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contents of this brochure, please contact us at (8F351-2800 or at ksullivan@riversidepartners.com.
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and Exchange Commission or by any state securiti@aithority.
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number for Riverside is 160754. Registration withthe Securities and Exchange Commission does not
imply any level of skill or training.




ltem2  MATERIAL CHANGES

Since the filing of our last year's annual updatamgendment, we have begun managing
Riverside Fund VI-A, L.PandRiverside Fund VI-B, L.P.
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Item 4. Advisory Business

Riverside Partners, LLC (“Riverside”) is an SECistgred investment adviser with its
principal place of business in Boston, Massachsiséite have been in business since
1989. The firm’s registration with the SEC doesintply any particular level of skill or
training by our firm or employees or that the SE&S bndorsed our respective
gualifications to provide investment advisory seed. David Belluck is the firm’s sole
equity owner and managing member.

Riverside provides investment management servac®sivate Equity Funds and certain
parallel co-investors (hereinafter collectivehhetFunds”). Unlike other types of private
funds, such as hedge funds, private equity fundsive unfunded capital commitments
from investors during one or more initial fundratgistages, after which the funds are
generally closed to new investors. The fund managéthen call on investors to make
capital infusions (each a “drawdown”), based orrtb@mmitments, to support the fund’s
investments once those investments have beenfiddrand fully vetted through an
extensive due diligence and negotiation procesgestments made for the Funds are
generally, but not exclusively, in private, illigusecurities.

Riverside specializes in managing Private Equityd=unvestments in growing middle
market healthcare and technology oriented compar@es specialization enables us to
play a decisive role in portfolio company managenhaen operations while maintaining
perspective on valuations, financing parameterseaiitdiquidation potential. For each
Fund, Riverside performs in-depth due diligenceardipg investments, structures and
prices of prospective portfolio companies and ada&aoquisitions to portfolio companies,
works closely with portfolio companies to provideasegic, operating, marketing and
financial advice and identifies multiple exit optprior to an initial investment.

Riverside’s PRIVATE EQUITY FUNDS:

* Riverside Fund Ill, L.P. (“Fund III"), vintage yea2005

* Riverside Fund IV, L.P. (“Fund IV"), vintage ye&009

* Riverside Fund IV Offshore, L.P. (“Offshore Fund’YWintage year: 2009
* Riverside Fund V, L.P. (“Fund V"), vintage year:120

* Riverside Fund V Offshore, L.P (“Offshore Fund W)ntage year: 2012

« Riverside Fund VI-A, L.P. (“Fund VI-A"), vintage p&: 2018

* Riverside Fund VI-B, L.P. (“Fund VI-B"), vintage & 2018

Each of the Riverside Private Equity Funds are madaising a similar investment
strategy and will generally have similar risk pkedi. Riverside leverages its extensive
industry knowledge and contacts to identify investimopportunities for the Funds.
The investment objective of the Funds is to sealglierm capital appreciation over the
course of each Fund’s term, generally ten years ffwe final closing, subject to limited
extensions at the discretion of the General Patthnpermit the orderly liquidation of a
Fund.



We seek to invest the Funds’ assets primarily eneifjuity securities of companies with
strong, identifiable franchises and capable managémith a view toward building them
through expansion in their core areas and/or attguisinvestment positions range from
majority control for most of our investments to ity positions in which one or more
of the Funds invests alone, with appropriate doide-sontrols, or as a member of a
consortium of other qualified co-investors. Rivdesmostly sources investment
opportunities directly, but may also utilize afiied and unaffiliated third parties,
including traditional investment banks, brokers] alacement agents.

The Funds are not required to register under ticer8es Act of 1933 or the Investment
Company Act of 1940 in reliance upon certain exeomgstavailable to issuers whose
securities are not publicly offered. We manageRtieds on a discretionary basis in
accordance with the terms and conditions of eactdBwffering and organizational
documents.

ASSETS: As of December 31, 2018, Riverside had 926057 in discretionary assets
under management. Riverside does not manage aeisam a non-discretionary basis.

IMPORTANT ADDITIONAL CONSIDERATIONS: The informatin provided herein
merely summarizes the detailed information provisheeach Fund’s offering and
organizational documents. Certain of the Fund<sksed and are not admitting new
investors. Current Fund investors and prospeatwvestors in any new Fund launched
by Riverside should be aware of the substantiktrassociated with investment as well
as the terms applicable to such investment. Tridscéher detailed information is
provided in the appropriate Fund offering and orgational documents.

