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Item 4. Advisory Business

For purposes of this brochure, the “Adviser” me&tsamonix 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. Saffliates may or may not be under common
control with Chamonix Partners Capital ManagemduT 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, policiespaocedures. These affiliates may be formed
for tax, regulatory or other purposes in connectigth the organization of the Funds (as defined
below), or may serve as general partners of thel&uurrently, the only two such affiliates are
VBAGP LLC and VBBGP LLC.

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

Funds”) that are exempt from registration under limestment Company Act of 1940, as
amended (the “1940 Act”) and whose securities arteregistered 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 sieh 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 inwesnt advisory services to additional
investment vehicles (the “Subsequent Funds”, aniteatively with the Initial Funds, the
“Funds”) that will be exempt from registration undee 1940 Act and whose securities will not
be registered under the Securities Act. The Adi@sedvisory services to the Subsequent Funds
are expected to consist of investigating, identidyiand evaluating investment opportunities,
structuring, negotiating and making investmentsoehalf 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 ses/iceeach of the Initial Funds and, from time
to time, to certain Affiliate Clients (as define@lbow), and may provide such services to the
Subsequent Funds, in accordance with the applicéiblged partnership agreement (or

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

With respect to Fund clients, investment adviceprigvided 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 Fundacoordance with the Advisory Agreements
with the Funds and/or the organizational documesftshe applicable Fund. Investment
restrictions for the Funds, if any, are generalfyablished in the organizational or offering



documents of the applicable Fund and/or side letteeements 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&nhd Sabayon Holdings LLC (collectively with Natixis

North America LLC, the “Members”). The Adviser hasen in business since June 2014. As of
June 30, 2015, the Adviser had two discretionamgnts, namely the two Initial Funds, and

managed $173,790,721 of client assets, all on @dalisnary 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,dm@s 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 oth#filiate Clients regarding their own
management of certain specific assets and finarmogitions (including certain potential
liabilities and risks associated therewith). As Jafne 30, 2015, 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 gen@rahature and is subject to the specific terms
and conditions of each Fund’s organizational arférioig documents, and/or any applicable
Advisory Agreements. In addition, investors in Ehends are not clients of the Adviser.

Iltem 5. Fees and Compensation

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

The precise amount of, and the manner and caloulati, 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 distributionsrilest above are generally subject to waiver or
reduction by the Adviser in its sole discretionthbeoluntarily 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 @gniavestors 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 payesdorm 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 @ttons may be applied each time an asset in a
Fund’s portfolio generates a financial return os@d. 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 igeov by advisory clients is subject to
regulation under Section 205 of the Investment Aerg 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 directly indirectly assessed performance-based
allocations satisfies the qualifications of Rule52) under the Advisers Act and have been
advised of such performance-based allocation agrargts and their risks.

In exchange for the investment advisory and coimguliervices that the Adviser may from time
to time provide to Affiliate Clients under the Caoitehg Agreement, Natixis North America LLC
(acting on its own behalf or on behalf of otherikdte Clients) is required to pay to the Adviser
fees to be agreed in advance of any particulareptoj Typically these fees may include such
arrangements as (i) an hourly fee for actual tipens by the Adviser’'s investment personnel
researching, investigating, discussing or respantbnrequests made or (ii) a project-based fee,
which may include contingent fixed fees dependingtlte course of action actually taken by
Natixis North America LLC or the applicable Affiten Client after receiving the advice of the
Adviser. The manner of calculating such fees (idrig the actual hourly rates, fixed project-
based fees or contingent fees, as the case mayilbd)e determined on a case-by-case basis
through mutual agreement between the Adviser antkislaNorth 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 Agreeméither specific fee arrangements can be
agreed between the Adviser and Affiliate Clienfss of June 30, 2015, the Adviser had not yet
agreed to any pricing with respect to any particplaject 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 repaymeartangements which may arise upon
termination of an Advisory Agreement are, if apabte, addressed in the organizational
documents and/or the Advisory Agreements of eaghliGgble 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 sdded in the applicable client's Advisory
Agreements, offering documents, and/or other omgdimnal documents.

To the extent provided in the Advisory Agreements #he partnership agreements and other
organizational documents of a client, the Advisesynpay out of Advisory Fees certain
operating expenses, potentially including expemsesaccount of rent, utilities, office supplies,
office equipment, travel, entertainment, compepsatif its partners and employees (other than
Carried Interest described in Item 6 below) anceptbutine 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, idohg legal, accounting, audit, investment banking,
consulting, research, brokerage, finders’, custtdysfer, 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 expemskfees incurred in the course of making
investments, and other similar fees and expensewell as other fees or expenses incurred by
the Adviser or such Fund in connection with suchd®s 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, someedftimds’ 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 doliensactions in the future, as discussed in
Iltem 12 below. The Consulting Agreement provides the reimbursement of reasonable
business expenses incurred or paid by the Aduisdrd 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 regardingrfea Interest” that the Funds may pay.

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

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

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

Iltem 7. Types of Clients

As of the date of this brochure, the Adviser pregidnvestment supervisory services to the
Initial Funds. Investment advice is provided dileto 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 purgsuanapplicable exemptions from registration
under the Securities Act and the 1940 Act. Inuwssio 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, corporatidmsited partnerships and limited liability
companies or other entities.

Minimum investment commitments may be establisl@drvestors 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 documeaitsuch 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-dealend swap dealers.

Iltem 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/orsgainncipally 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 watttinnd’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 seekmgac¢hieve the above-described
objective, in accordance with the terms of the niztional documents and/or Advisory
Agreements of each applicable Fund.

The Adviser provides advisory services to the ahifrunds in managing the Initial Funds
Portfolio, and the Adviser may provide similar dees to the Subsequent Funds. The
investments held by the Funds include, and aré¢ylitcecontinue 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 degsf risk. A Fund may lose all or a substantial

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

In addition, material risks relating to the investrhstrategies and methods of analysis described
above, and to the types of securities which theigehanticipates may be present in the Funds’

portfolios, include the following:

Investment Risks

Substantial investment and market riskar investment in one of the Funds is subject to
investment risk, including the possible loss of #rgire 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#eaurities 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 instrsnastwell as any income derived from them,



may fluctuate, sometimes rapidly and unpredictahtyany point in time, an investment in any
of the Funds may be worth less than the originadwarinvested, even after taking into account
distributions paid by the Funds and the abilityegmvest income.

