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Item 2. Material Changes

This Firm Brochure, dated March 21, 2019, is oscldisure document prepared according
to the Securities and Exchange CommissiorREC’) requirements and rules applicable
to registered investment advisers. As you will, $keis document is a narrative providing
detailed information regarding our firm, its praets, fees, actual and potential conflicts of
interest and key mitigating circumstances, polieied controls.

Consistent with SEC rules, we will ensure that yeceive a summary of any material
changes to this and subsequent Brochures withindd38 of the close of our business
fiscal year. Furthermore, we will provide you wadther interim disclosures about material
changes as necessary.

There have been no material changes to this Bredince we last filed the Firm Brochure
in March 2018.
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Item 4. Advisory Business
OUR BUSINESS

Arbor Investments Management, LLC (hereinaftAror”, the “Firm” or “W¢’) is an
SEC-registered investment adviser with its priniggt@ace of business in Chicago, lllinois.
Arbor also maintains an office in New York, New XorAlthough Arbor is a registered
investment adviser, registration itself does nojunee and should not be interpreted to
imply any particular level of skill or training. rBor was organized in 2006 and is owned
by its principals, Gregory J. Purcell, CEO and pbse. Campolo, President.

Arbor provides investment management servicesstdgprivate equity and private debt
funds and their respective co-investment vehigasllel funds and alternative investment
vehicles. These funds include (a) Arbor InvestmehtL.P., which includes its parallel
fund, Arbor Investments Il QP, L.P., and its altgive investment vehicles, Arbor
Investments Il AIV Fund, L.P. and Arbor InvestmehtalV Fund QP, L.P. (collectively,
“Arbor 11”), (b) Arbor Investments Ill, L.P., whichncludes its parallel fund, Arbor
Affiliates Fund III, L.P. (collectively, Arbor Il ), (c) Arbor Investments IV, L.P., which
includes its parallel fund, Arbor Affiliates Fund,IL.P. (collectively, ‘Arbor IV”) and (e)
Arbor Debt Opportunities Fund I, L.P.Afbor DOF I” or the “Debt Fund’). Arbor II,
Arbor IlIl and Arbor IV are referred to in this Brmgre as theEquity Funds'. The Debt
Fund and the Equity Funds are collectively refetoelerein as theArbor Funds’ or the
“Funds’).

Arbor specializes in managing private fund investtag@rimarily in the food and beverage
industries. Several of the senior investment psiferls of Arbor have served as senior
executives, entrepreneurs, investors and advisargny of the world’s leading food and
beverage companies. Our specialization enable® yday a decisive role in portfolio
company management and operations while maintaipegpective on valuations,
financing parameters and exit/liquidation potentiar each Arbor Fund, Arbor performs
in-depth due diligence regarding proposed investsestructures and evaluates platform
acquisitions and add-on acquisitions to portfobmpanies, works closely with portfolio
company management to provide strategic operatidgfiaancial advice, examines and
implements succession planning, and identifies iplaltexit options prior to an initial
investment.

The general partner of each Fund (as applicalde’Gleneral Partnet) is affiliated with
Arbor through common ownership and control as waslshared executive officers. Each
General Partner and the principals and certairstmvent professionals of Arbor generally
participate in the Fund’s investments by invest@sgets directly in the Fund (through
limited partner interests) or indirectly througlvestments in the General Partner, which
in turn, invests in the Fund.



ASSETS
As at December 31, 2018, Arbor has $1,227,532,08@liscretionary assets under
management. Arbor does not manage any assetsamdistretionary basis.

POTENTIAL CONFLICTS OFINTEREST

There will be occasions when Arbor, the Generatriearof a Fund and its affiliates may
encounter potential conflicts of interest in corti@t with Arbor’'s investment
management services to the Funds and their investactvities. In connection with any
actual or potential conflict of interest, the Gealdétartner of a Fund may take such actions
as may be necessary or appropriate to amelioratectnflict. These actions may include,
by way of example: (i) disposing of the securityigg rise to the conflict of interest; (i)
appointing an independent fiduciary to act withpesg to the matter giving rise to the
conflict of interest; or (iii) in connection withraatter giving rise to a conflict of interest
with respect to an investment, consulting with Atvisory Board (as defined below) of
the applicable Fund regarding the conflict of ietrand either obtaining a waiver from
such Advisory Board of the conflict of interest acting in a manner, or pursuant to
standards or procedures, approved by the Advisoardwith respect to such conflict of
interest.

In addition, the limited partnership agreementseath Fund contain provisions that,
subject to applicable law, (i) reduce, modify omehate the duties, including fiduciary
duties, that the General Partner owes to a Funisaimyestors; (ii) waive duties or consent
to the conduct of the General Partner and itsatkfi$ that might not otherwise be permitted
pursuant to such duties; and (iii) limit the rengsdof an investor in a Fund against the
General Partner or its affiliates with respect teaches of such duties. Additionally, the
limited partnership agreements of each Fund corgatulpation and indemnification
provisions that, subject to the specific exceptictentified therein, provide that the
General Partner, Arbor and their respective em@syand affiliates will be held harmless
and indemnified, respectively, for matters relatioghe operation of the Fund, including
matters that may involve one or more potentialabua conflicts of interest.

Allocation of Investment Opportunities:

Certain conflicts of interest among investors Fuad, on one hand, and Arbor, the General
Partner of such Fund and their respective affdéiate principals, on the other hand, may
arise with respect to the allocation of prospeciiweestment opportunities. Generally

speaking, during each Fund's commitment period, Glemeral Partner of the Fund is

obligated to present all investment opportunities it believes in good faith are suitable

for and in the best interests of the respectivedRansuch Fund. The determination of

whether or not an investment is suitable or inldbst interest of the Fund will be made by
the General Partner in good faith, however, ingkercise of this discretion the General
Partner may cause such Fund to forego certaintimezg opportunities or limit the amount

of the investment opportunity a Fund may undertdkesuch instances, the investment
opportunity may be allocated, in whole or in paot,other Funds or may be foregone
entirely. For example, certain investment oppottasj such as follow-on investments,

may be allocated to one Fund versus another Futieidiscretion of the General Partner
based on a number of investment considerationsidimg the respective Funds’ available



capital, investment criteria, including size of @stment and anticipated duration/hold
period.

