Item 1. Cover Page

BREGAL INVESTMENTS, INC.

March 27, 2020

This brochure provides information about the qualifications and business practices of Bregal
Investments, Inc. (the “Adviser”). If you have any questions about the contents of this
brochure, please contact the Adviser at (212) 704-3000. The information in this brochure has
not been approved or verified by the United States Securities and Exchange Commission (the
“SEC”) or by any state securities authority.

Additional information about the Adviser also is available on the SEC’s website at
www.adviserinfo.sec.gov.

The Adviser is registered with the SEC as an investment adviser under the U.S. Investment
Advisers Act of 1940, as amended (the “Advisers Act”). Registration with the SEC or with
any state securities authority does not imply a certain level of skill or training.

Michelle S. Riley
General Counsel

Chief Compliance Officer
Tel: (212) 704-3050



http://www.adviserinfo.sec.gov/

Item 2. Material Changes

This amendment to the brochure, dated March 27, 2020, contains no material changes from the
previous brochure, which was filed on March 28, 2019.
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Item 4. Advisory Business

The Adviser is an investment adviser organized as a Delaware corporation that was formed on
May 7, 2003. The Adviser’s principal place of business is in New York, New York. The Adviser
is a wholly-owned subsidiary of Bregal Investments London Limited and ultimately of COFRA
Holding AG (“COFRA”). COFRA is owned by a European family.

The Adviser and its related entities and fund vehicles (collectively, “Bregal Investments™) were
established by a European family beginning in 2002 and are a global private equity and fund
investment platform. Since 2002, the Bregal Investments private equity platform has invested over
$16.5 billion through a wide variety of strategies, each with separate investment teams. Bregal
Investments’ ultimate parent company was reorganized in 2011 and as a result, certain family
investments were spun out into a family-established charitable organization (the “Family
Investments™). With approximately 70 employees at Bregal Investments, Inc. and approximately
167 employees at Bregal Investments globally across offices in New York, London, Munich and
Dallas, Bregal Investments both invests in and backs direct private equity teams.

For more than a decade, Bregal Investments has partnered with direct private equity funds,
leveraging its scale, geographic reach and investment insight. Bregal Investments’ experience as
a significant limited partner in both external funds through its fund-of-funds team as well as in the
direct funds which it has exclusively backed allows for a strategic partnership that understands and
shares a positive alignment of interests with external investors.

The Adviser’s Bregal Sagemount team (“Bregal Sagemount”) focuses on opportunistic private
equity investments in growth businesses headquartered in North America. Bregal Sagemount takes
a capital structure-agnostic approach to investing that aims to provide strong returns coupled with
low volatility across varying market cycles driven by investing in:

e Industries with strong secular tailwinds that Bregal Sagemount believes are uncorrelated
to the broader macroeconomic environment;

e Companies with highly recurring revenue streams; and

e Highly structured securities that seek to deliver attractive private equity returns, but with
principal protection and structured returns.

The industries of focus for Bregal Sagemount include software, digital infrastructure, healthcare
IT and services, business and consumer services and financial technology and specialty finance.

In addition, the Adviser advises Bregal Sagemount Debt Investment Fund LP, Bregal Sagemount
Credit Opportunities Fund Il LP, Bregal Sagemount Credit Opportunities Co-Investment LP, and
Bregal Sagemount Credit Opportunities Fund I1-O LP (collectively, “Bregal Sagemount Debt”),
private equity funds that focus on debt origination and secondary debt purchases in the software,
digital infrastructure, healthcare IT and services, business and consumer services and financial
technology and specialty finance industries.



The Adviser also advises Bregal Partners L.P. and Bregal Partners Il L.P. (collectively, “Bregal
Partners”), mid-market private equity funds investing in the consumer and multi-unit, food &
beverage, business services, energy services and healthcare industries in North America.

Additionally, the Adviser advises six private equity funds (the “Bregal Private Equity Partners
Funds”) with fund-of-funds investment strategies.

The Adviser, together with Bregal Energy, Inc. (“Bregal Energy”), co-advises certain private
equity funds focused on the North American energy sector. Bregal Energy, formerly known as
Good Energies, makes equity investments in growth stage companies across the North American
energy sector, including oil and gas exploration and production, midstream, transmission
development, traditional and renewable power generation and related services.

The Adviser also advises, and may co-manage with other Bregal Investments advisory entities,
certain clients that are organized for the benefit of certain of its officers and employees to invest
side-by-side with or through other funds advised by the Adviser and which may, from time to time,
make direct investments.

As of December 31, 2019, the Adviser had an estimated $19,482,430,562 in regulatory assets
under management, all managed on a non-discretionary basis. This amount is estimated based on
the most recently available fund valuations.

In addition to Bregal Sagemount, Bregal Sagemount Debt, Bregal Partners, Bregal Private Equity
Partners, and Bregal Energy, Bregal Investments includes within its private equity platform
European private equity funds Bregal Freshstream, Bregal Unternehmerkapital, Bregal Milestone,
and Bregal Capital. Bregal Freshstream generally focuses on investments in Benelux (Belgium,
the Netherlands and Luxembourg) and the United Kingdom. Bregal Unternehmerkapital makes
investments in the German-speaking region of Germany, Austria and Switzerland (also referred to
as the German-speaking D/A/CH region). Bregal Milestone generally focuses on non-control
capital investments in European growth companies. Bregal Capital manages European mid-market
investments and is no longer making new investments after the team raised its own independent
fund outside the platform under the new brand EMK Capital in which the Bregal group is a
cornerstone investor in the first EMK Capital fund.

Previously, Bregal Investments operated as a family office. Currently, Bregal Sagemount and
Bregal Sagemount Debt are the only fund families advised by the Advisor that are offering
investment advice to persons other than COFRA-related entities and Family Investments (and
Bregal Investments’ officers and employees or former employees). Other strategies may be offered
more broadly in the future.



Item 5. Fees & Compensation

Amounts received by a fund client from or relating to investments (“Investment Proceeds™) are
subject to distribution according to the fund’s governing documents. Such distribution typically
involves, among other elements, the distribution of a priority profit share or management fee (the
“Management Fee”) to the fund’s general partner or related entity and the distribution of certain
amounts (the “Carried Interest”) to a related entity.

The Management Fee with respect to a limited partner is typically between 1.5% and 2% per
annum of such limited partner’s capital commitment during the investment period (typically the
first five years of a fund’s operation), and thereafter 1.5% to 2% per annum (or other amounts as
set forth in the fund’s governing documents), calculated quarterly, of such limited partner’s called
or invested capital. The Management Fee may be reduced by certain fees received by the fund’s
general partner, the Adviser or related parties, as further described in the fund’s governing
documents. The Management Fee is generally paid out of income and gains of the fund and, to the
extent necessary, from drawdowns which would reduce undrawn capital commitments.

The typical distribution structure for Investment Proceeds provides for distribution of Carried
Interest after distributions for the Management Fee, the return of capital and costs and a certain
preferred return for limited partners (e.g., an annual internal rate of return of a certain percentage
in relation to amounts drawn from a limited partner and prior distributions). The Carried Interest
with respect to a limited partner is typically up to 20% of the aggregated distributions to such
limited partner together with 20% of amounts remaining after all other required distributions.
However, such percentage may vary as specified in the fund’s governing documents. The Carried
Interest may be subject to certain escrow and clawback provisions, as set forth in the fund’s
governing documents.