Substantial credit risk <redit risk includes the risk that one or more Kadebt or other
instruments in a Fund’s portfolio will decline ilue (possibly to zero) or fail to pay interest or
principal when due because the issuer of the imsni experiences a decline in its financial
status. While a senior position in the capital&ue of a borrower or issuer has the potential to
provide some protection with respect to a Fundigstments 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 haveatue attributed to them or it may not be
possible to realize their value. To the extent adiinvestments are below investment grade
instruments, such Fund will be exposed to a gremteount of credit risk than a fund which
invests in investment grade securities. The priddswer grade instruments are more sensitive
to negative developments, such as a decline inisheer's revenues or a general economic
downturn, than are the prices of higher grade unsénts. Instruments of below investment
grade quality are predominantly speculative witspext to the issuer's capacity to pay interest
and repay principal when due and therefore invavgreater risk of default. The principal
amount of certain investments may remain outstandind at risk until the maturity of the
investment, in which case the relevant borrowetsdlitg to repay the principal may be
dependent upon a liquidity event or the long tetracsss of the borrower, the occurrence of
which is uncertain. In addition, the Initial Funéertfolio may include, and the Funds may enter
into, credit derivatives which may expose the Futaladditional 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. Fluctuatiamghie 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 hetge the risk that fluctuations between
USD and non-USD currencies in which Fund assets daeominated 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 maeloans 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 collaleand have a claim on the assets and/or stock of
the borrower that is senior to that held by unseduwreditors, 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 s#ies, although senior loans are senior and
secured in contrast to other below investment gssberrities, which are often subordinated or
unsecured. Nevertheless, if a borrower under sosdéwan defaults, becomes insolvent or goes
into bankruptcy, the Funds may recover only a foacbf 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 &sinincluding credit risk and liquidity risk.

Although senior loans are usually secured by caiddt there can be no assurance that such
collateral could be readily liquidated or that tlgiidation 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, Eaends could experience delays or limitations
with respect to their ability to realize the beteefof the collateral securing a senior loan. Such
collateral may be subject to complex, competinglletaims. In addition, investments in senior
loans may be unperfected for a variety of reasmdyding the failure to make required filings
by lenders, and the Funds may not have priority otiger creditors. In the event of a decline in
the value of the already pledged collateral, if taems of a senior loan do not require the
borrower to pledge additional collateral, the Fuimd®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 warratitgat the borrower will be able to pledge
collateral of sufficient value or at all. To thetent 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@etoans 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 throwgggaments or participations, the Funds may do
so in the future. The purchaser of an assignmgpitally succeeds to all the rights and
obligations of the assigning institution and becsraelender 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 maybw®tble to unilaterally enforce all rights and
remedies under the loan and with regard to anycesso 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 viite terms of the loan agreement against the
borrower, and the Funds may not directly benefitmrthe collateral supporting the debt
obligation in which it has purchased the partidgmat 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 syndicates, 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 seniomldhan the Funds expected when initially
purchasing the participation.
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Risks associated with other fixed income instrumeriixed 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 ap#tructure than loans, and thus may be
exposed to greater risk of default and lower redesen 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 intdregtes. The prices of floating rate fixed income
instruments tend to have less fluctuation in respai® changes in interest rates, but will have
some fluctuation, particularly when the next ing¢reate adjustment on such security is further
away in time or adjustments are limited in amouwrgrdime.

Risks associated with unsecured loarathough the Funds do not currently originate mest

in unsecured loans, they may do so in the futureseldured 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 haghranking 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 assety be insufficient to meet scheduled
payments after giving effect to any higher rankofdjgations 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 ) 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 thenclai the offending lender or bondholder to the
claims of the disadvantaged creditor or creditarsgmedy 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 lelgabtties, 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 exeessigree of control over the borrower
resulting in the creation of a fiduciary duty owes 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 cooéd exposed to claims for equitable
subordination or lender liability or both basedsmech equity or other holdings.

Instruments rated below investment gradeelow investment grade instruments are commonly
referred to as “junk” or high yield instruments aagk regarded as predominantly speculative
with respect to the issuer’s capacity to pay irdeasd repay principal. Lower grade instruments
may be particularly susceptible to economic dowrguit 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 issuefsoch 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 thanaiertower yielding, higher rated instruments.
The secondary market for lower grade instrumentg bealess liquid than that for higher rated
instruments. Adverse market or economic conditioosld make it difficult at times for the
Funds to sell certain instruments or could resulower prices than those used in calculating the
Funds’ net asset values.

Prepayments during periods of declining interest rates, barers or issuers may exercise their
option to prepay principal earlier than 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 inFoads’ income and distributions to shareholders.
This is known as prepayment or “call” risk. Belowwéstment grade instruments frequently have
call features that allow the issuer to redeem #doeisty at dates prior to its stated maturity at a
specified price (typically greater than par) onfiyceértain prescribed conditions are met (“call

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

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

Holding equity securities or warrants incidental tovestments in loans and fixed income
instruments the Funds also may invest in or hold common stouk other equity securities or
warrants incidental, or related to, the purchasawrership 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 angoor fixed income instruments. Because
equity is merely the residual value of an issutgradll claims and other interests, it is inhengntl
riskier than the bonds or loans of the same bomrawéssuer. The value of the equity securities
may be affected more rapidly, and to a greaternextey issuer specific developments and
general market conditions. These risks may incréastations in the Funds’ net asset values.
The Funds may possess material non-public infoomatbout a borrower or issuer as a result of
their ownership of a loan or fixed income 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 transactiaa $ecurity 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 dehthe
Funds are currently invested and may in the fuberevested, from their closing or as a result in
deterioration of financial condition, in debt sdatias 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 leasghjwedicted delays or losses. Litigation
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expenses, including payments pursuant to settlenm@njudgments, generally will be borne by
the Funds.

The Adviser may make investments for the Fundssners involved in bankruptcy or equivalent
insolvency proceedings. There are a number of fignit 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 insolverfiting 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 byctieglitors and confirmed by the court, and
until it ultimately becomes effective. Certain ohe, such as claims for taxes, wages and certain
trade claims, may have priority by law over theimk of certain creditors and administrative
costs in connection with such proceeding are fretipdigh and will be paid out of the debtor’s
estate prior to any return to creditors.

Certain investments of the Funds could be in cestraon of insolvency laws or laws relating to
fraudulent or wrongful transfer or conveyance laisuch investments were issued with the
intent of hindering, delaying or defrauding credst@r, in certain circumstances, if the issuer
receives less than reasonably equivalent valueaiorcbnsideration in return for issuing such
securities. If a court were to find that the isszeanf 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 andréuindebtedness of the issuer or require the
Funds to repay any amounts received by them wgpee to the securities. If the Funds or the
Adviser are found to have interfered with the affaif 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 subordthdd 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 rednlrecharacterization of their debt investments as
equity.