Furthermore, under the limited partnership agre¢mkeeach Fund, except for investment
opportunities that are suitable or appropriateofetbn investments of existing Fund

portfolio companies, the General Partner and fibadés are not obligated to present to a
Fund an investment opportunity that does not regaiminimum amount of equity to

consummate as specified in each limited partnersigigement, even it is otherwise
suitable for investment by the Fund. In such instan affiliates of the General Partner,
including the principals and employees of Arboryrparsue the investment opportunity
directly.

Conflicts between Equity Fund and Debt Fund:

Investments by Arbor DOF | are limited to investingubordinated debt securities issued
by one or more companies in which Arbor IV has made=quity investment. Because
Arbor DOF | and Arbor IV will invest in differentlasses or types of securities of the same
portfolio company, Arbor DOF | and Arbor IV will pentially have conflicting interests.
For example, Arbor DOF | and Arbor IV may have dmtihg investment objectives,
including with respect to the operation of the val& portfolio company, the targeted
returns from the investment and the timeframedad method of exiting, the investment,
particularly where Arbor IV has a controlling inést in the portfolio company. The
respective limited partnership agreements of Atcand Arbor DOF | each provide that
(a) the General Partner of Arbor DOF |, Arbor ang af its respective officers, directors
or employees (each &onflict Persori) have the absolute right to exercise or refraomf
exercising any right that Arbor DOF | may have bgson of its investments in Arbor IV
portfolio company debt securities and (b) nonehef General Partner of Arbor DOF | or
any Conflict Person will incur any liability to Adpo IV or its respective investors with
respect to exercising or refraining from exercisi@gy such right or rights and, in
connection therewith, each of Arbor DOF I, its mspve General Partner and each
Conflict Person is permitted to take any action®mit to take any actions solely in its
own interest without taking into account or consadi®n the interests of Fund IV or any
investor in Fund IV.

Furthermore, if a portfolio company in which ArbdOF | and Arbor IV have invested
encounters financial problems, decisions overghms$ of any workout will raise conflicts
of interest (including conflicts over proposed waivand amendments to debt covenants).
As a result of the foregoing, actions taken by AMOF | to enforce the terms of its debt
securities, including actions taken in responsangpdefault of such securities by an Arbor
IV portfolio company could adversely impact theusabf Arbor IV’s equity investment in
such portfolio company. To address this potentiahflect of interest, the limited
partnership agreement of Arbor DOF | provides thatGeneral Partner of Arbor DOF |
is required to consult with Arbor DOF | Advisory &al concerning the appropriate course
of action to be taken by Arbor DOF I if (i) an eveh default exists under the terms of any
debt instrument of any Arbor IV portfolio companglth by Arbor DOF |, or (i) a
restructuring or amendment of the terms of any dedttument of any Arbor IV portfolio
company held by Arbor DOF 1 is proposed to be eéffeqeach of clauses (i) and (ii), a
“Debt Conflict). If the Advisory Board of Arbor DOF | and the Geral Partner of Arbor



DOF | are unable to agree on a course of actioAfoor DOF | in a reasonable period of
time to resolve the Debt Conflict, the Advisory Bdaf Arbor DOF | shall select and
appoint an independent third party reasonably dabép to the Arbor DOF | General
Partner to administer the debt securities on baffairbor DOF I, and Arbor DOF | shall
take all actions with respect to the administrabbsuch debt securities as determined by
such third party administrator.

The General Partner of the Equity Funds, whichdem common control with the General
Partner of the Debt Fund, has sole discretion d¥ggrfinancing alternatives and
investment structures that will be pursued in cetina with equity investments of the
Equity Fund, including whether and to what extenttilize subordinated debt financing
and the source of such subordinated debt finantirtis regard, the General Partner may
elect to utilize or not utilize subordinated daebahcing in connection with an Equity Fund
portfolio company in its sole discretion. Evenubsrdinated debt financing is utilized, the
General Partner of the Equity Fund is not obligatedtilize Arbor DOF | to provide all
or any portion of such subordinated debt financingsituations where Arbor DOF 1 is
selected to provide subordinated debt financingnté\rbor 1V portfolio company there is
no obligation or requirement for Arbor IV to obtarcompetitive financing proposal from
a third party.

Affiliate Transactions:

To the extent that a member of the Operating Paiteam (as defined below) is actively
involved in the management of a portfolio compathg, compensation and expenses of
such Operating Partner will be paid by such padfabmpany at market rates for the
services provided. Furthermore, each portfolio canypof an Equity Fund will engage an
affiliate of the General Counsel of Arbor to prowidertain legal services to each Equity
Fund portfolio company pursuant to a fixed-fee, thhnretainer arrangement at market
rates for the services provided. Finally, from titod¢ime, affiliates of the General Partner
of a Fund, including employees of Arbor, will prdeiservices to portfolio companies of
a Fund in substitution for or replacement of sexsitypically provided by a full-time
employee of the portfolio company. In such evem, portfolio company will reimburse
Arbor for the cost of such services, provided ghath services will be provided by Arbor
at no greater cost than would be the case if inudgra third party were to provide such
services. However, normally such services will b@put out for competitive bidding, and
in each of the above circumstances the determmatidghe market cost or rates for such
services will be made by the General Partner of Rbed in its sole discretion. The
Management Fee payable to Arbor by each Fund isredtced by any of the
compensation, costs or expenses paid by portfampanies with respect to services
described above.

Time Commitment:

The General Partner of a Fund and its affiliates)uding the principals and senior
employees of Arbor, may become involved in the apen and management of other
businesses and, while it is expected that theydewNote an adequate amount of time to the
management of each Fund, conflicts of interest axegae with respect to allocating their
professional time between the management of thel$-and their various other business
pursuits.



Effect of Carried Interest:

The existence of a General Partner’'s carried istedescribed below may create an
incentive for Arbor to make riskier or more spetivkainvestments on behalf of a Fund or
to hold an investment longer than it would otheeansake or hold in the absence of such
performance-based arrangement. In addition, ifralfelistributes property other than cash,
the amount of any such distribution will be acceantor at the fair market value of such
property, as determined in accordance with proespecified in the respective limited
partnership agreement of such Fund. An independpptaisal generally will not be
required and is not expected to be obtained.

