OFFERING MEMORANDUM

50,000,000 Shar es
L ehman Brothers Private Equity Partners Limited

In the form of Sharesor Restricted Depositary Shares

Thisisaglobal offering of 50,000,000 class A ordinary shares (the “ Shares”) of Lehman Brothers Private Equity Partners
Limited, a closed-end investment company registered under the laws of Guernsey. The globa offering consists of a private
placement in the Netherlands and in other countries. In the United States, restricted depositary shares (“RDSS’), each
representing one Share, will be offered to certain “ qualified ingtitutiona buyers’ (as defined in Rule 144A under the U.S.
Securities Act of 1933, as amended (the“U.S. Securities Act”)). Additionally, as part of the global offering, we will directly
offer RDSsin a private placement, with the managers acting as placement agents, to certain “ accredited investors® (as
defined in Rule 501(a) under the U.S. Securities Act).

Simultaneously with the closing of the globa offering, affiliates of Lehman Brothers Holdings Inc. (“Lehman Brothers”) will
purchase $100 million of our Shares (in the form of RDSs) at the offering price. Additionally, in connection with the globa
offering, Lehman Brothers has agreed to sell to us aportfolio of private equity assets (the“Initia Investments”) for an
aggregate purchase price of gpproximately $260.5 million. Wewill also assume related unfunded commitments aggregating
approximatel y $354.1 million. The purchase price for the Initial Investments will be their aggregate net asset vadue as of
December 31, 2006 plus the amount of drawdowns on the related unfunded commitments, minus distributions in respect of
such assets, plusan interest factor. See “Business—Our Initial Investments.”

Our Shares and RDSs have certain voting rights, but are not eligible to vote in the election of our company’ s directors.

No public market currently exists for our Shares or the RDSs. We have applied to list dl of our Shares on Euronext
Amsterdam N.V.’sEurolist by Euronext (“Eurolist by Euronext”) under the symbol “LBPE.” It is expected that such listing
will become effective and that dealings in our Shareswill commence on or about July 18, 2007 on an “ as-if-and-when-
issued” basis. We expect that dealingsin our Shares will commence unconditionally on or about July 25, 2007. The
settlement date, on which the delivery of the Shares is scheduled to take place, is expected to be on or about July 25, 2007.
The RDSswill not belisted on any exchange.

Investing in our Sharesor the RDSs involves significant risks. See “ Risk Factors.”
INITIAL OFFERING PRICE: $10 PER SHARE ORRDS

Our Sharesand the RDSs have not been and will not beregistered under the U.S. SecuritiesAct or any other
applicablelaw of the United States. Our Sharesare being offered outsidethe United Statesto non-U.S. personsin
reliance on the exemption from registration provided by Regulation S of the U.S. Securities Act. Our Shares may not
be offered or sold within the United Statesor to U.S. persons (asdefined under theU.S. Securities Act). TheRDSs
may not be offered or sold within the United Statesor to U.S. persons, except to personswho are (a) qualified
purchasers (asdefined in the U.S. Investment Company Act of 1940, asamended (the“ U.S. Investment Company
Act”) and related rules) and (b) either (1) qualified institutional buyersor (2) accredited investors. For additional
transfer restrictions, see” Transfer Restrictions,” “ Certain ERISA Considerations’ and “Noticeto Investors.”

We have granted to Lehman Brothers International (Europe) in its capacity as stabilizing manager an over-dlotment optionin
an amount up to a maximum of 10 percent of the total number of Shares and RDSsinitially offered in the globd offering at
theinitial offering price until 30 days from the commencement of trading of our Shares on the regulated market of Euronext
Amsterdam N.V. (“Euronext Amsterdam”).

The Shares and RDSs are offered subject to receipt and acceptance by the managers of any order by them and subject to their
right to reject any order in whole or in part and will be ready for delivery on or about July 25, 2007. If delivery of the Shares
does not take place on or about the settlement date or at all, al transactions in our Shares on Euronext Amsterdam conducted
between the announcement of the offering and the settlement date are subject to cancellation by Euronext Amsterdam N.V.
See “The Global Offering—L.isting and Trading of the Shares.” All dealingsin our Shares on Euronext Amsterdam prior to
delivery are at the sole risk of the parties concerned. Euronext Amsterdam N.V. isnot responsible or liable for any loss
incurred by any person as aresult of the cancellation of any transactions on Euronext Amsterdam.