Item 5. Fees and Compensation

For our services to the Funds, we charge a managdeeas described below. In
addition, each Fund’s General Partner, an affildtRiverside through common
ownership and control, will receive Carried Intéresform of performance-based
compensation, as described below.

Management Fees and Carried Interest:

Management fees are charged to the Funds in twioctistages. Generally, while the
Fund is in an investment stage, that is, when weaatively seeking to identify potential
platform investments and portfolio companies, amadeicting due diligence and
negotiations regarding those investments, the Memagt Fee is charged as a percentage
of each Fund Limited Partner’s capital commitme@tice this investment period is
complete, we have launched a new Fund, or, in ssases, a predefined number of years
have elapsed since the Fund’s final closing, tistsidar the Management Fee then
changes to be based, generally, on funded commignf@oquisition cost basis)

remaining invested in portfolio companies.



Management Fees are typically 2% of committed aeagiiring a Fund’s investment
period and then 2% of outstanding investment chaftar the expiration of a Fund’s
investment period. Fees are charged in semi-annsiallments on each January 5 and
July 5 (5 days in arrears and the remaining daysoh such six month period in
advance). Carried Interest, typically 20%, is @di@d upon the sale of any portfolio
company or realization of an investment or dividehdnited Partners should refer to the
appropriate Fund offering documents for detailddrimation regarding fees and fee
offsets. It is also important to note that any rfewd launched by Riverside may have
similar or materially different terms than thosensnarized above.

Other Fees, Expenses and Off-Sets

Riverside investment professionals are frequermtpoated as directors to portfolio
companies in which Riverside has made an investniRiverside investment
professionals closely monitor the business aatisitf the portfolio companies and
frequently provide strategic advice and accesadastry resources. As compensation for
this service Riverside may charge annual monitoiéeg to portfolio companies. Annual
monitoring fees are negotiated and agreed uponthiportfolio company at the time of
purchase. Other transaction fees may be charg&iMeyside or our affiliates to
compensate us or our affiliates for facilitatingsessful transactions involving
acquisitions, add-ons, debt financings or otheclpases for or sales of portfolio
companies and securities.

The payment of such fees by portfolio companie$ wilsome, but not all, circumstances
create a conflict of interest between Riverside idffiliates and the Funds and their
investors because the amount of these fees anbueements are often substantial and
the Funds and their investors do not share in tfeeseand reimbursements. Riverside
determines the amount of these fees for the seryievided and reimbursements based
on agreements with sellers, buyers, managemensteébeboard of directors of or
lenders to portfolio companies, and/or third padyinvestors in its transactions. In
some cases, there is not an independent third-pautyved on behalf of the relevant
portfolio company. Therefore, a conflict of intstrexists in the determination of any
such fees and other related terms in the appliGjreements with the portfolio
company.

Management Fees are generally reduced by a pegeefti6% to 100%) of monitoring
and transaction fees paid by portfolio companieRit@rside. However, certain expenses
for services provided to portfolio companies by @pieg Partners, as well as expenses
incurred by Riverside in connection with the makimgnitoring and disposing of such
portfolio companies, may not be subject to the M@naent Fee offset under the
applicable fund offering and organizational docutaerdue to waived or reduced
Management Fees and/or the timing of receipt ofpameation subject to offsets, Fund
investors may not receive the full benefit of retituts or offsets (e.g. during periods
when Riverside no longer receives Management Feesnopensation that would
otherwise be subject to offset).



Additionally, a portfolio company will often reimbse Riverside for expenses, which
often include expenses for travel, meals and extenent. Such reimbursements are
generally not subject to the fee offsets descrdisale.

If a proposed transaction is not consummated argliob co-investment vehicle will
have been formed, the full amount of any experslasimg to such proposed but not
consummated transaction (“Dead Deal Costs”) wauddefore be borne by the Fund or
Funds selected by Riverside as proposed investosith proposed transaction.
Similarly, co-investment vehicles are not typicalliocated any share of fees paid or
received in connection with such an unconsummagetsaction. As a general matter, no
co-investor will bear Dead Deal Costs or receive gortion of any fees until they are
contractually committed to invest in the prospeeiiwestment.

Investors must understand the proposed methodnopensation and its risks prior to
investing in any of the Funds. Prospective inuvesito any new Fund launched by
Riverside should refer to the appropriate Fundroféeand organizational documents
for information regarding the fees charged by Rsig® and/or the General Partner, as
applicable.