Co-Investments:

Arbor may make co-investment opportunities of angdravailable to the limited partners
of such Fund as appropriate and in the best intefesuch Fund. Allocation of such
opportunities creates a conflict of interest ay e, by nature, limited and participation
is not possible for all or even most investorshia Funds. As such, Arbor must determine
which investors will be given the opportunity to-icwest and which will not. To address
this conflict, our practice is to provide investargh appropriate disclosures regarding the
conflicts of interest inherent in co-investing a@odreat all investors fairly with respect to
co-investment opportunities by not favoring ceriawestors over others. Investors should
note, however, that Arbor’s allocation of co-inveent opportunities is primarily driven
by prior arrangements or other strategic considerat For example, Arbor will generally
give priority to limited partners that had negatt at the time of their original capital
commitment to the corresponding Fund, side leteggiring that Arbor provide them any
co-investment opportunities that become availablelin addition, co-investment
opportunities may be allocated to third party ingesthat are part of a consortium for the
particular deal as a way for Arbor to complete aldd-inally, although limited partners
are not typically a source of investment opporiasjt when applicable, Arbor will
generally give priority with respect to co-investrhepportunities to any limited partner
that brought an opportunity to Arbor’s attention.

In addition to the foregoing, Arbor, in its solesdietion, may make co-investment
opportunities available to unaffiliated third pagj including individuals whom Arbor has
deemed to be strategic advisors. For exampleyiohedls who have made co-investments
with the Fund in portfolio companies have includadployees of law firms that may
provide legal services to Arbor, the Funds, orfetid companies of the Funds, employees
of the placement agent that assists in fundraiatigyities for the Funds, employees of
unaffiliated investment advisers who have recomradnithe Funds to their clients and
former managers of Fund portfolio companies. Te #xtent these co-investment
opportunities appear to benefit Arbor and its gpats at the expense of the Fund or its
limited partners, allocation of co-investment ogpaities to unaffiliated third parties may
create a potential or apparent conflict of intefestween Arbor, the General Partner,
principals and employees of Arbor on one hand anddd partners of a particular Fund
on the other hand. To minimize this potential dohbf interest, third party unaffiliated
co-investment opportunities are typically limited amount and Arbor discloses all co-
investments by investor type to Fund limited paidram a quarterly basis.



Employees of Arbor, the General Partner and mentfdére Operating Partner Team (as
defined below) may also be offered additional oppaties to co-invest in portfolio
companies with the Equity Funds. Co-investmentsroployees of Arbor and the General
Partner are limited under the terms of the respediquity Fund’s limited partnership
agreement. For example, co-investments by emplayeAsbor in investments of Arbor
Il may be made on a case-by-case basis in eadfolbmrcompany. Conversely, with
respect co-investments with Arbor IV, Arbor empleyeare required to make an annual
election to invest additional amounts that willdzeinvested in all Arbor IV investments
that are made during the following twelve monthigubr With respect to co-investments
by an Arbor employee in any Equity Fund the aggeeganount of co-investments by all
Arbor-related persons may not exceed 1% of theeagge investment made by respective
Equity Fund and other co-investors. Co-investmbgitembers of the Operating Partner
Team are not limited by the terms of the respechgeity Fund’s limited partnership
agreement.

Write-Offs:

The calculation of Management Fees (following tiheestment period) and allocations of
distributions between limited partners and the @a&rfeartner of a Fund (carried interest)
are based off of unrealized investments (investepital less realized investments).
Realized investments are securities or portionetbfeof each portfolio company which

have been disposed of, written-off or written-dolmnthe General Partner. As a result,
writing down or writing off of any portfolio companinvestments creates a conflict of
interest whereby Arbor may have an incentive toredtice (i.e., not make write-offs to)

valuations of portfolio companies as may otherisedictated by available market data
and prudent fair valuation techniques.

To address this conflict, we have adopted detaMkddation Policies and Procedures which
are reviewed on a periodic basis by Arbor’s ChiafRcial Officer. Investments are valued
guarterly by Arbor’s investment professionals amel taluation results are communicated
to the respective Fund’s investors on a quartedgid Also, the respective advisory
committee of each Fund, comprised of represenw&tiWeertain limited partners of such
Fund, receives the General Partner’'s valuationswstments of such Fund and on an
annual basis may object to any valuation and cansedependent valuation expert to
determine such valuation. In addition, our portaompany valuations are reviewed in
connection with the annual audit of each Fund byiradependent certified public
accountant that is both registered with and sulfgategular inspection by the Public
Companies Accounting Oversight Board (PCAOB), armbjay of the audited financials
are sent to each of the Funds’ investors withinl&gs of such Fund’s fiscal year end.

Allocation of Expenses:

In accordance with the terms of each Fund’s offedacuments, each Fund is responsible
for paying its own organizational expenses updam(which may vary) from the aggregate
capital contributions of the Fund. Investors in arew Fund launched by Arbor should
refer to the corresponding offering document fachs&kund which contains information
regarding the amount of organizational expenseasctrabe incurred by the Fund.



Additionally, each of the Funds is responsiblegayment of certain expenses incurred in
conducting the operating, investment and finanoggorting activities of such Fund,
including: fees and expenses associated with imesst activities, including so-called
“blown-transaction fees”, financial statement pragian expenses, legal expenses, tax
preparation fees, and insurance premiums. Toxtemesuch fees, costs and expenses are
incurred for the account or for the benefit of mihr@n one Fund, each such Fund will bear
an allocable portion of any such fees, costs, apermrses in proportion to the size of the
investment made or proposed to be made by eachRuah or in such other manner as
Arbor or the General Partner considers fair andteblie. No Fund is responsible for or
will otherwise incur any percentage of the orgatiizeal or operating, investment or
financial reporting expenses of any other of theadsu Notwithstanding the foregoing,
similar to a third-party debt financing arrangemehé fees and expenses associated with
the investment activities of Arbor DOF |, includidpe diligence, legal, structuring,
documentation expenses incurred by Arbor DOF || el paid for directly, or otherwise
reimbursed, by Arbor IV.