The number of Shares and RDSs offered in the globd offering can be increased or decreased prior to the settlement date,
provided, however, that the aggregate number of Shares and RDSs issued in the global offering, including any Sharesissued
pursuant to the stabilizing manager’ s over-allotment option, will in no event exceed 60,000,000 Shares and RDSs. Any
increase or decrease in the number of Shares and RDSsbeing offered in the global offering will be announced in a press



release issued in the Netherlands. The actual number of Shares and RDSs offered in the globd offering will be determined
after taking into account the conditions and factors described under “The Global Offering” and “Plan of Distribution” and the
actual number of Shares and RDSs offered in the globa offering will be published in a pricing statement to be filed with the
Netherlands Authority for the Financial Markets (Autoriteit Financiéle Markten) and will be announced in a pressrelease and
the Official Price List and a Netherlands newspaper on or about July 18, 2007.

Global Coordinator

LEHMAN BROTHERS

Joint Bookrunners

HoARE GOVETT LIMITED UBSINVESTMENT BANK
July 6, 2007
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SUMMARY

This summary highlights certain aspects of our business and the global offering and should be read as an introduction
to this offering memorandum. Any decision to invest in our company should be based on a consider ation of this offering
memorandum asa whole. No civil liability is to attach to our company solely on the basis of this summary unlessit is
mideading, inaccurate or incons stent when read together with the other parts of this offering memorandum. If a claim
relating to the information contained in this offering memorandum is brought before a court of a Member State of the
European Economic Area, the plaintiff may under the national legislation of the Member State where the claimis brought be
required to bear the costs of translating this offering memorandum before legal proceedings areinitiated.

We encourage you to review the information contained in “ Notice to Investors’ and “ Risk Factors’ for important
information concerning your potential investment in our company and explanations of defined terms used in this offering
memorandum.

Our Company

We are a closed-end investment company registered under the laws of Guernsey managed by Lehman Brothers Private
Fund Advisers, LP, aunit of Lehman Brothers Private Fund I nvestments Group (“PFIG"), and its affiliates (the “ Investment
Manager”). Wewill invest in private equity funds managed by leading sponsors and make direct private equity investments
alongside leading sponsors (“ co-investments’). In addition, we may invest aportion of our portfolio in opportunistic
investments. Our investment objective is to produce attractive returns on our capital from our private equity investments
while managing investment risk through portfolio diversification. We intend to pursue diversification for our private equity
investments across asset class, vintage year, geography, industry and sponsor.

The Investment Manager will make all of our investment decisions and we have delegated to the Investment Manager
the day-to-day management and operations of our business. The Investment Manager, including its predecessors, has over
twenty years of investing experience specializing in private equity funds, co-investments and secondary investments and has
built relationships with leading private equity sponsors over that time. Since January 1, 2006, the Investment Manager has
committed, on behdf of funds managed by it, more than $1.2 billion to more than 63 private equity funds. During that period,
the Investment Manager has aso made co-investments alongside private equity sponsors aggregating more than $600 million
in 17 transactions and has purchased, on behaf of funds managed by it, $475 million of private equity interests in the
secondary market in 17 transactions.

The Investment Manager’ s investment decisions will be made by its Fund of Funds Investment Committee (the
“Investment Committee”), which currently consists of ten members with an aggregate of more than 170 years of experience
with private equity investing. The sourcing and evaluation of our investments will be conducted by the Investment Manager’s
team of over 40 investment professionals who specialize in private equity fund investments and co-investments. In addition,
the Investment Manager’ s 110-person administrative and finance staff will be responsible for our administrative, financial
management and reporting needs. The Investment Manager currently maintains officesin New Y ork, Dallas, London and
Hong Kong.

The Investment Manager will aso draw on the resources of Lehman Brothers, aleading global investment bank with
over 50 offices around the world, in sourcing, evaluating and managing our investments. As of May 31, 2007, Lehman
Brothers had over $263 billion in client assets under management and over 28,000 employees. Lehman Brothers acquired the
assets of the Investment Manager’ s predecessor entity in October 2003.

Thelnvestment Manager's Track Record

The Investment Manager, including its predecessor entities, has achieved an annual, compounded net internal rate of
return of 18.1% on its fund accounts focused on primary private equity fund investments and co-investments during the
period since itsinception in 1987 through December 31, 2006.