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

unlike publicly traded common stock which tradesr@tional exchanges, there is no central
place or exchange for loans or fixed income insemt® or derivative instruments in respect
thereof to trade. Loans and fixed income instrumegnerally trade on an “over the counter”
market, which may be anywhere in the world wherelibyer 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. Uncaties in the conditions of the financial

market, unreliable reference data, lack of trarepay and inconsistency of valuation models
and processes may lead to inaccurate asset pricindpe case of derivative instruments, the
Funds’ counterparty, typically an investment bamwkl 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 tmarket, 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. Thenési
may also invest in restricted securities. Investisiém 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 restricesturities generally is more volatile than that of
more liquid securities, which may adversely afféx 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’ asealiquid and restricted securities may restrict
the Funds’ ability to take advantage of market opputies. In order to dispose of an
unregistered security, the Funds, where they ham&ractual rights to do so, may have to cause
such security to be registered. A considerableodemay 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 s#iesrvary in length and scope and are generally
the result of a negotiation between the issuer aoplirer 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 natilyeaarketable 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 aadiarket may exist for certain of the loans
and fixed income instruments in which the Fund wwillest. 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 tratiéesnent 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 d&dturities that are generally issued in
private placements in connection with an equityuséc(i.e., with attached warrants) or may be
convertible into equity securities. Mezzanine siki@s may be issued with or without
registration rights. Similar to other lower gragegrities, 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 stwed products,
including asset backed securities such as collaedaloan obligations (“CLOs”), collateralized
debt obligations (“CDOs”) and credit linked noteb1 addition to the general risks associated
with debt securities discussed herein, holderdrotaired products bear risks of the underlying
investments, index or reference obligation andsatgect to counterparty risk.
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The Funds may have the right to receive paymentg fsam the structured product, and
generally do not have direct rights against theiesor 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 gdlyepay their share of the structured product’s
administrative and other expenses. Although itffecdlt to predict whether the prices of indices
and securities underlying structured products vigé or fall, these prices (and, therefore, the
prices of structured products) will be influenceygl the same types of political and economic
events that affect issuers of securities and dampitekets 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 valuetle# 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 securitieg additional risks, including, but not limited
to: (i) the possibility that distributions from ¢aleral securities will not be adequate to make
interest or other payments; (ii) the quality of dwlateral 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 mayt 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 repredentsenior 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 commstock. 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 amying rights, except in cases when dividends
are in arrears beyond a certain time period. Predestock in some instances is convertible into
common stock. Although they are equity securitieferred stocks have certain characteristics
of both debt and common stock. They are debt hkiat 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 actgtiin the event of missed payments.
Furthermore, they have many of the key charactesistf equity due to their subordinated
position in an issuer’s capital structure and bsedaheir 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 preferreatk may be subject to deferral and thus may not
be automatically payable. Income payments on sorefeped 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 otYise 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 aneé<f 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 neagidnificantly 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 podgiltitiat 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 obtainiagovery, 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 countetypahich is a related person of the Adviser)
to a derivative transaction, the derivative corttvaguld typically be terminated at its fair market
value. Usually, that value will be determined bg tounterparty or potentially, in the event of
its failure, a third party. If a Fund is owed tHar market value in the termination of the
derivative contract and its claim is unsecured, Rhad will be treated as a general creditor of
such counterparty, and will not have any claim weéspect to the underlying security. Typically,
counterparties to derivative contracts (as wellf@svard FX and other contingent liability
transactions) are banking or other financial inftihs 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 recoefrgven a small percentage of any sums
owing to such a Fund relatively low. In particylathere sums are held at a bank on behalf of
that bank’s clients, a Fund will not be protectgd/bitue of that segregation in the event that the
bank itself should fail. In cases where collatdrat 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 mayematn circumstances, give rise to a form of
financial leverage, which may magnify the risk efrong such instruments. Furthermore, the
ability to successfully use derivative investmestepends on the ability of the Adviser to predict
pertinent market movements, which cannot be assiifags, the use of derivative investments to
generate income, for hedging, for currency or ggerate management or other purposes may
result in losses greater than if they had not hessd, may require the Funds to sell or purchase
portfolio securities at inopportune times or forcps below or above the current market values,
may limit the amount of appreciation the Funds ezalize on an investment or may cause the
Funds to hold securities that they might otherwigant to sell. In addition, there may be
situations in which the Adviser elects not to usgivdtive 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~threls’ derivative investments would not be
available to the Funds for other investment purppadich may result in lost opportunities for
gain.
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The Funds are also invested in, and may in thedutvest 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 proteatiotier a swap, the risk of loss with respect
to swaps generally is limited to the net amountpafyments 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 fiatisng both as principals and as agents
utilizing standardized swap documentation. As alltegthe swap market has become relatively
liquid; however there is no guarantee that the smapket will continue to provide liquidity. If
the Adviser is incorrect in its forecasts of markeatues, interest rates or currency exchange
rates, the investment performance of the Fundsdvoellless favourable than it would have been
if these investment techniques were not used.tiniah 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 Furaddtie risk of default on the underlying loans
or debt securities, based on the notional amoutitetwap. Such a Fund would typically have
to post collateral to cover this potential obligati

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

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

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

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

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

of the underlying issuer or reference entity remastable or improves while the swap is
outstanding, but such a Fund would be requireday gn agreed upon amount to the buyer
(which may be the entire notional amount of the pwéathe 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 maygdnverted either
at a stated price or at a stated rate within aipegeriod of time into a specified number of
shares of common stock. The value of a conversibtirity is a function of its investment value
and its conversion value. The investment value ajravertible security is influenced by changes
in interest rates, with investment value 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 prigkethe convertible security is governed
principally by its investment value. To the extdhat the market price of the underlying
instrument approaches or exceeds the conversioa, fihie price of the convertible security will
be increasingly influenced by its conversion valBeconvertible security may be subject to
redemption at the option of the issuer at a pris@ldished 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 issuerré¢deem the security, convert it into the
underlying common stock or sell it to a third pamghich 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 declagegterest rates increase and the value increases
as interest rates decrease. The conversion vdlug convertible security is determined
principally by the market price and volatility dfd underlying security. If the conversion value

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

When Issued Securities and Forward Commitmei@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 futureprder to secure what is considered to be an
advantageous price and yield at the time of ergarito 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 transadi@nsubject to market fluctuations. In forward
commitment or when issued transactions, if theesal buyer, as the case may be, fails to
consummate the transaction, the counterparty mag thie opportunity of obtaining a price or
yield considered to be advantageous. Forward comenit or when issued transactions may
occur a month or more before delivery is due. Heveno payment or delivery is made until
payment is received or delivery is made from theepparty to the transaction.

