applicable to the Adviser.
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