From time to time, each General Partner may ineutan out-of-pocket expenses on
behalf of, or for the benefit of, portfolio compasi of its respective Fund. These
expenses may include sales support, manufacturimgutting, add-on acquisition
consulting, human resource consulting, certainetigrup expenses, and other services
in instances where Arbor is able to obtain bettimy or access, or where it is otherwise
agreed with the portfolio company that Arbor wititain such services on its behalf. The
portfolio companies reimburse Arbor for these exgesn When applicable, these costs
are split among the parties receiving such servitesmanner as Arbor deems fair and
equitable.

Sde Letters:

Arbor or the applicable General Partner, as appatigrhas and may in the future, waive
or modify certain terms of investment for certaangle or strategic investors in side letters
or otherwise, in its sole discretion, including bnbt limited to, co-investment
opportunities, increased Fund and portfolio compimagsparency and more frequent or
varied formats or modes of portfolio reporting. Wae/e never entered into side letters in
which we or any General Partner has waived or ledi¢éhe Management Fees or carried
interest payable by an investor to the Generaheart

Conflicting Interests among Limited Partners:

The limited partners in each Fund may have comnilicinvestment, tax, and other interests
with respect to their investments in the Fund,udioig conflicts relating to the structuring
and timing of investment acquisitions and disposgi As a result, conflicts may arise in
connection with decisions made by the General Badha Fund regarding an investment
that may be more beneficial to one limited parthan another, especially with respect to
tax matters. In structuring, acquiring and dispg@if investments, each General Partner
generally will consider the investment, tax andeottelevant objectives of the Fund and
its investors as a whole, not the investment, aaxther objectives of any limited partner
individually.

Advisory Board:
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Each Fund has an advisory board comprised of reptaisves appointed by certain limited
partners in each Fund (each &dVisory Board). Each Advisory Board has the ability to
review and waive compliance with certain provisiasfsthe relevant Fund’s limited
partnership agreement, including resolving potérmmmflicts of interest situations, and
whose approval is required or may be requestedriaia circumstances under the relevant
Fund'’s limited partnership agreement, includingaiarapprovals or consents required by
the Investment Advisers Act. Pursuant to the teaneach Fund's limited partnership
agreement, the limited partners of each such Fumth@und by the determinations of the
Fund'’s respective Advisory Board. To the fullestegit permitted by applicable law, none
of the Advisory Board members shall owe any fidoc@uties to the relevant Fund or any
investor of such Fund. Members of an Advisory Baaly have conflicts of interest that
do not disqualify such members from voting or corisgy to matters submitted to the
Advisory Board for consideration or review. Membefsan Advisory Board may have
various business and other relationships with Adoa its members, partners, managers,
directors, officers, employees and affiliates. Eheslationships may influence their
decisions as members of an Advisory Board. To ttien¢ that a limited partner is not
represented by a member of an Advisory Board, Botted partner will have no influence
over matters submitted to the Advisory Board fatiees or approval.

IMPORTANT ADDITIONAL CONSIDERATIONS

The information provided herein merely summarizesdetailed information provided in
each Fund’s offering and organizational documefiach of the existing Funds is closed
and does not admit new investors. Existing invssia the Funds and prospective
investors in any new Fund launched by Arbor shdaddaware of the substantial risks
associated with investment as well as the termBcayte to such investment. These risk
factors and other detailed information is providiedthe respective Fund offering
documents and limited partnership agreements.

Arbor Funds are not required to register undeSbeurities Act of 1933 or the Investment
Company Act of 1940 in reliance upon certain exeomst available to issuers whose
securities are not publicly offered. We managehdagnd on a discretionary basis in
accordance with the terms and conditions of suetdBuoffering documents and limited
partnership agreements.

Item 5. Management Fees, Expenses and Compensation

MANAGEMENT FEE

For our services to the Funds, we charge the iovest each Fund an asset management
fee (the Management Fe®. In addition, the respective General Partnezath Fund, an
affiliate of Arbor through common ownership and ol is entitled to receive carried
interest distributions from each Fund, a form offp@nance-based compensation, as
described in Item 6 below.

Subject to the respective limited partnership agese of each Equity Fund, during the
applicable investment period, the Management Faestich Equity Fund pays to Arbor
commences as of the effective date of each suchyHeund and is equal to a percentage
(typically 2.0%) of the aggregate capital committsesf the limited partners of the Equity
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Fund (other than affiliates of the General PartneEffective upon the termination or

expiration of the Equity Fund’s investment periadtertain other circumstances specified
in the respective Equity Fund’s limited partnerslaigreement, the Management Fee
payable by such Equity Fund is reduced to an anagaunt equal to a percentage
(typically 2.0%) of the unrealized investments (e.mvested capital less realized

investments) of the Equity Fund (excluding unreadiznvestments attributable to the
General Partner and its affiliates).

The Management Fee payable to Arbor in respedieoDiebt Fund commences as of the
date of the Debt Fund’s first investment and isaétpua percentage (1.5%) of the aggregate
unrealized investments (e.g., invested capital leabzed investments) of the Debt Fund

(excluding unrealized investments attributableht General Partner and its affiliates).

The Management Fee payable in respect of each iBymaid in advance on a quarterly
basis. 100% of the Management Fee is allocateldetpartners of each Fund (other than
the General Partner of such Fund and its affiljatesably in accordance with their
respective capital commitments to such Fund. llmstits of the Management Fee payable
for any period other than a full twelve-month pdris adjusted on a pro rata basis
according to the actual number of days in suchogeri

The Management Fee payable by a Fund is reducedngyExcess Organizational
Expenses (as defined below) or placement fees g@aickimbursed by the Fund. In
addition, to the extent that Arbor or its affiliater employees receive any directors’ fees,
consulting or advisory fees, monitoring fees, teation fees or break-up fees from
portfolio companies of a Fund, a percentage ofkatlh fees are applied to reduce the
Management Fee payable by such Fund. GeneralbgrAapplies (i) 100% of any breakup
fees and directors’ fees and (ii) a percentagd (thaes among the Funds between 65%
and 100%) of any transaction fees and monitorires fi® reduce the Management Fee
payable by a Fund to Arbor. In the event thaetm®unt of such fees and expenses applied
against the Management Fee exceeds the Managep®duE to Arbor for any applicable
period, such excess is carried forward to reduedvthnagement Fee payable to Arbor in
following periods. If any Fund and an existingsoibsequent investment fund (including
any parallel fund) formed by the applicable GenBw@atner have co-invested in a portfolio
company, the amount of any such fees and expemsd¢sate applied to offset the
Management Fee will be allocated between that Fumabdsuch other funds in proportion
to the cost of securities in such portfolio compéaeid by each.