Repurchase Agreement&Vhile as of the date of this brochure, the Funalge invested

in repurchase agreements mainly to provide additidimancing, subject to their investment
objectives and policies, the Funds may invest purehase agreements as buyers for investment
purposes. In particular, the Funds may, but statlbe obliged to, utilize repurchase agreements
to manage cash balances. Repurchase agreemeitdlyymivolve 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 Fuhgetiithe securities back to the institution at
a fixed time in the future. The Funds do not bédwr tisk of a decline in the value of the
underlying security unless the seller defaults uniderepurchase 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 couddrience 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 secuditsing this period; and (iii) expenses of
enforcing its rights. In addition, as described\ahahe value of the collateral underlying the
repurchase agreement will, when the transacticifected, be at least equal to the repurchase
price, including any accrued interest earned onrépairchase agreement. In the event of a
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default or bankruptcy by a selling financial instibn, the Funds generally will seek to liquidate
such collateral. However, the exercise of the Fundbts 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 Agreemenfthe 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 @gmemay decline below the price of the
securities that the applicable Fund has sold bonanmes obligated to repurchase. In addition,
there is a risk that the market value of the séesrretained by such a Fund may decline. If the
buyer of securities under a reverse repurchaseeamgnet were to file for bankruptcy or
experience insolvency, the Funds may be adverdédgtad. Also, in entering into reverse
repurchase agreements, a Fund would bear the frisls®to the extent that the proceeds of the
reverse repurchase agreement are less than treeofatue 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, auélnd 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 martgagd other lower quality credit investments
that have experienced recent defaults or othersudkered extreme credit deterioration. While
many have demonstrated a relatively robust findmpoaition, many others have benefited from
direct and indirect state and inter-governmentarirentions 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 afgiptaking activities of such institutions from
their commercial and investment banking activitie#h the expressly stated purpose, that if
such institutions were to become financially dissetl, 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 finanaistitutions 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, swapstloeraransactions, the Funds assume the risk
that their counterparties could experience simflaancial hardships. If a prime broker or
counterparty becomes bankrupt, insolvent or othefails 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 obtaity @ 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 failancially. 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 continuouslyrsec by collateral consisting of U.S.
Government securities, cash or cash equivalentgo{iable 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 sé@esrlent. 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 receiwedaccordance with their investment
objectives, subject to the Funds’ agreement withldbrrower of the securities. In the case of
cash collateral, the Funds typically pay a rebateht 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 stearpass to the borrower, the Funds, as the
lenders, retain the right to call the loans andiiobthe 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’ perfooeanill continue to reflect changes in the
value of the securities loaned and will also reflde receipt of interest through investment of
cash collateral by the Fund in permissible invesiise

Short Sales the Adviser may make short sales of investmentrgexsion behalf of the Funds.
In a short sale, the seller sells a security thdoés not own, typically a security borrowed from
a broker or dealer. Because the seller remaifdelito return the underlying security that it
borrowed from the broker or dealer, the seller npusthase the security prior to the date on
which delivery to the broker or dealer is requiredls a result, the Funds may engage in short
sales where the Adviser believes the value of gdoairgty will decline between the date of the
sale and the date the applicable Fund is requaredtturn the borrowed security. The making of
short sales exposes the Funds to the risk of ialidr the market value of the security that is
sold, which is an unlimited risk due to the lackaof upper limit on the price to which a security
may rise. In addition, there can be no assurahat gecurities necessary to cover a short
position will be available for purchase or thatséges will be available to be borrowed by the
Funds at reasonable costs. If a request for reifiborrowed 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 theusigies short. Any of these factors could make
the Adviser unable to execute its investment ggsate

The SEC has in the past adopted interim rules ragureporting of all short positions above a

certain de minimis threshold. In addition, othiigdictions 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 havegaitant 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 thergemsuheld short by the Funds, forcing the
Funds to cover their positions at a loss.

In addition, if other investors engage in copyaatdvior by taking positions in the same issuers
as the Funds, the cost of borrowing securitiesetb short could increase drastically and the
availability of such securities to the Funds codé&trease drastically. Such events could make
the Adviser unable to execute the applicable Fumysstment 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 styaéewl 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. Banshort 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 gowemt 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 Urstates 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 generalyer than the yields available from other
securities. The Funds may invest in such secueiiber directly or in a diversified form through

a collective investment scheme. The present “safen” status of such investments is not
guaranteed and may change, potentially swiftly.syite their perceived safe haven status, the
overall indebtedness of certain of these issuergeiserally perceived to be high and their
borrowing may be utilized to finance significantdget deficits. If the markets were to lose
confidence in the ability of such issuers to camtirto 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 lrecto 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. governnaett 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 debtwsities, however, the values of government
securities change as interest rates fluctuatetdtions in the value of portfolio securities will
not affect interest income on existing portfoliceties but will be reflected in the Funds’ net
asset values. Since the magnitude of these fluohsatvill 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 cuinegime from short term investments rather
than investing in higher yielding long term seaast

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 dewxify presents risks, as such transactions
may be more difficult, expensive and time consuntimdinance 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 ofilegry scrutiny or a greater risk of contingent
liabilities. Additionally, in connection with ceiitatransactions, the Funds may be required to
make representations about the business and falaaféirs 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 ohsngestment 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 4inflation risk is the risk that the value of centassets or income from a
Fund’s investments will be worth less in the futaeeinflation 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 redweturns to such a Fund. Deflation risk is the
risk that prices throughout the economy decliner anee—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 igteernmental institutions, have been
undertaking various forms of fiscal stimulus, irdihg setting interest rates that are at historic
lows and undertaking, so called “quantitative eglsiSuch stimuli, unless successfully managed
and scaled back at the appropriate time, may Hetimfiary. In addition, there is significant
concern in macroeconomic terms about the levelsinofebtedness carried by certain
governments. While bringing with it a range of msuone 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 omagte an incentive for governments to be
less robust in seeking to deal with inflation thaight otherwise have been the case, had the
government concerned not suffered from a high lef@debtedness. If such inflation occurs it
would have the negative consequences for the Faatdsut above.

Realisation of investmentsthe Funds may be unable to realize their investrobjectives by
the restructuring, sale and other disposition gegiments at attractive prices or may otherwise
be unable to implement or complete any exit stsatmgrestructuring of investments including
because of market conditions or national or intiéonal political, economic or monetary crises
or otherwise. In addition, the value of certaindstments 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 foglated 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 dispasiob an investment in an issuer, the Funds
may be required to make representations about,wanrtanties concerning, the business and
financial affairs of the issuer. They Funds maydde 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 b& funded by the investors in the Funds to the
extent that the investors have uncalled commitmawdlable for drawdown or out of assets of
the Funds.