GENERAL INFORMATION:

I nvestmentsin Funds: The General Partner for each Fund is affiliatéth Riverside
through common ownership and control. The Gerfeaginer of each Fund will
generally participate in the Fund’s investmentsnwesting assets directly in the Fund.

Co-Investments: Riverside or a Fund’'s General Partner may makiewestment
opportunities available to the Limited Partnersgiitlaffiliates, Riverside employees, and
certain third-parties, as appropriate and in thet lmterest of the Funds and/or Riverside.
Allocation of such opportunities creates a conflitinterest as they are, by nature,
limited and participation is not possible for alleven most investors in the Funds.

Following a determination of allocation among thaéfs, Riverside will determine if it is
appropriate to offer an investment opportunity n@ or more potential co-investors, as
determined by the Funds’ Partnership Agreemerds, Isiters and Riverside’s
procedures. Such procedures take into accouatiety of factors in deciding co-
investment allocations, including the following:pe@ssed interest in co-investment
opportunities; expertise of the prospective co-gtoein the industry to which the
investment opportunity relates; perceived abilityjiickly and easily execute on
transactions and to provide additional capitakiéded; tax, regulatory and/or other legal
considerations; confidentiality concerns that mageain providing the prospective co-
investor with information relating to the investmepportunity; Riverside’s perception
of whether the investment opportunity may subjaeeRide, its affiliates or a co-
investor to legal, tax, regulatory, reporting, palélations or other burdens; size of the
investment allocation and practicality of dividingip among multiple co- investors;
lender and seller requirements; and whether Rideriselieves that allocating investment
opportunities to a co- investor will help asish, recognize, strengthen and/or



cultivate relationships that have the potentightavide longer-term benefits to the
relevant Funds and/or Riverside.

Allocation of such opportunities creates a conflitinterest as they are, by nature,
limited and participation is not possible for alleven most investors in the Funds. While
Riverside will allocate investment opportunitiesaimanner that it believes in good faith
is fair to its clients under the circumstances diee and considering relevant factors,
there can be no assurance that a Fund’s actuahtibo of an investment opportunity, if
any, or the terms on which that allocation is mad# be as favorable as they would be
if the conflicts of interest to which Riverside miag subject did not exist.

Write-Downs and Permanent Write-Offs. As disclosed above, following the investment
period, Management Fees collected by us are céécutmsed on funded Capital
Commitments that remain invested in portfolio compa less permanent write-offs in
certain funds. In accordance with the appropifated’s offering memorandum, these
assets are typically valued at cost minus permangte-offs, as appropriate.
Investments are reviewed quarterly by our Investr@ammittee for significant
impairment. As a result of this fee calculatioathodology, a conflict of interest is
created whereby Riverside has incentive to noteasft valuations of portfolio
companies as may otherwise be dictated by availabl&et data and prudent fair
valuation techniques. To address this conflicthaee adopted detailed Valuation
Policies and Procedures. Write-offs, if any, @&aewed and approved annually by the
applicable Fund’s Advisory Board as part of thaeevand approval of the entire fund
portfolio as required under the terms of each FsiRdirtnership Agreement. In addition,
portfolio company valuations are reviewed on ast@m annual basis by an independent
certified public accountant that is both registengtthh and subject to regular inspection
by the Public Companies Accounting Oversight BAR&GAOB) and a copy of the
audited financials are sent to each investor witt#@ days of each Fund’s fiscal year
end.

Clawbacks: In accordance with the terms of each Fund’s Rastrip Agreement and/or
offering documents, distributions made by the Fuidss General Partner will be subject
to clawback if the distributions exceed the agr€adied Interest or the limited partners
do not receive the agreed hurdle rate (if any)e dlawback will not exceed the excess
distributions, minus the taxes on those distrimsio

Lock-Up: Except as set forth in the applicable Fund’sririfigdocuments, an investor in
any one of the Funds generally may not rescindpamtyof its capital commitment or
otherwise withdraw from any of the Funds. Priviatgiity Fund investing is for those
who can afford to have capital locked up for lomgipds of time and who are able to
bear the risk of significant losses.

Investors in each Fund should refer to the appat@frund's partnership agreement and
offering documents for complete information regagdiock-ups and penalties or other
consequences for failure to observe capital calidarby the Fund.



Side Letters: Riverside or each Fund’s General Partner, asogpiate, has and may in
the future, waive or modify certain terms of invaent for certain large or strategic
investors, in side letters or otherwise, in iteesdikcretion, including but not necessarily
limited to, co-investment opportunities, increaseed and portfolio company
transparency and more frequent or varied formatsames of portfolio reporting.