Generally, the interest of each limited partner who is a member, professional or other employee of
the general partner or Adviser (an “Executive Investor”) is subject to the Carried Interest or to the
payment of Management Fee. Historically, in most instances, Executive Investors have been
subject to a Management Fee calculated as the real costs of the Adviser, allocated to each fund, in
proportion to their commitment.

Family Investments are generally subject to a Management Fee and Carried Interest, although the
historical rates for the Management Fee and Carried Interest as applicable to Family Investments
has varied. In some instances, the Management Fee charged to Family Investments has taken the
form of a cost-plus margin mechanism. Finally, in some cases, certain vehicles through which
Family Investments’ investments are managed by the Adviser do not bear any fees.

The Management Fee is generally payable by the fund quarterly (or at such other interval as
specified in the fund’s governing documents) in advance with respect to each limited partner, with
the general exception of any Executive Investor, as discussed above. As further specified in the
fund’s governing documents, distributions of Carried Interest, if any, are generally only be made
once required distributions have been made to fund investors, and thereafter are generally made
when cash is available therefor at the same time that distributions are made to fund investors.



A fund client’s general partner and the Adviser have discretion, subject to the terms of the fund’s
governing documents, to allocate expenses among themselves, portfolio companies, other fund
clients and accounts they manage, third parties, investors in fund clients in their individual
capacities and the fund client. The allocation of items allocable to more than one fund or account
would generally be allocated based on size of the account (based on commitments or invested
capital) or their respective investments in the position that generated the expense, as applicable.

Except for overhead expenses, such as remuneration, expenses paid to members or employees of
the general partner, rent and utilities, a fund client pays additional expenses as set forth in the
fund’s governing documents. A fund client typically pays its pro rata share of all expenses, direct
or indirect, incurred in relation to the administration and business of the fund and Parallel Entities
(defined in Item 10), including, without limitation, costs of printing and circulating reports and
notices; governmental reports and other filings; governmental examinations (including audits,
reviews, investigations and similar proceedings); research; diligence and reporting software;
finders fees; any broken deal expenses; legal and compliance fees and expenses; administrators’,
auditors’ and valuers’ fees; accounting expenses (including any expenses associated with the
preparation of the fund’s financial statements and tax returns); fees and expenses incurred in
relation to any custodian or nominee of the investments; establishment and ongoing fees and
expenses of any conduit entity; external consultants’ fees; the Management Fee; costs of press
releases; bank charges; costs of annual meetings of fund limited partners; insurance costs; travel
expenses; borrowing costs; hedging costs; extraordinary expenses (such as indemnification,
litigation, threatened litigation or settlements); all stamp duties; entity-level taxes and taxes
imposed on any subsidiary and fees and expenses arising in respect of identifying, evaluating,
negotiating, acquiring, holding, monitoring, protecting and realizing investments (whether or not
consummated); amounts paid to or for the benefit of portfolio companies other than as capital
contributions or loans thereto or in exchange for securities issued thereby and included in the
acquisition cost of the investment; and fees and expenses associated with the termination and
liquidation of a fund client. Accounting and administrative services may be provided by an affiliate
or other related party of the fund’s general partner, subject to any terms and conditions set forth in
the fund’s governing documents.

As specified, and subject to the limits and conditions set forth, in its governing documents, a fund
may be eligible for reimbursement by the limited partners for expenses incurred in relation to or
in connection with the establishment of the fund and the offering of its interests, including but not
limited to travel, legal, accountancy, printing, postage and other costs of establishment, including
the preparation of, and negotiations with respect to, fund offering documents, side letters and other
governing documents.

The Adviser or a related party may receive certain fees and payments from underlying portfolio
companies. Without limitation, these may be referred to as monitoring fees, financial advisory fees
(such as fees associated with any acquisitions, divestments, add ons or refinancings, including any
associated syndication, break up and commitment fees) or other similar fees. Subject to the
specifications of the fund’s governing documents, such fees may or may not be subject to offset
against the Management Fee or otherwise and may be retained in whole or in part by the Adviser
or a related party.




Item 6. Performance-Based Fees &
Side-by-Side Management

As discussed in Item 5, certain related entities of the Adviser are generally entitled to receive a
distribution of Carried Interest from fund clients based on investment gains after other distributions
are made to the general and limited partners, as specified in the fund’s governing documents.
Typically, certain Adviser personnel, including certain officers and investment professionals, and
the general partner hold interests in those related entities that ultimately entitle such holder to
benefit from Carried Interest distributions.

Accordingly, entitlement to Carried Interest with respect to a fund may create an incentive for the
Adviser or certain of its personnel or related parties to cause the fund to make riskier or more
speculative investments than the fund would otherwise make in the absence of any such
entitlement. Moreover, entitlement to Carried Interest with respect to certain funds but not others,
or a higher Carried Interest with respect to certain funds relative to others, may create an incentive
for the Adviser or certain of its personnel or related parties to favor those funds that pay a, or pay
a higher, Carried Interest.

The Adviser is committed to satisfying its fiduciary obligations to its clients. To this end, the
Adviser has adopted policies and procedures to address the potential conflicts of interest discussed
above. Such policies and procedures include, among others, (i) policies and procedures concerning
the allocation of investment opportunities, with respect to which it is the Adviser’s policy to
allocate investment opportunities fairly and equitably among clients, where and to the extent
applicable, such that no client is systematically disadvantaged over time, and (ii) policies and
procedures concerning adherence to client investment objectives, wherein it is noted that the
Adviser is obligated, as a fiduciary, to recommend the purchase and sale of only investments that
are consistent with a client’s investment objectives.



Item 7. Types of Clients

As discussed in more detail in Item 4, the Adviser’s clients are pooled investment vehicles making
equity and debt investments in issuers of varying sizes, pooled investment vehicles making fund-
of-funds investments and vehicles that are organized for the benefit of certain of its officers and
employees to invest side-by-side with or through other funds advised by the Adviser and which
may, from time to time, make direct investments.

Investment minimums for funds advised by the Adviser, if any, are set forth in the relevant fund’s
governing documents. Any such minimums may be waived as set forth in the governing documents
or otherwise by the Adviser or its related entities.

This brochure may be provided to current or prospective investors in a fund client of the Adviser,
together with such fund client’s private placement memorandum (“PPM”), organizational
documents and other related documents (together with the PPM, the “Governing Documents”),
prior to or in connection with such person’s consideration or execution of an investment in such a
fund client, and may subsequently be provided in the Adviser’s discretion or, annually, at the
request of an investor (“Investor”) in a fund client. Investors and other recipients should be aware
that while the brochure may include information about the fund clients, as necessary or
appropriate, it should not be considered to represent a complete discussion of the features, risks or
conflicts associated with any fund client. More complete information about each fund client is
included in its Governing Documents, which may be provided to current and eligible prospective
investors only by the Adviser or another authorized party.

In no event should this brochure be considered to be an offer of interests in any fund client
or relied upon in determining to invest. It is also not an offer of, or agreement to provide,
advisory services directly to any recipient. Rather, this brochure is designed solely to provide
information about the Adviser for the purpose of compliance with certain obligations under the
Advisers Act and, as such, responds to relevant regulatory requirements under the Advisers Act,
which may differ from the information provided in the Governing Documents. To the extent that
there is any conflict between discussions herein and similar or related discussions in the Governing
Documents, the Governing Documents shall govern.