Many of the investments in the Initial Funds Pditfcare 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 tynelanner. Consequently, the timing of cash
distributions to investors from the Initial Funddlwkely be uncertain and unpredictable. This
may also be true of the investments held by Sulesedtunds. Dispositions may take the form
of distributions of securities to investors. Wharcls 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 generallyiid, have no public
market and are not be transferable except witlptioe 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 willberegistered 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 noipubarket 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, apgpriate. Although the Adviser evaluates all
such information and data and may seek indeperm®@rfirmation, when deemed appropriate
and when such confirmation is reasonably commeycelailable, the Adviser is generally not
in a position to confirm the completeness, genwssror accuracy of such information or data.
Asymmetry in interests and information may disttine accuracy and completeness of
information available to the Adviser, which in tummay hamper the Funds’ investment decisions
and have an adverse effect on the Funds and thestors. While this risk is pronounced in
investment targets that are privately held (sineehsissuers generally maintain less
comprehensive financial records than listed issaacs make less public disclosures which can
be relied upon) it is also present in the casenegéstment targets that are listed (since a listed
target may have material price sensitive infornmatttat remains unpublished).

Management Risks
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Dependence on the Portfolio Managers and the Adwigke 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 expeniséhe portfolio managers and the other
investment professionals employed by the Advisemfitime to time will be crucial for this
performance. The loss or impairment of the servifemny of these individuals (whether through
the termination of the investment management ageatsrbetween the Adviser or through the
termination or suspension of the employment, ownprsr other service relationship between
the key executives and the Adviser or otherwisejcbave 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 orgdiozal 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 prottwir positions in those assets because, among
other things, they will not be able to control arffeiently influence the decision-making
process.

Board and Committee participatiehthe Funds may be represented on the boardseuftalis or
credit committees of certain issuers or may haeg tlepresentatives serve as observers to such
boards of directors. Although such positions intaiar circumstances may be important to the
Funds’ investment strategies and may enhance theséds ability to manage the investments,
they may also have the effect of impairing the Advis ability to sell any related securities
when, and upon the terms, it may otherwise deaird,may subject the Adviser and/or the Funds
to claims they would not otherwise be subjectnojuding 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 levelyrssuers 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 issuemidr@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 sudhsuers 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 reduaeturns to that Fund. Any investor that defaults
in making a required capital contribution to a Fumill be subject to certain adverse
consequences pursuant to the provisions of then@afgonal documents of that Fund.

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

be diversified. In particular, the assets of thigidl Funds Portfolio have been concentrated at
the outset in securities of a relatively low numbgéiissuers and, as the Funds sell their initial
assets, the Initial Funds Portfolio will become eeoncentrated. 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 gr¢age of its assets. Investment in a non-
diversified fund will generally entail greater rssthan 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 ecoaesrand markets generally, as well as adverse
effects on issuers of securities and the valuehef Runds’ investments. War, terrorism, and
related geopolitical events have led, and in tharbumay 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 worldasmemnand 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’ exposuresrtumber 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 possikdé shch a Fund could be exposed to claims by an
issuer, its security holders, its creditors anddtiparties, 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 thedFilirthe designated directors violate their
fiduciary or other duties to an issuer or fail eecise appropriate levels of care under applicable
corporate or securities laws, environmental lawsther 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 UeBleral, state and
local and, in some cases, non-U.S. income tax derations that will differ for each Investor.
Such considerations are described in more detalierev applicable, in each Fund’s
organizational documents or offering documents.hHatospective 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 limitegrtpership agreements. These side letter
provisions can result in such a general partndricéng its discretion or rights with respect to
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the investors who benefit from such provisions. Kmtance, 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 therdanvestors. 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 bidr@h such additional reporting provisions.

Currency Exchange RisksHe 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 investmemd capital appreciation and political
developments. Officials in foreign countries magni time to time take actions in respect of
their currencies that could significantly affecetlhalue of the Fund’s assets denominated in
those currencies or the liquidity of such investtaenFor example, a foreign government may
unilaterally devalue its currency against othereuocies, which would typically have the effect
of reducing the U.S. dollar value of investmentsiatainated in that currency. A foreign
government may also limit the convertibility or edpation 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 thereonydodt foreign currency exchange contracts, or
any combination thereof for hedging purposes, betg 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 operatiistpry upon
which investors can evaluate their past performsntle past performances of the Funds cannot
be relied upon as indicators of the Funds’ futuwrecesses. 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 itwdicd 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 impletngy 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 markete&oly identify the owner of such securities,
and regulates the relationship between the invedtadviser and the investment company). If
securities of the Funds are held by brokers, thélygenerally not be held in the applicable
Fund’'s name, and a failure of such broker is likelynave 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 registeréer 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 arfonodity 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 absenceCI6TC 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 dotents 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, oumriprovisions of ERISA and the Internal
Revenue Code of 1986, as amended (the “Code”),dvapbly. Among other things, the Funds
and an investing plan could become involved in @HKbited transaction” under Section 406 of
ERISA and/or Section 4975 of the Code, which pridditertain 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 Adrisor the Funds’ general partner or general
partners sold securities to the Fund. There candbassurance that, in such event, the Fund
would be able to comply with these requirements.

Risks Relating to Other Clients

In addition to providing investment supervisorysees to the Funds, the Adviser may engage in
other activities such as providing limited investrhadvice and consulting services under the
Consulting Agreement. Some or all of the mataisls 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 recommeinaias provided by the Adviser under the
Consulting Agreement.

Item 9. Disciplinary Information

Neither the Adviser nor its employees have beefestibo 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 managemems@es are registered, or have an application
pending to register, as a futures commission metclcammodity 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 liabéds companies (the “General Partners”) may
serve as general partners of the Funds. For aipiésc of material conflicts of interest which
may be created by the relationship among the Adwase 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 adaelationships 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 currentlyude:

VBAGP LLC
VBBGP 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 s@stions alongside clients of an affiliated
adviser. For a description of material conflictsirderest created by the relationship amamg
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) akidelis & 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 Adviselients. 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 espef their infrastructure, information
technology, compliance, and other services as ridhg 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 @#orIn connection with these activities, the
Initial Funds have agreed to pay Moelis & Compahla structuring fee as further described
in the organizational documents of the applicahieds.
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Additionally, the Adviser may enter into an agreemeith Natixis Securities Americas LLC or
Moelis & Company LLC under which such counterpartgty 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 entitiesvasdl 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 InitiahBs Portfolio were previously owned by one or
more related persons of the Adviser, and the Inkiands purchased these assets from such
related person or related persons. For a desamipfi material 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 seellil below.