Allocation of Fees and Expenses. As a fiduciary to the Funds, Riverside seeksctara
the best interest of the Funds at all times. Amathgr things, this includes responsible
stewardship of the Funds’ assets. To the extasoreably possible, therefore, Riverside
seeks to keep Fund costs reasonable and to avoetessary or excessive expenses. In
addition, Riverside seeks to ensure that any exgsealfocated to the Funds and portfolio
companies owned by the funds include only thoseres@s actually incurred by the
Funds or relevant portfolio companies.

Expenses and fees that may be incurred by the Famtiportfolio companies are
generally described in the Funds’ offering docuraemd summarized in this Form

ADV, Part 2A. In general, Riverside may not allmcany expense to a Fund or a
portfolio company where such expense has beencgtkpfrohibited by the Fund’s
organizational and offering documents. Moreowverainy payments enuring directly or
indirectly to the benefit of Riverside or any of related persons, especially for items like
consulting and monitoring services to portfolio ganies, Riverside will follow the
following procedures:

* Ensure that the compensation paid is fair in retato the scope of the job’s
responsibilities;

» Ensure that the entities or individuals retainedehsufficient expertise and
gualifications to provide the services being cortid for;

* Engage in continuous monitoring to ensure thatiseswcontracted for are
provided in full;

» Disclose to investors that retention of relatedspes or entities for non-
management services on behalf of the funds org@mrttompanies constitutes a
conflict of interest and describe how such a conbi interest is mitigated; and

» Seek investor and/or Fund advisory board apprafvah(advisory board has been
created) for any conflicts that cannot be effedyiveitigated or eliminated.

For each expense allocated to the Funds or a portlempany, an invoice will be
submitted. Expenses will be reflected on the baxikbe appropriate Fund or its
affiliate, as appropriate. Riverside’s CFO ordesignee will review invoiced expenses
and the methodology used to allocate among Fungertiiolio companies, as applicable.
The methodology used to allocate expenses amondsFwill be documented at the time
of the allocation.

Riverside instructions to pay fund expenses (aletial, etc.) must be supported by an
invoice.



When in doubt, Riverside will review disclosuregagding expenses as provided to
applicable Fund investors through offering memoeart@rm ADV or otherwise and
compare these to expenses actually charged toestimireach expense is authorized and
appropriately disclosed.

The CFO or his designee will periodically reviewperse allocation methodologies
amongst the Funds and accounts to ensure thafFeachonly assumes expenses
attributable to its activities, and that those @dlitons are properly documented.

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

As disclosed in Item 5 of this Brochure, each Far@éneral Partner, an affiliate of
Riverside through common ownership and controll, iiteive Carried Interest, a form
of performance-based profits interest. Such aoperdnce-based profits interest is
calculated based on a share of aggregate realinéitsppn assets of the Fund (subject to
achieving a preferred return on invested capitapplicable, as set forth in the
applicable Fund’s offering documents).

Investors in the Funds, and prospective investoeny new Fund launched by Riverside,
should note that performance-based profits intenesiome contexts, can create an
incentive for an adviser such as Riverside to renend investments which may be
riskier or more speculative than those which wdiddecommended under a different fee
arrangement. However, the long term nature of peieguity fund investing mitigates
such risk because Carried Interest is calculateddan realized, not unrealized gains,
leading Riverside to focus on fundamentals wheninggikivestments and add-on
investments for the Funds. In addition, the Gdrieéagtner also puts its own funds at

risk.

At this time, we do not offer advisory servicextients who do not pay performance-
based compensation, and therefore, we do not hawreantive to favor performance-
based fee accounts over non-performance-baseddeargs. Since we endeavor at all
times to put the interest of the Funds first a$ paour fiduciary duty as a registered
investment adviser, we take the following stepaddress these conflicts:

1. We disclose to investors and prospective invesh@&xistence of material
conflicts of interest, including the potential faur firm and its employees to earn
more compensation from some Funds than others;

2. Pursuant to the terms of each Funds’ Partnerspieeents and/or Offering
Memoranda, we will have substantially (though netessarily entirely)
completed the investment phase of one Fund bdferatinch of a new
subsequent Fund with similar investment goals dijectives;

3. With respect to Funds managed in parallel and tbhtser limited situations
where an “add-on” or other investment may be appaigfor more than one of
the Funds, we require the approval of the apple&binds’ Advisory Board
members in order to provide for fair allocationmiestment opportunities among
the Funds and Limited Partners;
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4. With respect to cross-fund investments, where duiele are not provided in the
Funds’ Limited Partnership Agreement, the Geneaalrfer seeks the consent of
the applicable Funds’ Advisory Boards to the tratisa; and

5. We educate our employees regarding the respoigbibf a fiduciary, including
the equitable treatment of all clients, regardtgshe fee arrangement.