Item 8. Methods of Analysis, Investment
Strategies & Risk of Loss

Investment Strateqy and Investment Process

Investment Strategy. Bregal Sagemount’s strategy is focused on investments that aim to provide
strong returns coupled with low volatility across varying market cycles driven by investing in:

e Industries with strong secular tailwinds that Bregal Sagemount believes are uncorrelated
to the broader macroeconomic environment;

e Companies with highly recurring revenue streams; and

e Highly structured securities that seek to deliver attractive private equity returns, but with
principal protection and structured returns.

Bregal Sagemount seeks to invest in industries where the growth is driven by strong secular trends.
The industries of focus include software, digital infrastructure, healthcare IT and services, business
and consumer services and financial technology and specialty finance. Within these broader
industries, Bregal Sagemount aims to identify and invest in subsectors where the growth is driven
by factors that have low correlation to the macroeconomic environment.

Bregal Sagemount believes these secular trends can help to provide “margin of safety” through
difficult market conditions, as the strength of the tailwind can buffer Bregal Sagemount’s
investments.

The second principle through which Bregal Sagemount seeks to drive strong returns with low
volatility is by investing in companies with growing, recurring revenues. The revenue streams are
typically billed on a recurring basis monthly, annually or over multi-year contracts.

Bregal Sagemount believes these high-growth recurring revenues help create asymmetric risk in
favor of its investments. In difficult markets, Bregal Sagemount believes these help protect the
downside risk by providing “sticky” revenue and cash flow to “weather the storm.” Further, Bregal
Sagemount believes these attributes also lend themselves to resilient market valuations, as other
investors rotate into defensive growth in turbulent markets. In more robust markets, these recurring
revenue companies with strong margin structure create value from significant operating leverage.
In addition, financial leverage can be applied (optionally) to further enhance returns, as lenders are
heavily attracted to companies with these enduring business models. Bregal Sagemount believes
the combination of strong growth, operating leverage and available financing can lead to premium
exit valuations.

The third key element in Bregal Sagemount’s strategy is utilizing opportunistic deal structures that
seek to deliver attractive returns, but with principal protection and structured returns. The Firm’s
investments are typically in securities protected within the capital structure, such as:

e Preferred equity;
e Convertible preferred;
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Participating preferred;

Convertible debt;

Subordinated debt; and

Debt with meaningful warrant participation.

While staying carefully disciplined within secular growth industries and recurring revenues,
Bregal Sagemount takes an opportunistic approach to deal structuring. It applies flexible, situation-
specific capital across structured equity, control equity, credit situations, and growth equity to find
what it believes to be the most attractive risk-adjusted return. Bregal Sagemount believes this
flexible capital approach allows it to invest across distressed, normal and elevated market cycles,
as it seeks to balance downside risk and upside opportunity to consistently find private equity
returns with limited downside.

A Note on Financing. A fund client may guarantee loans or provide interim equity or debt
financing (collectively, “Bridge Financing”) in order to facilitate an investment in, or an
acquisition of, an investment.

Investment Process. Bregal Sagemount’s investment process consists of five key components:
sourcing, due diligence, opportunistic structuring, value creation and portfolio management, and
liquidity/realization.

Sourcing. Bregal Sagemount’s sourcing model is centered on detailed industry research. The
purpose of the research is to identify subsectors that exhibit certain key attributes, including
(i) growth industries whose demand drivers Bregal Sagemount believes are largely uncorrelated
to the macroeconomic environment, (ii) recurring revenue business models with attractive
economics, and (iii) annual recurring revenues within a target range. The sector idea generation
process is ongoing and involves all levels of investment professionals. ldeas reviewed and
approved by senior members of the investment team are then reviewed in more depth to seek a
better understanding of relevant attributes, including the industry ecosystem and value chain, the
drivers of the business models and target companies. Following this “deep dive,” results are
presented to the full investment group so that the group may determine whether to further
investigate certain targets, seek out additional targets, look into adjacent subsectors or discontinue
efforts.

Due Diligence. Bregal Sagemount’s due diligence process is focused on identifying and analyzing
key upside and downside risks, including market risks, company- and deal-specific risks, tax,
accounting and insurance risks, and execution risks. The due diligence process is largely performed
by the Bregal Sagemount team, although third-party resources may be utilized when needed in
areas such as market research, accounting, legal and information technology.

Structuring. Bregal Sagemount employs several proprietary methodologies to determine the
intrinsic value of the target company on both an asset basis and a going-concern basis. The asset
value analysis is based on valuing the recurring revenue streams and cash flows as assets to derive
a “book” value. Separately, Bregal Sagemount seeks to value the target company’s total enterprise
as a function of (i) the volume of new recurring revenue (assets) it can generate, and (ii) the
efficiency with which it can generate new assets relative to their intrinsic value.
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Bregal Sagemount generally seeks to invest at or below its view of fundamental enterprise value.
To the extent its view of enterprise value is divergent from the target company’s expectation,
Bregal Sagemount may propose a more structured solution with a view toward protecting its
principal investment. This may involve preferred equity, convertible preferred, participating
preferred, convertible debt, subordinated debt, debt with meaningful warrant participation or other
instruments, and any combination thereof. In non-control investments, Bregal Sagemount may
seek protection through certain minority rights provisions. For example and without limitation,
Bregal Sagemount may seek rights to budget approval, management changes, approval of new
senior or pari passu capital, financial performance covenants, acquisition approval, board seats,
springing control provisions, minimum liquidity requirements and/or certain redemption rights.

Value creation and portfolio management. The process of identifying value creation opportunities
typically starts early in the investment process, including during early discussions and due
diligence phases. Bregal Sagemount seeks to drive value by focusing on key areas such as
optimizing a go-to-market strategy (pricing, product and sales/marketing efficiency), enhancing
resource allocation decisions, improving financial processes and controls, bolstering the
management team and infrastructure to enable scale and improving margins and cash flow.

Bregal Sagemount tracks portfolio performance by focusing on financial results and other key
performance indicators. Bregal Sagemount uses these indicators to evaluate prospectus for future
performance and the overall health of the company. Bregal Sagemount also tracks progress against
strategic and tactical initiatives in value enhancement.

Liquidity and realizations. Realization and exit planning are integral to Bregal Sagemount’s
strategy and typically start well in advance of making an initial investment. As part of its sector
analysis, Bregal Sagemount seeks to develop a view of which larger acquirers may find a particular
target company attractive. The due diligence process typically involves development of a view on
likely buyers of a target company after the Bregal Sagemount hold period. Following an
investment, the Bregal Sagemount deal team seeks to increase the market profile of the portfolio
company. During the hold period, Bregal Sagemount assesses on an ongoing basis the risk-return
for each investment. Whether through a formal sales process or a negotiated trade, Bregal
Sagemount makes an assessment of the forward returns from current market value. The exit
discipline and ultimate decision is driven by Bregal Sagemount’s view that not selling is a “re-
buy” decision, and in that context, the portfolio company must compete with other potential new
investments.