The Adviser provides investment advisory and cdisylservices 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 hau sonflicts have been handled, please see Item
11 below.

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

The Adviser intends to enter into a services agerd¢no 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 comims from the Adviser.

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

Code of Ethics

The Adviser has adopted a written Code of Ethicd 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 Itwest Advisers Act of 1940 (as amended,
the “Advisers Act”), establishes guidelines for fessional conduct and personal trading
procedures, including certain pre-clearance andrteg obligations. Adviser Personnel and
members of their families and households are msttifrom purchasing, selling or investing in
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securities held by the fund, but the Adviser reserthe right to allow such transactions in
limited circumstances. Under the Code of Ethicsyiser Personnel are also required to file
certain periodic reports with the Adviser’'s Chiedr@pliance Officer (the “CCQO”) as required by

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

Adviser Personnel who violate the Code of Ethicy ima subject to disciplinary measures being
imposed at the discretion of the Adviser, includingthout limitation, penalties or fines,
reduction of the applicable individual’s compensatiunwinding 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 Awemi 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 Geneuttrier, as applicable, may reduce all or a
portion of the Advisory Fee and Carried Interegatesl to investments held by such persons.
For further details regarding these arrangememntsyal as conflicts of interest which may be
presented by them, please see “Conflicts of Intenesnediately below.

Due in part to the fact that potential investorseacth of the Funds (including purchasers of a
limited partner’s interests in a secondary traneagtmay 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 acdoahother investment funds, and providing

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

Resolution of Conflicts
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In the case of all conflicts of interest, the Adyris determination as to which factors are
relevant, and the resolution of such conflicts,| wé made using the Adviser’s best judgment,
but in its sole discretion. In resolving conflicthe Adviser may consider various factors,
including the interests of the applicable Fundshwéspect to the immediate issue and/or with
respect to their longer term courses of dealingertdin 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) A Fund will not make an investment unless tlivi8er believes that such investment
is an appropriate investment considered solely fileenviewpoint of such Fund;

(2) Many important conflicts of interest will geradly be resolved by set procedures,
restrictions or other provisions contained in thlevant offering and/or
organizational documents for the Funds;

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

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

(5) The Adviser and certain of its affiliates wallopt written policies establishing
information “walls” designed to limit communicatidretween business units that
may receive confidential information. These peigwill restrict the transfer of
confidential information between these businesssusubject to certain exceptions
provided in the policies. These policies will akssiablish procedures for
communications among employees of different businests to guard against
unlawful and inappropriate disclosure of matemanpublic information.

Conflicts

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

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

other conflicts.

Allocation of Investment Opportunities

Subject to the requirements of a Fund’'s organinati@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 isdant equitable under the circumstances to all
clients, including the applicable Funds, takingiatcount factors including, but not limited to,
the relative amounts of capital available for newestments, relative exposure to short-term
market trends, the tax situation and the respeatisestment programs and portfolio positions of
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the applicable Funds and such other clients. Swcisiderations 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(@mid potentially lower) than if there had
been a pari passu allocation. Specifically, theeg 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 sffots 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 Financiidiny Regulatory Authority Rule 5130
(“FINRA Rule 51307)) are allocated to client acctsiin accordance with FINRA Rules 5130
and 5131, subject to the organizational documedntsecapplicable Fund.

Post-execution allocations of orders should be wpadingly 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 newseguent 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 writingdaapproved 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 investmepportunities and fees and expenses, the
Adviser may be faced with a variety of potentiahttiots of interest. For example, in allocating
an investment opportunity among Funds with diffgrifee, expense and compensation
structures, the Adviser may have an incentive kacate investment opportunities to the Funds
from which the Adviser or its related persons mayive, 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 @mnong the Funds. The existence of these
varying circumstances may present conflicts ofragein 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 investmentsonjunction with an investment being
made by other Funds or a client of one of the Aehgsaffiliates, or in a transaction where
another Fundor client of such an affiliate has already made imwvestment. Investment
opportunities may be appropriate for Funds andients of the Adviser’s affiliate at the same,
different or overlapping levels of an investmenhieée’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 vehicl@uestions may arise as to whether payment
obligations and covenants should be enforced, nsadidr waived, or whether debt should be
refinanced. Decisions about what action shouldtdien 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, and terms of any work-out or restructuring may
raise conflicts of interest. Certain clients of #hdviser and its affiliates may invest in banktdeb
and securities of companies in which other clidrtisl securities, including equity securities. In
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the event that such investments are made by a Bumdjterests 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 ¢aéimancial distress. The involvement of
such persons at both the equity and debt leveltddanibit strategic information exchanges
among fellow creditors. In certain circumstandégnds 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 threierests. 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, &pdrovided each Fund will supply such
additional capital in such amounts, if any, as uheieed 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 tharthanoFund participating in the same
transaction or that it would have been as favorabkl& would have been had such conflict not
existed.

To the extent consistent with the organizationatuwhoents and/or Advisory Agreements of a
Fund, such Fund may invest in opportunities thiaeioEunds or clients of the Adviser’s affiliates
have declined, and likewise, such Fund may dedbnevest in opportunities in which other
Funds or clients of the Adviser’s affiliates haagasted.

From time to time, the Adviser may, in its disapetibut subject to the organizational documents
and/or Advisory Agreements of each applicable Fuamder into transactions with investors in
one or more Funds to dispose of all or a portiortertain investments held by one or more
Funds. In exercising its discretion to select plaechaser(s) of such investments, the Adviser
may consider some or all of the factors listed @&bawnder Allocation of Investment
Opportunities” The sales price for such transactions will beéually agreed to by the Adviser
and such purchaser(s); however, determinationslet Prices involve a significant degree of
judgment by the Adviser. Although the Adviser o 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 ageaion, that such transaction will ultimately
prove to be the most profitable or advantageousseoof action for the applicable Fund(s). Any
such transactions will comply with the organizatibdocuments of the applicable Fund(s).