With respect to the services that Arbor provideary co-investment vehicle that may be
formed in connection with a Fund, Arbor may als@arge an asset management fee
calculated as a percentage (that varies amongvestiment vehicles between 1% and 3%)
of the aggregate capital contributions of the ogestors to such investment. Payment of
the asset management fee may vary between an d@eeyadyable over the term of such
investment or a one-time fee payable in a lump atthe closing of such investment.

PARTNERSHIPEXPENSES
Each Fund is responsible for payment of certaineagps incurred in conducting the
operating, investment and financial reporting atés of such Fund, including: fees and
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expenses associated with investment activitiedudireg so-called “blown-transaction
fees”, financial statement preparation expenses| lexpenses, tax preparation fees, and
insurance premiums. To the extent such fees, @sisexpenses are incurred for the
account or for the benefit of more than one Furdhesuch Fund will bear an allocable
portion of any such fees, costs, and expensesojpoption to the size of the investment
made or proposed to be made by each such Fundsacinother manner as Arbor or the
General Partner considers fair and equitable. Nalfsi responsible for or will otherwise
incur any percentage of the organizational or dpegainvestment or financial reporting
expenses of any other of the Funds. Notwithstapttia foregoing, similar to a third-party
debt financing arrangement, it is expected thatfélee and expenses associated with the
investment activities of Arbor DOF I, including dudiligence, legal, structuring,
documentation expenses incurred by Arbor DOF || lvél paid for directly, or otherwise
reimbursed, by Arbor IV.

ORGANIZATIONAL EXPENSES

Each Fund pays or reimburses the applicable Geriagher for all organizational
expenses of such Fund, subject to a maximum anspetified in such Fund’s limited
partnership agreement. Organizational expensesdess of such maximum amount
(“Excess Organizational Expensgsare applied to reduce the Management Fee payable
by the applicable Fund.

PORTFOLIO COMPANY MONITORING AND TRANSACTION FEES

Arbor enters into management services contracts pottfolio companies of the Equity
Funds pursuant to which Arbor investment professi®magree to monitor the business
activities of the portfolio company and provide fhalio company management with
strategic advice and access to industry resoures.ompensation for this service, Arbor
charges each portfolio company an annual monitdieegthe Monitoring Fe€’) and is
entitled to reimbursement from the applicable mbiif company for out-of-pocket
expenses incurred by Arbor in providing such mamtp services. The Monitoring Fee
each portfolio company pays to Arbor is equal tpeacentage (typically 5.0%) of the
EBITDA of the portfolio companies. In accordancéhwihe terms of each Equity Fund’s
offering documents, the Management Fee payabletiorArom an Equity Fund is offset
by a percentage (65% to 100% depending on the Fafidpnitoring Fees earned by us
or our affiliates as specified in the respectivaiBgFund’s limited partnership agreement.
Monitoring Fees do not include, and therefore trenkbement Fee payable to Arbor from
an Equity Fund is not offset by, compensation axmeases paid to an Operating Partner
Team member, the affiliate of the General CoundgeAror in connection with his
provision of certain legal services to portfolicmmganies or any amounts paid to affiliates
of the General Partner of a Fund in replacemera fofl-time employee of the portfolio
company as described above in Item 4 under “Atéliaransactions”.

In addition to Monitoring Fees paid to our Firmpartfolio company in which an Equity
Fund invests may also be responsible to pay Arees ffor structuring and negotiating
transactions (aTransaction Feé), and expense reimbursement to Arbor for the afut-
pocket expenses incurred by Arbor in connectiom wiich transaction. Transaction Fees
are incurred in the acquisition and dispositioragbortfolio company, as well as upon
consummation of follow-on and other investments fin@ncings made by the portfolio
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company. In accordance with the terms of each FEduiind’'s offering documents, the
Management Fee payable to Arbor from an Equity Rerdfset by a percentage (65% to
100% depending on the Equity Fund) of TransacteesFearned by us or our affiliates as
specified in the respective Equity Fund’s limitedtpership agreement above

Additional information about each Fund as well aké¢ fees and expenses charged to
investors by such Fund is provided in each Fund'sspective offering materials and
limited partnership agreements.

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

As disclosed in Item 5 of this Brochure, the respecGeneral Partner of each Fund, an
affiliate of Arbor through common ownership and oh is entitled to receive carried
interest distributions, which is a form of perfomea-based compensation structured as a
profits interest. Such a performance-based profieyest is calculated based on a share
of aggregate realized profits on assets of the Ksuoject to achieving a preferred return
on invested capital as set forth in the applic&uled’s offering documents). The carried
interest share is generally 20% of the profitany earned from each investment made by
the Fund; provided that investors in certain Furds/ bear a higher carried interest
percentage if certain performance thresholds aneeaed, as described in such Fund’s
offering documents. Carried interest distributi@ns calculated and made to the general
partner of each Fund out of the proceeds of thevasit investment at the time of
realization.

Investors in the Funds, and prospective investorany new Fund launched by Arbor,
should note that a performance-based profits istere some contexts, may create an
incentive for an adviser such as Arbor to recommniauedstments which may be riskier or
more speculative than those which would be recondeenunder a different fee
arrangement. However, the long-term nature of peieguity fund investing mitigates such
risk because the carried interest is calculatetherbasis of realized, but not unrealized,
gains, leading Arbor to focus on fundamentals wieking platform investments and add-
on acquisitions for the Funds. In addition, the &ahPartner of each Fund, through its
own investment in the Fund, also puts its own edit risk.