Additional Strategies. As noted above, the Adviser advises a private equity fund that will focus on
debt origination and secondary debt purchases in the software, digital infrastructure, healthcare IT
and services, business and consumer services and financial technology and specialty finance
industries; a mid-market private equity fund investing in the consumer, food & retail, energy
services and healthcare industries in North America; and private equity funds with fund-of-funds
investment strategies. The Adviser also co-advises certain private equity funds focused on the
North American energy sector.
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There can be no assurance that the Adviser’s analysis and investment strategies will be successful.
Investing in securities involves the risk of loss, including the risk of loss of the entire investment,
and clients and investors should be prepared to bear such risk.

Discussion of Certain Risks

Risks of Private Equity Investments. There is significant risk inherent in investing in private
equity. Private equity-backed companies are often dependent on the skills of a small number of
executives and are vulnerable to rapid changes in technology, fluctuations in demand for their
products, changing interest rates, the state of the capital markets and other business, financial,
market and/or legal factors. There can be no assurance that investments by a fund client will be
profitable, or that substantial losses may not occur.

Investments in Growth Companies. Investing in middle market companies involves a number of
significant risks. First, they typically have shorter operating histories, narrower product lines and
smaller market shares than larger businesses, which tend to render them more vulnerable to
competitors’ actions and changing market conditions, as well as general economic downturns.
Second, growth companies are more likely to depend on the management talents and efforts of a
small group of persons; therefore, the death, disability, resignation or termination of one or more
of these persons could have a material adverse impact on the portfolio company and, in turn, a
fund client. Third, there is typically little public information that exists about these companies, and
a fund client relies on the ability of the Adviser’s investment professionals and advisors to obtain
adequate information to evaluate the potential returns from investing in these companies. If they
are unable to uncover all material information about these companies, a fund client may not make
a fully informed investment decision and may lose money on its investments. Fourth, growth
companies generally have less predictable operating results, may from time to time be parties to
litigation, may be engaged in rapidly changing businesses with products subject to a substantial
risk of obsolescence, and may require substantial additional capital to support their operations,
finance expansion or maintain their competitive position. In addition, the Adviser and its
investment personnel may, in the ordinary course of business, be named as defendants in litigation
arising from a fund client’s investments in the portfolio companies. Finally, growth companies
may have difficulty accessing the capital markets to meet future capital needs, which may limit
their ability to grow or to repay their outstanding indebtedness upon maturity.

Limited Liquidity of Investments. Fund clients make investments in private companies. These
investments are subject to legal and other restrictions on resale or are otherwise less liquid than
publicly traded securities. The illiquidity of a fund client’s investments may make it difficult for
the fund client to sell such investments if the need arises. In addition, if a fund client is required to
liquidate all or a portion of an investment in a portfolio company quickly, the fund client may
realize significantly less than the value at which it previously recorded the investment.

Use of Leverage. A fund client may utilize leverage as a part of its investment strategy where such
leverage may be obtained on terms that are deemed by the Adviser to be beneficial to the fund
client and within prescribed limits. Although the use of leverage may enhance returns and increase
the number of investments that can be made, it may also substantially increase the risk of loss.
Amounts borrowed by a fund client are subject to interest costs, which are treated as an expense
of the fund client, and, to the extent not covered by income attributable to the assets acquired, will
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adversely affect the operating results of the fund client. If a fund client defaults on a borrowing,
the lender will be entitled to liquidate the assets pledged to secure the loan on such terms as the
lender determines. The investors in a fund client could suffer losses as a result of any such default.

Leveraged Nature of Portfolio Companies. The companies in which a fund client invests may
employ considerable leverage, a significant portion of which may be at floating interest rates. The
leveraged capital structure of the portfolio companies increases the sensitivity of the fund client’s
investments to any deterioration in a company’s revenues, condition or industry, competitive
pressures, an adverse economic environment or rising interest rates. In the event any such portfolio
company cannot generate adequate cash flow to meet debt service, the fund client may suffer a
partial or total loss of capital invested in the portfolio company, which, given the size of the fund
client’s investments, could adversely affect the return of the fund client.

Reliance on the Management of Portfolio Companies. Although it is the intention of the Adviser
to ensure that portfolio companies have strong management teams, there can be no assurance that
any portfolio company’s management team will be able to operate successfully. The departure of
any one or more members of a portfolio company’s management team may have an adverse impact
on such company and a fund client’s investment therein.

Instances of fraud and other deceptive practices committed by the management team of portfolio
companies in which a fund client has an investment also may undermine the fund’s general
partner’s due diligence efforts with respect to such portfolio companies. If such fraud is
discovered, it could adversely affect the valuation of the fund client’s investments and may
contribute to overall market volatility that can negatively impact the fund client’s investment
portfolio.

Importance of the General Partner and Adviser. A fund client’s general partner has sole discretion
over the investment of the capital committed to such fund client as well as the ultimate realization
of any profits. Investors in a fund client have no right or power to participate in the management
of such fund. Further, a fund client’s success is substantially dependent on the continued
availability to such fund of the services of its general partner and the Adviser and their respective
principals, partners, managers, shareholders, directors, officers and/or employees presently
rendering professional services to them. The loss of the services of any of these individuals could
have a significant adverse impact on the business of a fund client, its ability to manage its
investments and its prospects. No assurances can be given that losses of such services will not
occur in the future.

Underlying Funds and Reliance on Other Managers (Fund-of-Funds strategy only). For fund
clients following a fund-of-funds strategy, those fund clients are exposed to the performance of
underlying funds and the investment risks of those underlying funds’ investments (for example
and without limitation, speculative investment techniques, leverage, portfolio concentration,
illiquid investments). There can be no assurance that the collective performance of the underlying
fund investments will be profitable. Additionally, underlying funds charge fees (such as
management fees and carried interest) and expenses to their investors, including fund clients that
invest in such underlying funds. Thus, investors in fund clients following a fund-of-funds strategy
may be subject to multiple layers of fees and expenses as a result of the fund clients’ investments
in underlying funds. Moreover, fund clients following a fund-of-funds strategy indirectly rely on
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the management skills and capabilities of the underlying funds’ management teams. An underlying
fund’s success is likely to be substantially dependent on the continued availability to such
underlying fund of the services of such management team, and the loss of the services of such
management team could have a significant adverse impact on the underlying fund. No assurances
can be given that losses of such services will not occur in the future, and neither the Adviser nor a
fund client’s general partner is likely to have any influence or control over such events.

Interest Rates (Debt strateqy only). Increases in interest rates typically result in declines in the
value of fixed income securities and related instruments. The risk of such declines is typically
elevated for longer-term fixed income securities or instruments. Thus, interest rate increases may
adversely impact fund clients following a debt strategy.

Credit/Default (Debt strategy only). Issuers of debt may default on their obligations to pay interest
or repay principal or on other obligations related to the debt issuance. Any such event may impair
the debt’s liquidity and result in a decrease in its value. Fund clients following a debt strategy are
subject to the risk of default by debt issuers.

Indemnification. It is expected that each fund client will indemnify and hold harmless its general
partner, the Adviser, their respective affiliates and other related parties, their respective officers,
directors, partners, members, employees and agents and members of such fund’s advisory
committee for liabilities incurred in connection with the affairs of the fund client. Such liabilities
may be material and may have an adverse effect on the returns to the investors in such fund client.