Performance-based compensation will only be chairgadcordance 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 dgwévate equity funds and
associated co-investors as disclosed at Item Hi®Brochure.

Except as was permitted by us or the appropriatel keneral Partner, in accordance
with the appropriate Fund’s offering documentatithre, minimum required aggregate
capital commitment to the Funds is $10 million.

Prospective investors in any new Fund launcheditgrBide should refer to the
appropriate Fund offering documents for informatiegarding that Fund’s minimum
required capital commitment and any additional idigations required for investment.

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

Riverside senior professionals’ frequent interactoth owners and senior executives of
target industry companies help us to identify itmest opportunities for the Funds. In
addition, Riverside has gathered seasoned exeswdive others to act as advisors and
consultants to the Funds. These individuals tylyi¢eave had long and established
careers and backgrounds in the target industRegerside also engages traditional
investment banks or brokers to generate investogmrtunities and/or sales of portfolio
companies. Finally, due to our reputation as aeraldded partner to our portfolio
companies, target industry entrepreneurs oftenctikady approach Riverside as an
investment partner.

We rely on a robust due diligence process of prasgeportfolio companies in
determining which to invest in on behalf of the Ban

Riverside employs a disciplined investment protesyvaluating potential investments
and performs rigorous analysis of the historical prospective performance of potential
portfolio companies. Our due diligence investigatis comprehensive and, depending
on the particular portfolio company, may include) detailed financial and operational
analyses; (b) extensive face-to-face managemertingsg(c) primary industry, served
market, technology and competitive research; (djauer calls and reference checks;
and (e) additional company and sector specificysesl The due diligence process is
designed to verify our investment thesis by thohldyginderstanding the company’s
strategy, market position, operations and manageexgrertise. In addition, the due
diligence process includes the identification ofibacquisition candidates and potential
strategic buyers.

Our due diligence process ensures that each dealltenefits from the experience of our
senior management and from additional Riversideeagles who have devoted
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substantial portions of their careers to the paldicbusiness activity in which the
prospective portfolio company is engaged. In addjtRiverside has built a network of
lawyers, accountants, information technology anel diligence professionals and
consultants with expertise in the target industwes work in tandem with Riverside to
advise on certain Fund investments from time t@tim

Riverside professionals also provide guidance ttf@am companies based upon the
collective experience of our team of investmentgssionals. Riverside believes its
depth of industry expertise makes us a preferremh@afor middle-market companies.
Through their prior experiences as owners and advifiverside professionals are able
to add insight and value through strategic, opegatinarketing, and financial
recommendations to maximize growth and profit ptiéén Riverside often introduces
add-on acquisition candidates, provides advicehertitning of asset/subsidiary
divestitures and exit strategies, consults on fir@rstructuring issues and generally
provides a knowledgeable, yet objective, perspedtvoperating decisions. This wealth
of knowledge and experience can be leveraged tst asgortfolio company in defining
strategic direction, refining product line expamsimentifying add-on acquisitions,
evaluating competitors and facilitating strategittoductions and alliances. Riverside
has sought and obtained seats on portfolio comgpaniard of directors or board
observation rights with most of its investmentstfog Funds.

Risks of Long-Term Investing through Private Equity/Private Debt Funds: One of the
primary risks of a long-term investment strategthest, if our predictions are incorrect, a
security may decline sharply in value before we entlle decision to sell. This risk is
particularly pronounced when investing for the laegn in privately issued securities
due to the absence of an immediate and liquid nbdokéhese investments. Any sale of
such securities will typically take some time tongete. The company, its competitors
or its industry may behave in ways which were aat] in some cases could not, have
been predicted, leading to significant losses arallack of any attractive exit option.

In addition, as we do not control the managemeiltlgdortfolio companies, the
management of these companies may act in a mamatas tcontrary to our advice and
plans for their growth or profitability.

Risksin General: Securities investments are not guaranteed andasaymoney on their
investments. Investors or prospective investoosishcarefully review the detailed
explanation of the many risks associated with itmesit as provided in the appropriate
Fund’s offering memorandum.

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 advisbuginess or the integrity of our
management.