At this time, we do not offer advisory servicescteéents who do not pay performance-

based compensation in the form of a profits inteti@$he General Partner, and therefore,
we do not have an incentive to favor performanceetafee accounts over non-

performance-based fee accounts. However, withgr dcbmpensation arrangement, we
could have a theoretical incentive to favor a Fpagling higher aggregate performance-
based compensation than another Fund paying lemsotiner Fund in which officers and

employees of Arbor and General Partner may have miotheir personal assets invested.
Since we endeavor at all times to put the intergfstise Funds and our Fund investors first
as part of our fiduciary duty as a registered itwest adviser, we take the following steps
to address these conflicts:
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1. We disclose to investors and prospective investbes existence of material
conflicts of interest, including the potential fArbor and its employees to earn
more compensation from some Funds than others.

2. Pursuant to the terms of each Fund’s partnershigeeagent and/or private offering
memorandum, we will have substantially (though meaicessarily entirely)
completed the investment phase of one Fund bdierlatinch of a new subsequent
Fund with similar investment goals and objectives.

3. With respect to Funds managed in parallel and tbhtser limited situations where
an “add-on” or other investment may be appropfiatenore than one of the Funds,
we have implemented policies and procedures forafad equitable allocation of
investment opportunities among the Funds, subjecthe Funds’ respective
maturity or stage of investment, availability ofmaning capital commitments,
availability of interests in the underlying portfotompanies and other appropriate
considerations.

4. With respect to cross-fund investments, where duieg are not provided in the
respective Fund’s limited partnership agreememrtGbneral Partner may seek the
consent of the applicable Funds’ limited partnevisaly committees to the
transaction.

In addition, because of the structure of our bussnmodel, we typically only have the
capital of one Fund to invest at any given timeiclwiminimizes this potential conflict.

Performance-based compensation will only be chamgedcordance with the provisions
of Rule 205-3 of the Investment Advisers Act of Q@hd/or applicable state regulations.

Item 7. Types of Clients

We provide investment management services to dgwevate funds as disclosed at Iltem
4 of this Brochure.

Except as permitted by us or the applicable GerReadtiner, and in accordance with the
respective Fund’s offering documents, the minimuatesl capital commitment to the
Funds from our investors ranges from $1 millioi$1® million, depending on the Fund.

Prospective investors in any new Fund launched tippAshould refer to the appropriate
Fund offering documents for information regardihgttFund’s minimum required capital
commitment and any additional qualifications reqdifor investment.

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

METHODS OFANALYSIS AND INVESTMENT STRATEGIES

Arbor senior professionals’ frequent interactiorthvowners and senior executives of
various companies help us to identify investmenasfunities for the Funds. In addition,
Arbor has gathered seasoned executives and othacs s advisors and consultants to the
Funds (hereinafter, th&perating Partner Tearf). These individuals typically have had
long and established careers and background ifotiteand beverage industries. From
time to time, Arbor may also engage traditionalestiment banks or brokers to generate
investment opportunities and/or sales of portfobmpanies. Finally, due to our reputation
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as one of the largest food and beverage-focusegiment firms and a value-added partner
to our portfolio companies, food and beverage enéreeurs often proactively approach
Arbor as a resource for financing.

As an adviser to the Funds, Arbor primarily, thoungit exclusively, invests in securities
issued by private companies. As such, traditigealrities analysis is not possible when
formulating investment recommendations. Instead,raly on a robust due diligence
process of prospective portfolio companies in daeileing which to invest in on behalf of
the Funds.

Arbor employs a disciplined investment processval@ating potential investments and
performs rigorous analysis of the historical andspective performance of potential
portfolio companies. Our due diligence investigatis comprehensive and includes: (a)
detailed financial and operational analyses; (b)emsive face-to-face management
meetings; (c) primary industry, served market, tetbgy and competitive research; (d)
customer calls and reference checks; and (e) additicompany and sector specific
analyses. The due diligence process is designeekrity our investment thesis by

thoroughly understanding the company’'s strategyrketaposition, operations and

management expertise. In addition, the due diliggmmocess includes the identification of
both acquisition candidates and potential strategyers. Prior to any investment, we will

identify multiple exit options.

Our due diligence process ensures that each daalltenefits from the experience of our
senior management and from additional Arbor collesgwho have devoted substantial
portions of their careers to the particular bussregivity in which the prospective portfolio

company is engaged. In addition, Arbor has buitieawork of lawyers, accountants,

information technology and due diligence profesaisrand consultants with expertise in
the food and beverage industry who work in tandeth Arbor to advise on certain Fund

investments from time to time.

In connection with investments in portfolio compzs)i the Funds secure board
representation and appointment rights. Througls thoard participation right and
management services provided to the portfolio congsa Arbor professionals also
provide guidance to portfolio companies based upercollective experience of our team
of investment professionals. Arbor believes itptdeof industry expertise makes us a
preferred partner for a middle-market food and bage company. Through their prior
experiences as owners, operators and advisorsy Arbtessionals are able to add insight
and value through strategic, operating and findme@mmendations to maximize growth
and profit potential. Arbor often introduces addamgjuisition candidates, provides advice
on the timing of asset/subsidiary divestitures and strategies, consults on financial
structuring issues and generally provides a knogdatle, yet objective, perspective to
operating decisions. This wealth of knowledge axperience can be leveraged to assist
a portfolio company in defining strategic directiorefining product line expansion,
identifying add-on acquisitions, evaluating comype and facilitating strategic
introductions and alliances.

RISk oFLoss
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Securities investments are not guaranteed and yyulese money on your investments.
Investors or prospective investors should carefidiyew the detailed explanation of the
many risks associated with investment as providethe private offering memorandum
and organizational documents of each Fund.

Item 9. Disciplinary Information

We are required to disclose any legal or disciplirevents that are material to a client's
or prospective client's evaluation of our advisdmysiness or the integrity of our
management.

Neither our Firm nor any of our management persbmee reportable disciplinary events
to disclose.

Item 10. Other Financial Industry Activities and Affiliations

Our Firm and our related persons are not engagether financial industry activities and
have no other industry affiliations.

Each of the Funds has a separate General Paricbroéwhich is related to Arbor through
common ownership and control. Each General Patypezally shares many of the same
executive officers with each other and with Arbor.

As described in_Item 6 above, each General Parmttiiebe entitled to receive carried
interest distributions pursuant to the terms amdlitmns set forth in the applicable Fund’s
limited partnership agreement. Any such distribngiovill ultimately inure to the benefit
of the owners and executive officers of Arbor.