Litigation Risks. Fund clients are subject to a variety of litigation risks, particularly if one or more
of their investments face financial or other difficulties. Legal disputes involving a fund client, the
fund client’s general partner, the Adviser, their affiliates and other related parties, and their
respective officers, directors, partners, members, employees and agents may arise from activities
relating to the operation of the fund client (or such other persons or entities) and could have a
significant adverse effect on the fund client. Additionally, a fund client’s general partner or its
affiliates and other related parties may receive the right to appoint a representative to the boards
of directors of portfolio companies in which the fund client invests. Serving on such boards
exposes such general partner, the Adviser and/or their respective affiliates and other related parties,
and ultimately, the fund client, to potential liability. Although portfolio companies may have
insurance to protect directors and officers from such liability, such insurance may not be obtained
or may be insufficient if obtained.

Valuation of Assets and Liabilities of Fund Clients. The assets and liabilities of a fund client are
valued in accordance with the valuation policies and procedures agreed upon and maintained by
the Adviser. Although the valuation of the assets of a fund client are performed pursuant to the
Adviser’s policies, it is likely that most of the portfolio assets owned by a fund client are not traded
on an exchange, making valuation subject to the judgment of the Adviser or a third-party valuation
service provider. If and to the extent that the Adviser (or any valuation agent retained on behalf of
a fund client) values a fund client’s portfolio assets, it will be conducted in good faith based
generally on GAAP, but such valuation may not reflect the realizable fair market value of any
investment.
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Cybersecurity Risk. As part of its business, the Adviser processes, stores and transmits large
amounts of electronic information, including information relating to the transactions of fund clients
and personally identifiable information of the investors in fund clients. Similarly, affiliates, other
related parties or service providers of the Adviser or a fund client may process, store and transmit
such information. The Adviser has procedures and systems in place that it believes are reasonably
designed to protect such information. However, such measures cannot provide absolute security.
The techniques used to obtain unauthorized access to data, disable or degrade service, or sabotage
systems change frequently and may be difficult to detect for long periods of time. Hardware or
software acquired from third parties may contain defects in design or manufacture or other
problems that could unexpectedly compromise information security. Network connected services
provided by third parties to the Adviser may be susceptible to compromise, leading to a breach of
the Adviser’s network. The Adviser’s systems or facilities may be susceptible to employee error
or malfeasance, government surveillance, or other security threats. On-line services provided by
the Adviser to investors in fund clients may also be susceptible to compromise. Breach of the
Adviser’s information systems may cause information relating to the transactions of a fund client
and personally identifiable information of investors in fund clients to be lost or improperly
accessed, used or disclosed.

The service providers of the Adviser and fund clients are subject to the same electronic information
security threats as the Adviser. If a service provider fails to adopt or adhere to adequate data
security policies, or in the event of a breach of its networks, information relating to the transactions
of a fund client and personally identifiable information of investors in fund clients may be lost or
improperly accessed, used or disclosed.

The loss or improper access, use or disclosure of the Adviser’s or a fund client’s proprietary
information may cause the Adviser or such fund client to suffer, among other things, financial loss,
the disruption of its business, liability to third parties, regulatory intervention or reputational
damage. The loss or improper access, use or disclosure of a fund client’s portfolio company’s
proprietary information may similarly result in financial loss, business disruption, liability to third
parties, regulatory intervention or reputational damage, any of which may negatively impact the
value of the fund client’s investment. Any of the foregoing events could have a material adverse
effect on such fund client and the investors’ investments therein.

General Market and Economic Conditions. General economic conditions may affect a fund client’s
activities. Changing economic, political, regulatory or market conditions, interest rates, general
levels of economic activity, the price of securities and debt instruments and participation by other
investors in the financial markets may affect the value and number of investments made by a fund
client or considered for prospective investment. The value of investments may fluctuate in
accordance with changes in the financial condition of portfolio companies and other factors that
affect the markets in which a fund client invests. Economic, political, regulatory or market
developments can affect a single obligor, obligors within an industry, economic sector or
geographic region, or the market as a whole. Different parts of the market and different types of
investments can react differently to these developments. Every investment has some level of
market volatility risk. Economic slowdowns or downturns could lead to financial losses in a fund
client’s investments. In addition, many portfolio companies may be similarly subject to the same
economic conditions, which could adversely impact the returns to a fund client.
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Inadequate Returns. There can be no assurance that the returns on a fund client’s investments will
be commensurate with the risk of investment in the fund client. There can be no assurance that the
investments held by a fund client will be profitable, that there will be proceeds from such
investments available for distribution to investors in such fund client, or that such fund client will
achieve its investment objectives. An investment in a fund client is speculative and involves a high
degree of risk. Fund client performance may be volatile and an investor in a fund client could incur
a total or substantial loss of its investment. In general, the investors in fund clients do not have the
ability to direct or influence the management of fund clients or the investment of their assets. There
can be no assurance that projected or targeted returns for a fund client will be achieved. Each
investor in a fund client should have the ability to sustain the loss of its entire investment.

Bankruptcy of a Portfolio Company. Various laws enacted for the protection of creditors may
operate to the detriment of a fund client if it is a shareholder or creditor of a portfolio company
that experiences financial difficulty. For example, if a portfolio company becomes insolvent or
files for bankruptcy protection, there is a risk that a court may subordinate a fund client’s
investment to creditors or require the fund client to return amounts previously paid to it by such
portfolio company. If a fund client has management rights or holds equity securities in any
portfolio company that becomes insolvent or bankrupt, the risk of subordination of the fund client’s
claim increases. In addition, any preferential transfers to the fund client during certain periods prior
to the bankruptcy proceedings may be recovered from the fund client in such proceedings. A fund
client’s exercise of management rights may also lead creditors of such portfolio company or other
parties to assert claims against the fund client.

Lack of Diversification. The investments of a fund client could potentially be concentrated in a
handful of investment categories, industries and regions. As a consequence, the aggregate return
on a fund client’s investments may be adversely affected by the unfavorable performance of a
particular investment category, industry or region and will be at a greater risk to overall changes
in the economy or interest rates than if the fund client were less concentrated in a particular
investment type. In addition, if a fund client is unable to raise its target capitalization, the fund
client may make investments in fewer portfolio companies, which may result in a greater
concentration of the fund client’s capital in one investment category or relatively few industries or
regions.

Competition. Other investment funds currently in existence or organized in the future may adopt,
partially or totally, a fund client’s strategy and compete with such fund client. Such competing
funds may have greater resources and investment capital, which could afford them a competitive
advantage. Additionally, there will be significant competition for investment opportunities. Thus,
fund clients may be unable to find a sufficient number of attractive opportunities to meet their
investment objectives.

Long-Term Investments. Fund clients hold investments in portfolio companies for a number of
years. Economic conditions, competition and the availability of purchasers, among other factors,
may impact a fund client’s holding period for any investment or group of investments.

Availability of Opportunities. A fund client may be unable to identify investment opportunities
that satisfy its investment objectives and diversification goals or, if such fund client is successful
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in identifying such investment opportunities, it may not be permitted to invest, or to invest in the
amounts desired, in such opportunities.

Risks of Certain Dispositions. In connection with the disposition of an investment in a portfolio
company or otherwise, a fund client may be required to make representations about the business
and financial affairs of the portfolio company typical of those made in connection with the sale of
any business. It may also be required to indemnify the purchasers of such investment to the extent
that any such representations are inaccurate. These arrangements may result in contingent
liabilities, which might ultimately have to be funded by such fund client.