Neither our firm nor our management personnel mapertable disciplinary events to
disclose.
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Item 10. Other Financial Industry Activities and Affiliations

Each of the Funds has a separate General Parithe@aah is related to Riverside through
common ownership and control. Each General Paryparally shares many of the same
executive officers with each other and with Riveesi The General Partnership structure
is as follows:

* Riverside Partners lll, L.P., a Delaware limitedtparship, serves as General
Partner to Riverside Fund IlI, L.P.

* Riverside Partners IV, L.P., a Delaware limitedtparship, serves as General
Partner to Riverside Fund 1V, L.P.

* Riverside Partners IV, L.P., a Delaware limitedtparship, serves as General
Partner to Riverside Fund IV Offshore L.P.

* Riverside Partners V, L.P, a Delaware limited panghip, serves as General
Partner to Riverside Fund V, L.P.

* Riverside Partners V, L.P, a Delaware limited panghip, serves as General
Partner to Riverside Fund V Offshore, L.P.

« Riverside Partners VI, L.P., a Delaware limitedtparship, serves as General
Partner to Riverside Fund VI-A, L.BndRiverside Fund VI-B, L.P.

Each General Partner will be entitled to any Cdrirgerest, as applicable pursuant to the
terms and conditions set forth in the appropriated-offering documents. Any such
allocation will ultimately inure to the benefit tife owners and executive officers of
Riverside.

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

Our firm has adopted a Code of Ethics in accordanteRule 204A-1 of the Investment
Advisers Act of 1940. The Code of Ethics setsidnigh ethical standards of business
conduct that we require of our employees, includiagnpliance with applicable federal
securities laws. Our Code of Ethics includes pedéi@and procedures for the review of
quarterly personal securities transactions re@stsell as initial and annual securities
holdings reports that must be submitted by the’§irfAccess Persons” (as defined in the
Code of Ethics). Among other things, our Code ¢S also requires the prior approval
of any acquisition of securities in a limited offeg (e.g., private placement) or an initial
public offering. Our Code of Ethics provides faeosight, enforcement and
recordkeeping. A copy of our Code of Ethics isikade to our advisory clients and
prospective clients, including investors and prasige investors in one or more of the
Funds, upon request to the Chief Compliance Offigethe firm’s principal office
address.

As disclosed at Item 5 of this brochure, certaiacesive officers and/or other employees

of Riverside have invested, and may invest, a o their personal net worth in one or
more of the Funds. Employees of Riverside andfftéates may also be offered the
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opportunity on a case-by-case basis to co-invegbitfolio companies with the Funds.

In addition, partners of the law firm engaged toresent the Funds are currently and may
in the future be investors in the Funds and may @present Riverside, the Funds and
one or more portfolio companies of the Funds. Ty give rise to a potential conflict

of interest as the attorneys of the engaged law fivay have conflicting interests since
their interests as investors may directly confvdh the fiduciary duty owed to their
clients.

In addition, an entity or its affiliates currentipd may in the future serve as active
investors in the Funds, as co-investors in a plotimmpany and as a source of debt
financing for a portfolio company. These multipiationships gives rise to a potential
conflict of interest by allowing for preferentiaeatment of the entity by Riverside or its
affiliates. For example, Riverside or its affiliatenay have an incentive to negotiate less
aggressively with the entity on financing termspproach fewer competitive financing
sources. Furthermore, Riverside or its affiliatesy have an incentive to provide
preferential treatment to the entity when a co-streent opportunity becomes available.

As these situations represent a conflict of interee have established the following
restrictions in order to meet our fiduciary respbiises:

1. No officer or employee of our firm may prefer hish@r own interest to that of an
advisory client.

2. ltis the expressed policy of our firm that no peremployed by us may usurp an
investment opportunity which may be appropriatediog or more of the Funds
without first presenting the opportunity to our éstment Committee.

3. Riverside has implemented policies for full and tisclosure of potential
conflicts of interest to affected investors. Intpaular, the advisory committees
of the Funds have approved a policy for situathsre investors in a Fund may
serve as a lender and co-investor to a portfolloany. If a financing transaction
with a portfolio company of a Fund falls outsidetioé policy, Riverside will
notify and seek separate consent from the Fund/saiy committee.

4. We maintain a list of all securities holdings farr dirm and anyone associated
with this advisory practice with access to advisagommendations. These
holdings are reviewed on a regular basis by thefGompliance Officer.

5. All of our principals and employees must act inadance with all applicable
Federal and State regulations governing registerezstment advisory practices.