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

Our Firm has adopted a Code of Ethics, which stk high ethical standards of business
conduct that we require of our employees, includingipliance with applicable federal
securities laws. Our Code of Ethics includes peticand procedures for the review of
personal securities transactions reports as weilhiial and annual securities holdings
reports that must be submitted by the firm’s acgesissons. Our code provides for
oversight, enforcement and recordkeeping. A copuoiCode of Ethics is available to our
advisory clients and prospective clients, includingestors and prospective investors in
one or more of the Funds, upon request to the Coehpliance Officer, at the Firm’s
principal office address.

As disclosed at Item 5 of this Brochure, certaieaHrive officers and/or other employees
of Arbor have invested and may invest a portiothefr personal net worth in one or more
of the Funds. Employees of Arbor and its Operaagner Team may also be offered the
opportunity to co-invest in portfolio companies lwihe Funds.
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It is the expressed policy of our Firm that no paremployed by us may usurp an
investment opportunity which may be appropriatedoe or more of the Funds without
first presenting the opportunity to our deal teasidefined below), particularly when there
is limited availability for participation in the pprtunity.

As these situations represent a conflict of intere® have established the following
restrictions in order to ensure its fiduciary rasgoilities:

1. No officer or employee of our Firm may prefer hisher own interest to that of an
advisory client. Co-investments by such individuaisheir affiliates are limited to
and may not exceed the maximum aggregate percenofadpe total investment
made by the Fund as defined in the respective Bufidiited partnership
agreement.

2. We maintain a list of all securities holdings farrd-irm and anyone associated
with this advisory practice with access to adviseegommendations. These
holdings are reviewed on a regular basis by thefGompliance Officer.

3. All of our principals and employees must act inadance with all applicable
federal and state regulations governing registamegstment advisory practices.

4. Any individual not in observance of the above mayshbject to disciplinary action
up to and including termination.

The Investment Advisers Act of 1940 makes it unldwibr any investment adviser,
directly or indirectly, acting as principal for ibsvn account, to knowingly sell any security
to, or purchase any security from, a client withdistclosing to the client in writing the
capacity in which the adviser is acting and obtajrthe client's consent to the transaction.
This rule may apply to certain transactions invadyviaccounts in which investment
advisers have interests, such as private fund imergs by the firm’s owners, principals,
or employees. The SEC has indicated that whenvasiment adviser and/or its controlling
persons own more than 25% of a fund’s outstandewyrities, it would be effectively
treated as a principal transaction if such an aticeere to engage in a trade with another
client account or fund. Such levels of participatin any one of the Funds by our owners,
principals or employees is limited by the termseath Fund’s partnership agreements
and/or offering documents though side-by-side itmests are typically allowed.

Without obtaining the consent of the investment aggment team established for each
Fund, neither Arbor nor any General Partner or ro#tfilliated person shall engage in a

principal trade with any of the Funds or purchasenfor sell of securities to a Fund from

a proprietary or person account, other than thraidée-by-side investments as provided
for in the respective Fund'’s limited partnershipesgnent.

Item 12. Brokerage Practices

Arbor, directly or in conjunction with each Gendeartner or other affiliates, is responsible
for all parts of the investment cycle, includingatisourcing and origination, investment
decision-making, deal negotiation and transacttamncturing, portfolio management (the
act of overseeing the investments that we have )naod@ exit strategies. Arbor will

typically make direct investments on behalf of thends in privately-held companies.
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Rarely will any Fund acquire securities of publitigded companies, except, perhaps, in
connection with a merger of a privately held pdrtfcompany with a company that is
publicly traded.

Each direct investment is carefully structured tiglo negotiations by members of the
applicable General Partner and Arbor’s investmeategsionals and Analysts (thdeal
teant), as well as various professionals engaged bytha to facilitate a particular deal,
as appropriate. These professionals may includernatys, accountants, consultants,
information technology and due diligence profesaispnamong others. Arbor will utilize
the expertise of these professionals in evaluaadh deal, including negotiating the most
favorable pricing and other terms for the transactinder the circumstances. Transactions
in securities that are made by Arbor for the Furnilerefore, are generally discreetly
negotiated deals which may or may not involve thdigipation of an investment bank or
broker dealer (hereinafter, collectivelygrokers’).

The initial factor considered by Arbor in deternmgi whether or not to enter into a
transaction on behalf of a Fund through a Brokér dgpend, in part, on whether we are
seeking to acquire securities or exit a positiba Broker is involved in a Fund transaction
involving an acquisition or other new investmertt,is typically because the selling
company has engaged such firm to assist it in megad and structuring the terms of a
particular deal on its behalf including organizatiof an auction(s) or otherwise. In this
way, the selling company hopes to obtain the bessiple terms for its sale. Acquisitions
and investments are generally funded with capétisled from the Funds’ limited partners,
but may also be partially or substantially finanbgddebt obtained for the Fund by Arbor.
Under these circumstances, the cash flow from thwfglio company generally will
provide the source for the repayment of such d&btconnection with identifying
investment opportunities and deal sourcing acésijtirom time to time, Arbor has entered
retained broker arrangements. Under these arranmgsepfbor agrees to pay an agreed-
upon retainer and expense reimbursement to theebeoid in exchange the broker agrees
to undertake efforts to identify suitable investtepportunities for the Fund and its
portfolio companies. In connection with any suclpanunity that is consummated by the
Fund or a portfolio company, the portfolio compaays a finder fee to the broker in an
amount equal to an agreed upon percentage ofahsedction value. Finder fees paid to
any retained broker is not an offset to the Managdriree otherwise paid to Arbor.

Of course each Equity Fund's ultimate goal wherestimg is to sell or “exit” its
investments in portfolio companies for a returexcess of the price paid. When selling a
portfolio company, in order to obtain the best gassselling price, and depending on the
particular circumstances of the proposed deal, Any engage a Broker to assist in the
sale if Arbor determines that such third party &dsoader reach than our Firm alone and
that engaging the Broker will be in the best ird&saf the applicable Equity Fund.