Need for Follow-On Investments. Fund clients may be called upon from time to time to provide
additional funds to their underlying investments. There is no assurance that a fund client will be
able to make or will make such follow-on investments. Any decision by a fund client’s general
partner not to cause such fund client, or any inability of such fund client, to make a follow-on
investment may have a substantial negative impact on an underlying investment and the fund
client’s investment therein.

Systemic Risk. Credit risk may arise through a default by one of several large institutions that are
dependent on one another to meet their liquidity or operational needs, so that a default by one
institution causes a series of defaults by the other institutions. This is sometimes referred to as
“systemic risk” and may adversely affect financial intermediaries, such as clearing agencies,
clearing houses, banks, securities firms and exchanges, with which a fund client may interact.

Non-U.S. Currency Risk. Fund clients may make investments denominated in currencies other
than the U.S. Dollar. Such investments are subject to the risk that the value of a particular currency
will change in relation to the U.S. Dollar. Any such change in the relative values of currencies may
have an adverse impact on the value of an investment denominated in a non-U.S. currency. Foreign
exchange regulations could also have an adverse impact on the value of such an investment. Many
factors may affect currency values, including, without limitation, trade balances, interest rates,
differences in the relative values of similar assets in different currencies, long-term investment
opportunities, capital appreciation and political developments. Fund clients will incur costs in
converting investment proceeds from one currency to another. The Adviser may, but is under no
obligation to, employ currency hedging techniques to minimize such risks, although there can be
no assurance that any such strategy will be effective.

Epidemics. The recent outbreak of the novel COVID-19 or “coronavirus” across many countries
around the globe, including extensively in the United States, has begun to materially and
adversely slow global commercial activity, has contributed to significant volatility in financial
markets, and has caused many to fear a potential United States and/or global recession and
significant loss of employment. The global impact of the outbreak has been rapidly evolving,
and as cases of the virus have continued to be identified in additional countries, many countries
have reacted by instituting quarantines, significant restrictions on group gatherings, and
restrictions and prohibitions on travel. Such actions are creating disruption in the global economy
and supply chains and adversely impacting a number of industries, including retail,
transportation, hospitality, office and entertainment. The outbreak and related curtailment in
personal and economic activity are likely to have a material adverse impact on economic and
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market conditions and trigger a period of global economic slowdown. The rapid development
and fluidity of this situation precludes any meaningful prediction as to the ultimate adverse
impact. The coronavirus presents material uncertainty and risk with respect to a fund client’s
prospects, performance and financial results.
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Item 9. Disciplinary Information

Neither the Adviser nor its management persons have been subject to legal or disciplinary events
that are material to the Adviser’s advisory business or that would be material to existing or
prospective clients’ evaluation of the Adviser’s advisory business or the integrity of its
management persons.
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Item 10. Other Financial Industry
Activities & Affiliations

The Adviser has relationships with other entities in the financial services industry that are material
to its advisory business. These are described in more detail below. In some cases, these
relationships may cause the Adviser’s or a related person’s interests to diverge from the best
interests of a client.

Other Activities of the Adviser and Certain Related Parties. The Adviser devotes to fund clients
as much time as is necessary or appropriate, in the Adviser’s judgment, to manage such fund
client’s activities. Certain inherent conflicts of interest arise in that the Adviser and its affiliates
and other related parties act on behalf of each fund client and carry on investment activities for
other clients (including other investment funds sponsored by the Adviser or its affiliates and other
related parties) in which such fund client has no interest. In particular, most of the investment
funds currently advised by the Adviser and its affiliates or other related parties are funded almost
entirely by a particular Family Investment. Although the Adviser believes it has sufficient
resources to meet its obligations to its clients, these activities create a conflict of interest in that
the time of the Adviser is not devoted exclusively to the business of any particular fund client but
allocated among such fund client and the Adviser’s other clients.

In addition, in certain instances, the investment strategies and objectives of certain fund clients
may be similar to, or overlap with, the investment strategies or objectives of other fund clients. In
particular, the Adviser currently expects the Bregal Sagemount team to advise “debt funds” that
will invest in similar companies to those invested in by certain other fund clients. Please refer to
“Allocation of Investment Opportunities” below.

Future investment activities by the Adviser, including the establishment of other investment funds
and providing advisory services to other clients, gives rise to additional conflicts of interest. As
discussed in more detail under “Allocation of Investment Opportunities,” there may be situations
where different Bregal platform businesses have the opportunity to invest in and may compete for
investment in the same investment opportunities. Situations may arise in which private investment
funds or accounts managed by the Adviser or its affiliates or other related parties have made
investments that would have been suitable for investment by another fund client but, for various
reasons, were not pursued by, or available to, such other fund client. Although not anticipated, it
is possible that the Adviser, Family Investments, affiliates of the Adviser or other related parties
may engage in business activities unrelated to fund clients that could create conflicts of interest.
The Adviser seeks to resolve any such conflicts, and any other conflicts of interest that may arise,
consistent with its fiduciary duties.

In addition, the activities in which Bregal Investments, Family Investments, affiliates of Bregal
Investments or other related parties are involved may limit or preclude the flexibility that certain
fund clients may otherwise have to participate in investments. In some instances, fund clients may
be forced to waive voting rights or sell or be unable to sell existing investments as a result of the
relationships that Bregal Investments may have or transactions or investments Bregal Investments,
Family Investments, affiliates of Bregal Investments or other related parties may make or have
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made. In addition, the Adviser may determine not to invest a fund client’s assets in a portfolio
company, or may sell an existing investment, in order to avoid adverse regulatory implications.

Subject to applicable fiduciary duties and compliance requirements, the Adviser, Bregal
Investments, Family Investments, affiliates of the Adviser or Bregal Investments or other related
parties and employees, including employees of the Adviser, may invest for their own accounts in
investment entities, including potential competitors of fund clients. Investors in fund clients do not
receive any benefit from any such investments.

Parallel Entities. A fund client’s general partner may form one or more separate vehicles for tax
or regulatory purposes or to facilitate investment by strategic or certain other investors, including
members of such general partner (each such vehicle, a “Parallel Entity”). Such Parallel Entities
may invest in parallel with a fund client either entirely or with respect to a certain subset of
investments made by such fund client.

Allocation of Investment Opportunities. The Bregal group operates a broad platform of
investment businesses, both in North America and internationally and with debt and equity
strategies. Accordingly, there may be situations where different Bregal platform businesses have
the opportunity to invest in and may compete for investment in the same investment opportunities.
If an investment opportunity is appropriate for a fund client and one or more other funds or
accounts managed by the Adviser, Bregal Investments, their respective related parties or respective
affiliates, the Adviser intends to allocate such opportunity in a fair and equitable manner, taking
into account various investment criteria, such as the relative amounts of capital available for
investments, relative exposure to market trends, investment objectives, liquidity, diversification,
contractual restrictions and similar factors. Furthermore, certain employees, related parties or
affiliates of the Adviser may have greater financial interest in the performance of such other funds
or accounts than the performance of the fund client. These interests may give rise to conflicts of
interest in making investments on behalf of the fund client and such other investment funds. It is
not generally anticipated that investments considered for Bregal Sagemount Debt will overlap with
debt-related investments, if any, for other fund clients.