When considering the track record data presented in this offering memorandum, you should bear in mind that past
performance is not necessarily indicative of future results and, as aresult, our actual returns may be greater or lessthan the
amounts shown below. Y our investment returns will depend on the increase or decrease in the trading price of our Shares
and/or RDSs. The trading prices of our Shares and RDSs are affected by financid or economic forces, market dynamics,
interest rate levels and other factors that may not correlate to the performance of our investments. In addition, we are a
closed-end investment company and the performance data presented in this offering memorandum for the Investment
Manager, aswell as the private equity index performance data, relae principally to funds structured as sdlf-liquidating
partnerships and in which investor contributions were made only when the underlying fund made an actual investment.
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Thefollowing chart presents comparative information relating to the Investment Manager’ strack record and certain
other public and private equity investment indices. The performance information for the Investment Manager is net of the
Investment Manager’ s management fees, expenses and carried interests, aswell as all management fees, expenses and carried
interests at the level of the underlying funds.

Net Internal Rate of Return Since I nception (1987-2006)"*
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Note: Indices not adjusted for currency exchange rates

Y ou should also review the information set forth under “Risk Factors’ and “Notice to Investors—Track Record Data’
elsawhere in this offering memorandum for other important information about the foregoing presentation. Although we
believe that the track record presented may be considered as evidence of the Investment Manager’s overall investment
experience, the track record should not be taken to represent the same investment program to be pursued by our company.

Set forth below are the returns, net of the underlying funds' management fees, expenses and carried interests, as of
March 31, 2007, for the Investment Manager’ s primary private equity fund investments and co-investments made for
underlying funds and co-investments having vintage years from 2001 through 2005. Management fees, expenses and carried
interests at the fund of funds or co-investment fund level have been allocated on a pro rata basis across the various vintage
years shown based upon the dollar amount of capital commitments to funds or co-investments made in the specified vintage
year by the relevant fund of funds or co-investment fund as a percentage of the total capital commitments to funds or co-
investments by such funds. As used herein, the vintage year of afund is the year in which the fund made its first investment
and the vintage year of a co-investment is the year in which the co-investment was made.

Vintage Year® Internal Rate of Return®

2001 6.9%,
20H12 26, T%
20013 363"
2044 . 1%

20H05* 23.5%

1.  Thisperformance information has been derived from the financial statements of the Investment Manager’s funds,
managed accounts and underlying funds in which they have invested, is a composite of returns from multiple funds and
managed accounts, reflects cash flows of the underlying funds cal culated on an aggregate basis, does not represent the
performance of any single fund account and does not equate with the returns experienced by an investor in any
particular fund account. During the years included in this period, funds and fund accounts managed by the Investment
Manager reflected in thisinformation experienced returns that were lower or higher than the composite return shown
and in some years experienced losses. In addition, the net internd rate of return realized throughout the life of the prior
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private equity fund investments made by the Investment Manager may be lower than those presented above depending
on the performance of the unrealized portion of the investments made by such underlying private equity funds.

The Investment Manager’ s performance information presented above does not include a fund account managed by a
predecessor of the Investment Manger that focused exclusively on asingle 1999 investment in a secondary portfolio
and a secondary fund account closed in the fourth quarter of 2005 managed by the Investment Manager, because those
investments reflected a different investment strategy than was followed by the fund accounts whose performance data
isreflected above.

The Investment Manager’ s performance information includes a fund of funds whose sole investors are L ehman
Brothersand its employees and for which no fees, expenses or carried interests are charged. The fund’ s investments
were selected by employees of Lehman Brothers who are now active in the Investment Manager’ s business, but who
made their investment decisions prior to Lehman Brothers acquisition of the Investment Manager’s predecessor. The
aggregate commitments by such fund are less than 5% of all commitments to underlying funds whose performance data
isreflected above.

Thetrack record of the Investment Manager reflects the interna rate of return of individua investments held by other
funds advised by the Investment Manager. The terms of these other funds, including management fees, expenses and
carried interests, are different from those of our company. Thereturnsindicated in the track record presented have not
been calculated assuming that such other funds had the same terms as those of our company which, for example,
generaly has alower effective management fee but ahigher carried interest than certain of such other funds.

Our company’ s performance will be affected by our over-commitment strategy and the amount of uninvested cash we
maintain, which, initialy, will be significantly more than that maintained by the Investment Manager’ s other funds.