Conflicts Related to the Adviser’s Time Allocation
The partners, directors, members, officers androfdyviser Personnel of the Adviser will

allocate their time among all Funds and other itrmeat 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 LB@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 Agtuwisay 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 Fundrthpse investments from another Fund, or it
may cause a Fund to sell investments to anothed.Fuuch 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 connectwith 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 suclinvestment 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, tlaviger will follow the investment allocation
requirements of the relevant Fundsg( the organizational documents of certain Funds may
provide for the rebalancing of investments at certames and at a cost set forth in those
documents so that these Funds’ resulting ownershipvestments 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 transactionko 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 Adsasonnel) that the Adviser (i) has followed
the proper steps to consider its respective dutiesach Fund, (i) has followed appropriate
procedures to determine whether the purchase erasa price or other terms are comparable to
what could be obtained through an arm’s lengthstration with a third party, and (iii)) has
followed appropriate procedures to determine anthiobany required approvals of the
transaction’s terms and conditions. The Adviseld eiisure that all cross trades achieve best
execution for client accounts involved and thatchient 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 ppeldransactions among an investment adviser

and its affiliates, on the one hand, and the di¢hereof, on the other hand. Very generally, if
an investment adviser or an affiliate thereof psg®oto purchase a security from, or sell a
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security to, a client (what is commonly referreda® a “principal transaction”), such adviser
must make certain disclosures to the client oftdims 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 Funmdjanizational documents and/or Advisory
Agreements, the Adviser and its affiliates may @egan 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 theemialtterms of the transaction, which generally
include: (i) the Adviser’s original purchase prioe 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 &filiaf the Funds, a procedure will be
implemented to determine the value of the secuauity 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 adviamunsel to determine whether or not the trade
would constitute a principal transaction, and if, sbat all required notice and consent
requirements are satisfied. The CCO, or his ordesignee, will then inform the investment
team whether to proceed with the trade and musirdeat the basis for such decision, including
information regarding the basis for valuing thewsg@@s involved in the transaction. In addition
to these policies and procedures, the offering ohaus, limited partnership agreements or other
organizational documents and related documentdimgldo 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 tkse#s in the Initial Funds Portfolio were

purchased by the Initial Funds from an entity otiteys 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@ugh a process which involved each
investor in the Initial Funds performing a due gklince review and independent valuation of
such assets prior to agreeing to subscribe tateegsts in the Initial Funds.

Management of the Funds

The Adviser may in the future establish one or namtéitional investment funds with investment
objectives substantially similar to, or differentr, 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 @rgst. See Allocation of Investment
Opportunitie$ above. In addition, it is expected that emplayeé the Adviser responsible for
managing a particular Fund may have responsitslivgh respect to other Funds managed by
the Adviser, including Funds that may be raisethanfuture. Conflicts of interest may arise in
allocating time, services or functions of theseceifs and employees.

The Funds may enter into borrowing arrangements ringuire 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 amotlihie 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 trdvider

The Adviser generally may, in its discretion bubjggt 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 pemsyn be more qualified to provide the

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

The Adviser generally may, in its discretion, recoemd 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 i@nfiral or other business interest, have an
incentive to recommend the related or other pees@n if another person is more qualified to
provide the applicable services and/or can prosids services at a lesser cost.

Subject to the terms of each applicable Fund’s roegdéional documents and/or Advisory
Agreements, the Adviser, its affiliates, and, segl@s such securities or other investments are
not on a list of restricted securities maintaingdte 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 recommetalédinds. 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,npipals and employees of the Adviser have
made large capital investments in or alongsidd-tireds they may have conflicting interests with
respect to these investments.

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

Additionally, under the Consulting Agreement, whiatixis North America LLC requests
limited investment advice or consulting services,behalf 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 laopted policies and procedures regarding
how it will determine whether it is inappropriate wndesirable for the Adviser to take on a
particular project in response to a request forises under the Consulting Agreement.
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Fee Structure

As discussed above in Item 6, the General Partoiethe 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 exiseeof the General Partners’ Carried Interest
may create an incentive for the General Parthecatse such Funds to make more speculative
investments than they would otherwise make in teziace 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 Uit States. Such investors may have conflicting
investment, tax and other interests with respedhéir investments in a Fund or Funds. The
conflicting interests among the investors may 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. Ascasequence, 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 berevbeneficial 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 futuresrento 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, botixide@ecurities Americas LLC and Moelis &
Company LLC are related persons of the Adviser Wwisice broker-dealers registered with the
Securities and Exchange Commission and memberiNgiA:

Either of these entities may, as broker-dealecétain investors in the Funds or other persons,
effect transactions in which securities held byuadrare sold to such investors. This may be the
case, for example, where a Fund sells a portiortsoinvestment in a particular investment
vehicle to certain investors in a Fund, with théated 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 undeclwsuch 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 tne 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 Aelvssinvestment adviser affiliates have their
own clients. Although these affiliates focus priityaon a different investment strategy than the
Adviser, clients of the Adviser and these affilat@ay invest in the same investment vehicles,
including in the same security or in different s@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 Sabkdsove

for more information.

Other Potential Conflicts

The Adviser and the Funds will generally engage room 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 tred& 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 coundéke 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 engatigeer common service providers. In such
circumstances, there may be a conflict of intetestween the Adviser and the Funds in
determining whether to engage such service prosjdecluding the possibility that the Adviser
may favor the engagement or continued engagemesuabf persons if it receives a benefit from
such service providers, such as lower fees, thabitld not receive absent the engagement of
such service provider by the Funds.

The Adviser may, in its discretion but subject te brganizational documents and/or Advisory
Agreements of each applicable Fund, have, and nmayts discretion but subject to the
organizational documents and/or Advisory Agreemehtsach applicable Fund, cause the Funds
to have, ongoing business dealings, arrangemenggreements 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. In@watimstances, there may be a conflict of
interest between the Adviser and the Funds in ao@téng whether to engage in or to continue
such dealings, arrangements or agreements, ingudepossibility that the Advisenay favor
the engagement or continued engagement of suchrseeven 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 e af this brochure, a Fund may invest in a
pooled investment vehicle that is advised by, at thas 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 expensesatssowith their investment in the Fund, but
also the expenses and fees associated with thetimget in the underlying pooled investment
vehicle, some of which fees and expenses may ki tpaihe Adviser or its related persons.
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Additionally, the interests of the Fund, as an Btee 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, financibluyers, management, shareholders and
institutions, with respect to assets which may tigable for investment by thEunds. In such
cases, such an affiliate’s client would typicallguire the affiliate to act exclusively on its
behalf, thereby precluding th&inds from acquiring such assets. Such affiliaiéde under no
obligation to decline such engagements in ordenda&e the investment opportunity available to
the Funds.

The Adviser may represent creditors or debtors riocgedings 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 involvemem; Which the Adviser may be compensated,
may limit or preclude the flexibility that the Fundhay otherwise have to make investments.

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

The partnership agreements (or analogous orgammedtidocuments) of certain Funds may
permit the General Partner of each such Fund tsecauch Fund to distribute such General
Partner’s share of securities resulting from anestment disposition by such Fund to such
General Partner or its affiliates in kind, whilespiosing 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 GelRarmer may have an incentive to cause the
Fund to exit an investment at a time that may tdsuimited 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 otliee 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 kingf an investment disposition. In the event the
General Partner, or its affiliates, receive sudfistribution, 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 egebetween 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 withindtwrmation from certain limited partners or

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

limited partners that are subject to Freedom obrimftion 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 reiog such information.