6. Any individual not in observance of the above mayshbject to disciplinary
action up to and including termination.
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The Investment Advisers Act of 1940 makes it unldvidr any investment adviser,
directly or indirectly, acting as principal for isvn account, to knowingly sell any
security to, or purchase any security from, a ¢theithout disclosing to the client in
writing the capacity in which the adviser is actangd obtaining the client's consent to the
transaction. This rule may apply to certain tratisas involving accounts in which
investment advisers have interests, such as privateinvestments by the firm’s owners,
principals, or employees. The SEC has indicatatiitnen an investment adviser and/or
its controlling persons own more than 25% of a femaditstanding securities, it would be
effectively treated as a principal transactioruifls an account were to engage in a trade
with another client account or fund. Such levélparticipation in any one of the Funds
by our owners, principals or employees is highlitkaty and limited by the terms of
each Fund’s partnership agreements and/or offeldcgments.

Without obtaining the consent of the Advisory Boastiablished for each Fund, neither
Riverside nor any General Partner or other aféligberson shall engage in a principal
trade with any of the Funds, that is a purchase foo sale of securities to a Fund from a
proprietary or person account other than throude-biy-side investments as provided for
in the respective Limited Partnership Agreement.

Item 12. Brokerage Practices

Riverside, directly or in conjunction with each Ets1General Partner or other affiliates,
is responsible for all parts of the investment eyokluding deal sourcing and

origination, investment decision-making, deal negmn and transaction structuring,
portfolio management (the act of overseeing thestments that we have made) and exit
strategies. Riverside will typically make direstestments on behalf of the Funds in
privately-held companies.

Each direct investment is carefully structured tiglo negotiations by members of the
applicable Fund’'s General Partner, and Riversitieestment Committee and/or Deal
Team, as well as various professionals engageblébirm to facilitate a particular deal,
as appropriate. These professionals may includenatys, accountants, consultants,
information technology and due diligence profesaisnamong others. Riverside may
utilize the expertise of these professionals ideatang each deal, including negotiating
the most favorable pricing and other terms fortthasaction under the circumstances.
Transactions in securities that are made by Riger&r the Funds, therefore, are
generally discreetly negotiated deals which magay not involve the participation of
an investment bank or broker dealer (hereinaftbectovely “Brokers”).

The initial factor considered by Riverside in detaring whether or not to enter into a
transaction on behalf of a Fund through a Brokdrdeipend, in part, on whether we are
seeking to acquire securities or exit a positiira Broker is involved in a Fund
transaction involving an acquisition or other nemastment, it is typically because the
selling company has engaged such firm to assistiégotiating and structuring the
terms of a particular deal on its behalf includarganization of an auction(s) or
otherwise. In this way, the selling company hajpesbtain the best possible terms for its
sale. Acquisitions and investments are generalygéd with capital raised from the
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Funds’ limited partners, and partially financedd®bt obtained for the portfolio
company by Riverside. Under these circumstanbes;ash flow from the portfolio
company generally will provide the source for tapayment of such debt.

Of course each Fund's ultimate goal when invessinig sell or "exit" its investments in
portfolio companies for a return in excess of thegpaid. When selling a portfolio
company, in order to obtain the best possiblerggfirice, and depending on the
particular circumstances of the proposed deal, iRigde may engage a Broker to assist in
the sale if Riverside determines that such thimtlyg@as a broader reach than our firm
alone and that engaging the third party will béhie best interests of the Funds.

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

* expertise in the particular market;

* market reach and financial stability;

* history of similar transactions;

» the fees and other cost associated with its sexvice

e 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; and

» willingness and ability to commit capital to comiglehe deal, if necessary; and

* responsiveness of staff.

Trade Aggregation:

Due to the nature of private equity fund investiRgierside does not typically aggregate
trades for more than one Fund. However, if Rivrdias determined that an underlying
investment is to be made on behalf of two or mdrd® Funds, Riverside will typically
enter into a single transaction, aggregating theets for each Fund as well as any co-
investor that was allocated a percentage of tlietr&ach participant will participate in
the trade at the same price. Transaction costsypitally be borne by the portfolio
company whose securities are being acquired orhwhias received financing, as
appropriate. As disclosed at Item 5 of this Braeh®Riverside or the General Partner of
a particular Fund may also make co-investment dppiies available to Limited
Partners and their affiliates as appropriate artlerbest interest of the Funds.
Allocation of such opportunities creates a conflitinterest as they are, by nature,
limited and participation is not possible for alleven most investors in the Funds.
Riverside will typically provide co-investment oppunities to Limited Partners who
have negotiated side letters with the Funds requgestat Riverside consider them in the
event a co-investment opportunity becomes availailbile Riverside will allocate
investment opportunities in a manner that it begein good faith is fair to its clients
under the circumstances over time and consideedlayant factors, there can be no
assurance that a Fund’s actual allocation of aestment opportunity, if any, or the
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terms on which that allocation is made, will bdasrable as they would be if the
conflicts of interest to which Riverside may bejsgbdid not exist.