With respect to a fund client, and as further described in such fund client’s governing documents,
(1) all investment opportunities are allocated between the fund client and each relevant Parallel
Entity in proportion to their respective available capital determined at the time the investment is
made; provided, that the investment allocation may be changed by such fund client’s general
partner if the general partner determines that a different allocation is prudent or equitable; and
(i) all investments, divestitures and distributions by the fund client and each relevant Parallel
Entity are generally made at substantially the same time and on substantially the same terms and
conditions.

Alternative Investment Vehicles. In order to achieve certain tax, regulatory and administrative
efficiencies, a fund client may acquire investments through various entities that are affiliates of,
and under common control with, such fund client (each, an “AIV”). A fund client’s general partner
may require some or all of the fund client investors and the general partner to be admitted as
partners, members or other similar investors in, and has the right to direct capital contributions of
such partners to, one or more AlVs. None of the fund client’s general partner, the Adviser or their
affiliates or other related parties receives any additional fees or compensation for forming or
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serving as a manager of an AlV, although such persons may be reimbursed for reasonable out-of-
pocket expenses incurred in the provision of such services.

Composition of Investors in Fund Clients and Parallel Entities. Relatively large investments by
persons or entities, including Family Investments, that have relationships with Bregal Investments
(such persons or entities, “Related Investors”) are made in fund clients and/or in fund clients’
Parallel Entities, and, in some cases, such investments may constitute a majority of a fund client’s
committed capital. Both because of the size of such capital commitments and because of the
relationships between Related Investors and Bregal Investments, the interests of Related Investors
are always taken into account by the Adviser and its affiliates and other related parties. While the
Adviser believes that the interests of the Related Investors and the interests of other investors in a
fund client are generally aligned, if the interests of the Related Investors and the interests of other
investors in a fund client do diverge, the Adviser and its affiliates and other related parties will
have an incentive to act in a manner that they believe to be in the best interests of the Related
Investors.

Carried Interest. As discussed in Item 6, the existence of the Carried Interest may create an
incentive for the Adviser or certain of its personnel or related parties to cause a fund client to make
more speculative investments than it would otherwise make in the absence of the Carried Interest.

Other Relationships with Portfolio Companies. A fund client’s general partner, the Adviser
and/or their respective affiliates and other related parties may have or may develop relationships
with representatives of portfolio companies in which the fund client invests. Such relationships
may include serving as a member of the board of directors or advisory board of such entity, seeking
a buyer or equity investor on behalf of such entity or advising such entity as to appropriate
candidates, other than the fund client, for such acquisition or investment.

Service Providers. The service providers (including any administrators, lenders, brokers,
attorneys, consultants and investment banking firms) of a fund client, its portfolio companies,
Bregal Investments or any of their respective affiliates or other related parties may be investors in
the fund client and/or sources of investment opportunities and co-investors or counterparties
therewith. This may influence the fund client’s general partner in deciding whether to select such
a service provider or have other relationships with Bregal Investments. Moreover, certain service
providers (or banking firms) to a fund client and its portfolio companies may also provide services
to or have other relationships with Bregal Investments. These other services and relationships may
influence the fund client’s general partner in deciding whether to select such a provider to perform
services for the fund client and its portfolio companies (the cost of which is generally borne directly
or indirectly by the fund client).

Advisory Committee. As specified in their governing documents, each fund client has an investor
advisory committee (the “Advisory Committee) composed of certain investors in such fund client.
The Advisory Committee provides such advice and counsel as requested by the fund client’s
general partner in connection with actual or potential conflicts of interest and other matters related
to the fund client.

Allocation of Fees and Expenses. A fund’s general partner and the Adviser have discretion,
subject to the terms of the fund’s governing documents, to allocate expenses among themselves,
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portfolio companies, third-party funds, third parties, fund investors in their individual capacities
and the fund. The allocation of items allocable to more than one fund or account would generally
be allocated based on size of the account (based on capital or commitments) or its position that
generated the expense.

Due to a fund’s expected relationships with its portfolio companies, the fund’s general partner and
the Adviser are expected to be able to influence the management of the portfolio companies to
agree to assume fees and expenses, including fees and expenses payable to the general partner and
the Adviser (subject to the terms of the fund’s governing documents). In allocating these expenses
and establishing these arrangements, the general partner and Adviser have various and actual
conflicts of interest and an incentive to increase their own fees and decrease their own expenses.
While some of these fees and expenses may be offset against the Management Fee, others may not
be or there may be only a partial offset. Moreover, those fees and expenses which do offset the
Management Fee may have the effect of accelerating the receipt of those amounts by the general
partner or the Adviser. Some fee and expense arrangements, such as monitoring fees, between a
portfolio company and the fund’s general partner or the Adviser may have terms which exceed the
expected holding period of the investment by the fund and provide for acceleration of fees in the
event of a realization of the investment.

Among the expenses that may be allocated are so-called “broken-deal” expenses. These may
include legal, due diligence and other expenses incurred with respect to transactions that are not
consummated. Broken-deal expenses are generally paid by the fund notwithstanding the fact that
there may have been co-investors in the transaction if the transaction had been consummated. The
law firms and other service providers involved in fund transactions may provide a discount on fees
and expenses incurred in broken deals and may receive a premium on fees for consummated
transactions. A fund generally benefits from any discounts and also incurs any premiums on the
transactions in which it is involved. It is possible that over time the benefits of these arrangements
may not be shared in the same proportion as the expenses.

Legal counsel and other service providers may provide services paid for by a fund and also provide
services to the general partner and the Adviser. Discounts or other advantageous billing
arrangements made available to the general partner and the Adviser are not required to be extended
to any fund and the benefits thereof are not required to be shared with any fund, notwithstanding
that the volume of work generated by the fund would be an important factor in obtaining the
arrangement.

Participating Affiliates. In providing investment advice to its clients, the Adviser may use the
resources of other Bregal Investments entities to provide research, portfolio management and
related investment management services (collectively, “Advisory-Related Services”) to the
Adviser’s clients. Any such arrangement is subject to a memorandum of understanding (“MOU”)
between the Adviser and the relevant Bregal Investments entity (“Non-U.S. Adviser”). Under the
MOU, each such Non-U.S. Adviser is a participating affiliate, as such term is used in relevant
relief granted by the SEC staff. Under the MOU, each Non-U.S. Adviser and any Non-U.S.
Adviser personnel providing Advisory-Related Services to or for the Adviser’s clients are
considered “persons associated with” the Adviser, which has the meaning of the term “person
associated with an investment adviser” as defined in Advisers Act Section 202(a)(17). Each MOU
requires the relevant Non-U.S. Adviser to agree to submit to the jurisdiction of U.S. courts for
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actions arising under the United States securities laws in connection with the Advisory-Related
Services provided by the Non-U.S. Adviser, or any Non-U.S. Adviser personnel, to the Adviser’s
clients.
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Item 11. Code of Ethics, Participation or Interest in Client
Transactions & Personal Trading

The Adviser has adopted a Code of Ethics (the “Code”) and certain other policies and procedures
that obligate the Adviser and its supervised persons to put the interests of clients first before their
own interests, that prohibit supervised persons from taking inappropriate advantage of their
positions and obligate supervised persons to comply with all applicable securities laws. The Code
also includes provisions requiring periodic reporting of supervised persons’ personal securities
transactions and holdings, preclearance certain securities transactions, reporting violations of the
Code, provision of the Code to supervised persons and written acknowledgment of receipt of the
Code and any amendments. The Code also includes additional policies and procedures designed
to seek to ensure compliance with aspects of the federal securities laws. The Adviser will supply
a complete copy of its Code to any client or prospective client or any investor or prospective
investor in a client who requests a copy of the Code.