To the extent not restricted by confidentiality uggments or applicable law, the Adviser may
apply experience and information gained in prowjdservices 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 apéemented compliance procedures and
practices designed to ensure that inside informasaot used for making investment decisions
on any Fund’s behalf. The Funds and the Advisenatassure 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 tdege into or exit from potentially profitable
investments for the Funds which could have an advesffect on the Funds’' results of
operations. Conversely, the Adviser may pursuesmments for the Funds without obtaining
access to confidential information otherwise inptssession, which information, if reviewed,
might otherwise impact an Adviser’s judgment wiglspect to such investments.

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

Iltem 12. Brokerage Practices

To meet its fiduciary duties to the Funds, the Advihas adopted written policies to address
issues that might arise with respect to purchasiolgling, and selling securities.

Selection of Brokers and Dealers

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

applicable, sole discretion over the purchase at® & investments (including the size of such

transactions) and the broker or dealer, if anypaaused to effect transactions. In placing each
transaction for a Fund involving a broker-dealéie ¥Adviser 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 ¢assdied 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 agdaihe circumstances of the transaction and the
reputability and reliability of the executing brola 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 counterparg 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 (pamnlarly in non-U.S. countries), commission
rates, responsiveness to the Adviser, brokerageresehrch services provided to the Adviser
(e.g, research ideas, analysis, and investment stesegipecial execution and block positioning
capabilities, clearance and settlement and cudtseligices.

The Adviser keeps a list of broker-dealers whefangily 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 akb&iings 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 godti faiices were obtained from independent
brokers, or

2. After obtaining the written consent of the CC@dahe Adviser's Board of

Managers (with any member of the Board of Manadegualifying himself or herself or

designating an appropriate replacement in casesvimg members of his or her family
or household), if the Board of Managers determihes a transaction with such broker-
dealer is in the best interest of the Funds. Inhsoon-competitive situations, all

fees/commissions paid by the Adviser or the Fundisb& approved by the Adviser's

Board of Managers (with any member of the BoarWMahagers disqualifying himself or

herself or designating an appropriate replacenemases 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 designeékg CCO and the JV Controller and such other
members as the Best Execution Committee may no@inatl periodically monitor broker-
dealers to assess the quality of execution of begee 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 investmentkiag 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 comondsusing a portion of a broker-dealer’s
brokerage commission (i.e., soft dollars) for brakg and research services in accordance with
Section 28(e) of the Securities Exchange Act of4]1@% amended. A broker-dealer providing
such brokerage and research services may recawmmission 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 c@sion was reasonable in relation to the
value of the research and brokerage services pduly the broker-dealer. Any such research
service may be broadly useful and of value to thleiger 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 semigs 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 providet sesearch services, however, as the Adviser
will have an incentive to favor such broker-dealmrer others that may charge lower
commissions.

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

Aggregation of Trades

The Adviser often, for example, to realize econaié scale and to possibly receive better
market executions, enters aggregated (block) orftarghe benefit of multiple clients, as
described herein and on Form ADV, and subject & bgecution. Aggregation opportunities
generally arise when more than one client is cagpabpurchasing or selling a particular security
based on investment objectives, available cash aihdr factors. In such event, securities
purchased or sold will generally be allocated amdient 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 generallyaggregated 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 matain these files electronically. When an
aggregated order is only partially filled, the istreaent opportunity will generally be allocated
among clients on a pro rata basis of the orderegla

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

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

Item 13. Review of Accounts

Oversight and Monitoring

Ordinary course investment management activitieh®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 Fundgstment performance, valuation and any
other developments relating to the Initial Fundstfidbo or other investments held by the Funds,
as well as investor relations.
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The ultimate governing body of the Adviser is thersember Board of Managers (the “Board”),
which is comprised of an equal number of represeeta appointed by each of the Adviser’'s
two Members. The Board is responsible for overggeianagement of the Funds’ investments,
and exercises ultimate discretion over all of thavi8er’s activities. Pursuant to the Amended
and Restated Limited Liability Company Agreementhadf 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 thavser’s two Members.

Reporting

Investors in the Funds typically receive, amongeotthings, a copy of audited financial
statements of the relevant Fund within 90 days dffte fiscal year end of such Fund, as well as
monthly unaudited management reports within 10 daylswing the end of each calendar
month. The Adviser and the applicable General Barif any, may from time to time, in their
sole discretion, provide additional informationatéhg 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 providedht® Adviser by non-clients, including a
description of related material conflicts of int®r@nd how they are addressed, please see Item
11 above.

Iltem 15. Custody

To the extent assets of a Fund are held by oneooe rrustodial banks, such custodial banks
send account statements to an independent repagendf investors in such Fund or to
investors in such Fund. The recipients of sudvawct statements received from the custodial
bank should compare them to account statemen#d¥iser delivers to investors.

Item 16. Investment Discretion

Investment advice is provided directly to the Fyrgigject, where applicable, to the direction
and control of the Board or the General Partheeath Fund, and not individually to the
investors in the Funds. Services are providechéo Runds 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 Investmdéwmvisory and Consulting Agreement between
the Adviser and Natixis North America LLC on itsmehalf and on behalf of such entities.

Iltem 17. Voting Client Securities
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The Adviser has adopted written policies settinghfthe principles and procedures by which the
Adviser votes or gives consent with respect to siees owned by the Funds (“Votes”). The
guiding principle by which the Adviser votes all tée is to vote in the best interests of each
Fund by maximizing the economic value of the retgé\wund’s holdings, taking into account the
relevant Fund’'s investment horizon, the contracualigations under the relevant Advisory
Agreements or comparable documents, and all odhevant 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 nmattén the judgment of the CCO, the Board or

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

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

abstention or withholding otherwise advisable amdhie best interests of the relevant Fund or
Funds.

Funds generally cannot direct the Adviser’s Vote.

The following procedures have been establishethioFunds:

« 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 moredliffio obtain than others while some
may be unattainable, and certain other foreign @mgs may not accept proxy votes
from foreign institutional investors. In such cesthe Adviser may choose not to vote
these shares. All situations will be evaluatedviddially 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 mandogdore any vote is decided upon.

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

« The CCO maintains a log that includes the followi(ighow 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 votegioy.

« Copies of relevant proxy logs, identifying how piesxwere voted in connection with a
Fund and copies of proxy voting policies are alddao any client or prospective client
upon written request to the Adviser at the follogvinddress: 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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