If, consistent with our goal of seeking best exerytArbor determines that it will engage
a Broker to assist with the structuring of a paac transaction, such Broker will be
selected on the basis of the following, as appleab

» expertise in the particular market;
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* market reach and liquidity;

* history of similar transactions;

» the fees and other cost associated with its sexvice

* its reputation;

* our past experience with the firm, including angtpdeal flow or ideas provided
by the firm, if any;

* our anticipation of future deal flow, if any;

» willingness and ability to commit capital to comigl¢he deal, if necessary; and

* responsiveness of staff.

Due to the nature of private fund investing, Ardoes not typically aggregate investments
or trades for more than one Fund. However, if Afsas determined that an underlying
investment is to be made on behalf of two or mdith® Funds, Arbor will typically enter
into a single transaction, aggregating the investméor each Fund, as well as any co-
investor that was allocated a percentage of tlietfaach participant will participate in the
applicable investment or trade at the same pricangaction costs will typically be borne
by the portfolio company whose securities are baitguired.

Because Arbor, on behalf of the Funds, primarilykesadirect investments in privately
held companies, the use of brokers to execute draflgpublic securities occurs very
infrequently. However, for any security that igublicly traded security, Arbor will seek
to conduct the trade in a manner in which the laasiunt of commission will be payable
and the sole focus when selecting an executingdoriak this purpose is best execution.
Arbor does not have any formal or informal softldobhrrangements nor do we receive
any soft-dollar benefits from any broker, dealerotier counterparty. The receipt of
research services or other soft dollar benefit®isa factor when selecting an executing
broker in the instances where such a broker isiredjfior a public trade. Additionally,
Arbor’s policy is not to permit clients to directdikerage to any particular executing
broker.

ltem 13. Review of Accounts

Arbor monitors the portfolio companies of each Fondan ongoing basis. As part of the
terms of investment, Arbor also arranges, if pdesilo applicable, for the Funds to have
one or more representatives serving on the boadde&dtors of many portfolio companies.

The respective deal team for each Fund will appralteportfolio investments and
dispositions and will be actively involved in aralyy each investment and reviewing
those investments on an on-going basis.

This team meets regularly to review ongoing momtpactivities and to evaluate potential

new platform investments and add-on acquisitionse @eal team also meets once per
guarter to review and approve quarterly carryindues of each Fund’'s respective

investments. Other investment professionals magddeded in meetings of the investment

management team who review investment materiaks diligence materials and provide

valuable industry insight.
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Arbor regularly reviews the Funds’ accounts andiowesr financial and operating
statements. In addition, the Funds are auditedahnby an independent, certified public
accountant and a copy of the audited financialsan¢ to each investor on a timely basis.

In addition to annual audited financials, investoreach Fund receive, at least quarterly,
operations summary reports, capital account statsmand unaudited consolidated
financial statements containing valuation and pertnce information for the applicable

Fund.

Item 14. Client Referrals and Other Compensation

Arbor may engage other individuals or entities lasgment agent in the offer and sales of
limited partnership interests in the Funds.

Arbor reserves the right to enter into arrangemevith placement agents. Although
common, such referral arrangements do create atgmiteonflict of interest because, in
theory, the referrer may be motivated, at leadigdby, by financial gain and not because
the Arbor Funds are the most suitable to the priseinvestor’'s needs. To address this
potential conflict of interest, all referred invet are carefully screened to ensure that the
particular Fund is suitable to the prospective #w@es investment needs, objectives and
risk tolerance before any subscription is accepted.

Arbor provides certain administrative and relatedviees to Frontage Search Partners
(“Frontage Search), including the provision of office space, IT egment and support
and accounting/bookkeeping services. Frontage Bemrcan executive search and
recruiting firm. Gregory J. Purcell and Joseph Rm@olo, the CEO and President,
respectively, of Arbor own a minority equity intetan Frontage Search. From time to
time in the ordinary course of its business, Frgat&earch may provide employment
search and placement services to portfolio comasfidrbor Funds in exchange for fee
payment from the applicable portfolio company. Tdetermination whether or not to
engage Frontage Search resides with the indiviqaatfolio company executive
management team.

Item 15. Custody

Because we act as investment adviser to the Fumdisi@ affiliated with each Fund’'s
General Partner through common ownership and daanicbhave access to client funds or
securities, we are deemed to have custody of chesets under current applicable
regulatory interpretations. As an adviser with odgt we seek to have each of the Funds
audited on an annual basis by an independent pattcuntant. We seek to send, directly,
the audited financials to each Fund investor wi8lrdays of the applicable Fund’s fiscal
year end. All certificates evidencing securitiepoftfolio companies of the Arbor Funds
will be held by a third party qualified custodian.
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[tem 16. Investment Discretion

As investment adviser to the Funds, Arbor is grrtee discretionary authority in the
relevant organizational documents and/or advisogyeements to determine which
securities and the amounts of securities thatoabe bought or sold on behalf of the Funds.

Item 17. Voting Client Securities

Because the Funds transact primarily in privateslyued securities, Arbor rarely is
required to vote proxies with respect to the Furidgestments and securities. Under
certain limited circumstances, however, we maydsgiired to vote proxies solicited by
portfolio companies. Under these circumstancesyillevote proxies in the best interest
of the Funds, typically with the goal of maximiziaglue for the Funds and the investors
in the Funds. To that end, Arbor endeavors to paigies in the manner that it determines
in good faith will be the most likely to cause fhends’ investments to increase the most
or decline the least in value. Consideration isegito both the short and long-term
implications of the proposal to be voted on whensadering the optimal vote. Arbor’s
complete proxy voting policy and procedures haslmeemorialized and is available for
investors to review.

It is important to note that Arbor or the GenerattRer will typically name one or more
affiliated persons to serve on the board of dinectd portfolio companies. As such, a
conflict of interest could arise when voting cant@iommon proxies, including board
composition, tenure or compensation. Under theseumistances, Arbor will either
abstain or engage an unaffiliated third party tteviie proxy on behalf of the affected
Fund.

Item 18. Financial Information
Arbor does not require prepayment of client feesentiban three (3) months in advance of
services rendered, therefore, we are not requiréactude a financial statement with this

Brochure.

Arbor has not been the subject of a bankruptcytipetiat any time during the past ten
years.
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