Riverside does not have any formal or informal-sloftar arrangements nor do we
receive any soft-dollar benefits from any brokesalér or other counterparty.

ltem 13. Review of Accounts

Riverside monitors the portfolio companies of ekahd on an ongoing basis. As part of
the terms of investment, Riverside has also arhifigethe Funds’ to have one or more
representatives serving on the Board of Directbraany portfolio companies.

The Investment Committee for each Fund will appra@ortfolio investments and
dispositions and will be actively involved in analyg each investment and reviewing
those investments on an on-going basis.

The Investment Committee typically meets once psekao review ongoing monitoring
activities and to evaluate potential new platfonweistments and add-on acquisitions.
The Investment Committees also meet once per quarteview and approve quarterly
carrying values of the Funds’ respective investmefthe following individuals serve on
the Investment Committee for the Funds as set fogtow:

David Belluck, Chairman, Investment Committee Membe
Steve Kaplan, Investment Committee Member

lan Blasco, Investment Committee Member

Max Osofsky, Investment Committee Member

Michelle Noon, Investment Committee Member

David Del Papa, Investment Committee Member

Craig Stern, Investment Committee Member

Christopher Ryan, Investment Committee Member

The Funds are audited annually by an independeritfied public accountant that is
both registered with and subject to regular ingpadby the Public Companies
Accounting Oversight Board (PCAOB) and a copy &f #ludited financials are sent to
each investor on a timely basis.

In addition to annual audited financials, investoreach Fund will receive at least
guarterly capital account statements and un-auditedolidated financial statements
containing valuation and performance informationthe applicable Fund.

Item 14. Client Referrals and Other Compensation

Our firm may utilize placement agents for referrprgspective investors to our Funds.

Although common, such referral arrangements daem@@otential conflict of interest
because, in theory, the referrer may be motivatekbast partially, by financial gain and
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not because the Riverside Funds are the most kuttathe prospective investor’s needs.

Item 15. Custody

Because we act as investment adviser to the Furttara affiliated with each Fund’s
General Partner through common ownership and dpmieoare deemed to have custody
of client assets under current applicable regwatderpretations. As an adviser with
custody, we seek to have each of the Funds audlitesh annual basis by an independent
public accountant that is both registered with ambject to regular inspection by the
Public Company Accounting Oversight Board (PCAOBJe seek to send, directly or
through a third party, the audited financials torekund investor within 120 days of the
applicable Fund’s fiscal year end.

[tem 16. Investment Discretion

As investment adviser to the Funds, Riverside anigd the discretionary authority in the
relevant organizational documents and/or advisgrgements to determine which
securities and the amounts of securities thataabe toought or sold on behalf of the
Funds.

Item 17. Voting Client Securities

Because the Funds transact primarily in privatetyed securities, Riverside rarely is
required to vote proxies. Under certain limiteccemstances, however, Riverside may
be required to vote proxies solicited by portfammpanies. Under these circumstances,
Riverside will vote proxies in the best interesttté Funds, typically with the goal of
maximizing value for the Funds and the investorhenFunds. To that end, Riverside
endeavors to vote proxies in the manner that érdahes in good faith will be the most
likely to cause the Funds’ investments to incréhsanost or decline the least in value.
Consideration is given to both the short and la@rgatimplications of the proposal to be
voted on when considering the optimal vote. Riner’'s complete proxy voting policy
and procedures has been memorialized and is aleaftatinvestors to review.

It is important to note that Riverside or the Gah&artner will typically name one or
more affiliated persons to serve on the Board oé®ors of portfolio companies. As
such, a conflict of interest could arise when votiertain common proxies including
board composition, tenure or compensation.

[tem 18. Financial Information

Under no circumstances will we earn fees in exoé$4,200 more than six months in
advance of services rendered, therefore, we areeqatred to include a financial
statement with this brochure.

Riverside has not been the subject of a bankrypgtijion at any time during the past ten
years.
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