Although fund clients typically invest in independent portfolio companies, it is possible that they
also will invest in vehicles advised by or that have other relationships with Bregal Investments.
Additionally, other vehicles advised by or that have other relationships with Bregal Investments
may invest in a fund client. It is also possible that persons associated with the Adviser may have
an ownership interest in one or more such vehicle that is advised by or that has other relationships
with Bregal Investments.
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Item 12. Brokerage Practices

As discussed in more detail in Item 4, the Adviser’s investment advice to clients pertains primarily
or exclusively to individual private transactions. As a result, the Adviser’s transactions on behalf
of clients are generally privately negotiated and may not involve a broker-dealer. The Adviser, in
such cases, seeks efficient transaction execution consistent with the Adviser’s fiduciary duty to
clients. In some cases, the Adviser utilizes one or more investment banks for portfolio company
sales and may invest in companies that are using an investment bank to run their sale process.

If a broker-dealer is used for client transactions, the Adviser will evaluate the broker-dealer based
on several factors, which may include price, reputation and ability to execute the relevant
transaction(s). The Adviser has a fiduciary duty to seek to achieve “best execution” for its clients.
This does not necessarily entail seeking to achieve the lowest possible commission; rather, seeking
to achieve best execution involves a qualitative evaluation by the Adviser of all factors the Adviser
deems relevant under the circumstances, including the full range and quality of brokerage services
available.

The Adviser does not have a formal “soft-dollar” program pursuant to which the Adviser receives
research or other products or services other than execution from a broker-dealer or a third party in
connection with client securities transactions. However, the Adviser may from time to time receive
information from investment banks concerning deal flow and related matters.

As noted above, the Adviser’s investment advice to clients pertains primarily or exclusively to

individual private transactions. In that context, the aggregation of securities purchase or sale orders
is not applicable.
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Item 13. Review of Accounts

The Adviser’s investment teams, dedicated portfolio monitoring team, and the Adviser’s Co-CEQOs
Steven Black and Quentin VVan Doosselaere review fund portfolios on an ongoing basis. Each fund
also has an investment committee (“IC”) that holds monthly portfolio review meetings. At the
monthly meetings, the relevant investment team updates the IC on the progress and status of a
portion of the fund’s portfolio companies, typically with the intention that all portfolio companies
are reviewed at least twice a year or more frequently in the initial year of an investment or if there
are performance concerns with any such portfolio company.

A fund generally furnishes annual audited financial statements to all investors within 120 days of
the end of the fund’s fiscal year (or 180 days if the fund is structured as a fund-of-funds) and within
a specified period of days following approval by the auditors. A fund generally also, on a quarterly
or other specified basis, prepares and distributes to fund investors unaudited valuations of portfolio
companies.
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Item 14. Client Referrals & Other Compensation

Other than certain related entities as specified in a fund’s governing documents, no one who is not
a client provides an economic benefit to the Adviser for providing investments advice or other
advisory services to clients.

Except as described below, neither the Adviser nor any related person of the Adviser directly or
indirectly compensates any person who is not the Adviser’s supervised person for investor
referrals. The Adviser has engaged an unaffiliated third party to assist the Adviser with capital
raising from institutional investors. The third party’s compensation for its services under this
arrangement consists primarily of a flat fee together with a fee based on aggregate capital
commitments, as further specified in the relevant agreement.
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Item 15. Custody

Certain fund structures or other arrangements (such as the role of the Adviser’s related persons)
may result in the Adviser being deemed to have custody of a particular fund client’s funds and
securities. Under the Advisers Act, Rule 206(4)-2 (the “Custody Rule”) imposes conditions on the
Adviser with respect to securities and other assets subject to the Custody Rule for which the
Adviser is deemed to have custody. The Adviser complies with the Custody Rule through (i) an
annual audit as specified under Rule 206(4)-2(b)(4), (ii) distribution of audited financial statements
prepared in accordance with United States generally accepted accounting principles (“GAAP”) to
all investors within 120 days of the end of the fund’s fiscal year (or 180 days if the fund is
structured as a fund-of-funds), and (iii) an audit upon liquidation and distribution of audited
financial statements prepared in accordance with GAAP to all investors promptly after the
completion of such audit.
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Item 16. Investment Discretion

As detailed in the relevant fund’s governing documents, a fund’s general partner normally receives
investment recommendations from the Adviser but retains sole discretion over the investment of
the fund’s capital as well as the ultimate realization of any profits. The fund’s general partner
normally has sole and absolute discretion in structuring, negotiating, purchasing, financing,
monitoring and eventually divesting investments made by the fund.

A fund’s investments are made in accordance with the applicable guidelines, objectives,
limitations and other terms specified in the fund’s organizational documents.
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Item 17. Voting Client Securities

The Adviser has adopted policies and procedures reasonably designed to comply with the
requirements of Advisers Act Rule 206(4)-6.

The Adviser generally accepts authority to vote securities on behalf of a fund client. To the extent
it does so, the Adviser determines whether and how to vote corporate actions and proxies on a
case-by-case basis according to the following guidelines, as applicable: (i) the Adviser will attempt
to consider all aspects of the vote that could affect the value of the issuer or that of the fund,; (ii) the
Adviser will vote in a manner that it believes is consisted with the fund’s stated objectives; and
(iii) the Adviser will generally vote in accordance with the recommendation of the issuing
company’s management on routine and administrative matters, unless the Adviser has a particular
reason to vote to the contrary. Fund clients and fund client investors generally may not direct the
Adviser’s vote of securities on behalf of a fund client.

In the event that a potential conflict of interest arises between the Adviser and a fund client with
respect to voting securities on behalf of a fund client, the Adviser will proceed according to the
following. A conflict of interest will be considered material to the extent that it is determined by
the chief compliance officer that the conflict has the potential to influence the Adviser’s decision
making in voting the proxy. If such a material conflict is deemed to exist and cannot be resolved,
the Adviser will refrain completely from exercising its discretion with respect to voting the proxy
or will instead refer that vote to an outside service for its independent consideration. If it is
determined that any such conflict or potential conflict is not material, the Adviser may vote the

proxy.

When a portfolio company investment involves the right to appoint one or more directors to the
board of such portfolio company, the Adviser’s investment team typically recommends candidates
for these positions subject to review and final approval by the fund client’s general partner. A fund
client’s governing documents provide further detail on such process. Each portfolio company
investment typically involves the right to appoint one or more directors.

Investors should be aware that the authority to appoint directors of portfolio companies presents
potential conflicts of interest. The Adviser frequently recommends Adviser personnel, or personnel
of the Adviser’s related entities, to be directors of portfolio companies. A conflict of interest may
arise where the portfolio company’s board, including Bregal personnel, must make a determination
regarding a matter in which the Adviser has an interest. For instance, a conflict of interest may
arise where a portfolio company’s board must vote on an agreement with the Adviser under which
the Adviser is compensated for services to the portfolio company.

Fund investors may obtain information from the Adviser about how the Adviser voted securities
on behalf of the fund by contacting the Adviser. Fund investors may obtain a copy of the Adviser’s
proxy voting policies and procedures upon request.
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Item 18. Financial Information

This Item is not applicable.
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