Thomson Venture Economics’ U.S. Private Equity Performance Index is based on statistics as of December 31, 2006
published by Thomson Venture Economics Private Equity Performance Database analyzing the cash flows and returns
for over 1,860 U.S. venture capita and private equity funds having an aggregate capital commitment of over $678
billion to such funds. The Thomson V enture Economics data are compiled from information provided to Thomson by
limited partner investors and general partners of such partnerships and are not independently verified by Thomson

V enture Economics or the Investment Manager. Returns are net to investors after management fees, expenses and
carried interests at the underlying fund level, but, since the data are collected in respect of underlying funds, the index
does not reflect the impact on returns of fund of funds level management fees, expenses and carried interests. The
Thomson V enture Economics data presented measure performance of the applicable index since January 1, 1987. The
investment strategies of the fundsincluded in the Thomson V enture Economics index are in some cases not the same as
those in which the Investment Manager’s funds and accounts directly or indirectly invested. Thisinformation is
presented in order to allow you to compare the performance of the Investment Manager to what is believed to bea
widely used benchmark for ng the relative performance of private equity funds.

Source: Bloomberg L.P. The foregoing indices are not an indication of expected returns. This information is presented
in order to allow you to compare the performance of the Investment Manager to what are believed to be certain widely-
recognized measures of performance in various sectors of the global equities markets. See “ The Investment M anager
and Investment M anagement and Service Agreement—The Investment Manager’s Track Record.”

Vintage year is the date of the first company investment made by a private equity fund or the date of the co-investment.

Thevintage year performance information presented in this document does not include the secondary fund accounts
managed by the Investment Manager that closed in 2005. Vintage year performance numbers are presented net of
management fees, expenses and carried interests at the underlying private equity fund level. Certain funds of funds
managed by the Investment Manager consist of capita contributed by employees and affiliates of Lehman Brothers and
do not have fees, expenses, or carried interests. The all ocation of management fees, expenses and carried interests of
the Investment Manager in respect of funds of funds managed by it does not take into account differences in timing of
capital flows between a fund of funds and its limited partners and the capital flows between L ehman Brothers fund of
funds and the underlying partnership investments, and does not equate with the net performance of any specific fund of
funds limited partner.

Returns for the 2001 vintage year are as of December 31, 2006. All other vintage year performance information is as of
March 31, 2007. Sufficient datawas not available on the date of this document for the 2001 vintage year to produce a
March 31, 2007 internal rate of return.

The 2005 vintage year isthe most recent vintage year for which we bdieve information is meaningful.

Our Investment Strategy

Our investment objective is to produce attractive returns on our capita from our private equity investments while

managing investment risk through portfolio diversification. We classify attractive investment returns as those that meet the
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Investment Manager’ s expectations in light of our investment strategy. We intend to pursue diversification for our private
equity investments across asset class, vintage year, geography, industry and sponsor.

We currently anticipate that, over the long term, our portfolio will consist principally of primary investmentsin private
equity funds, both directly and through funds of funds managed by the Investment Manager (with respect to such funds of
fundswe will not be charged additional management fees or carried interest). We expect our portfolio of private equity
investments will also include asubstantial exposure to co-investments and may include interestsin private equity funds
purchased in the secondary market. We currently anticipate that our private equity investments will consist principally of
investmentsin buyouts, and will also include investmentsin special situations (including distressed debt, credit strategies and
turnaround strategies), and venture capital (including growth capital). Our private equity investments may also include
investments in securities commonly used in private equity transactions that the Investment Manager reasonably deems
consistent with our investment objective and strategy. In addition, we may invest aportion of our portfolio in opportunistic
investments, which are investments that the Investment Manager believes may not be commonly regarded as private equity
investments but have an attractive risk / return profile and areinvestments in which Lehman Brothers has expertise. We
currently intend our geographic mix of investments to cover principally North Americaand Europe. Our anticipated portfolio
mix and exposure levels are long term targets and do not limit our ability to make other investmentsin accordance with our
investment policies except, measured at the time of investment, with respect to opportunistic investments, which will not
comprise more than 10% of our portfolio without approva from amajority of our company’ s board of directors and our
shareholders.

We also intend to pursue an “over-commitment” strategy when making investments in order to maximize the amount
of our capita that isinvested at any given time. In following an over-commitment strategy, the aggregate amount of our
unfunded private equity commitments at agiven time may exceed the aggregate amount of cash that we have available for
immediate investment. Private equity fund investors pursue such over-commitment strategies because private equity funds
typicdly draw down their committed capital over athree-to-six year period. We intend to fund our commitments primarily
through cash on hand, realizations of investments and borrowings under our Credit Facility (as defined below).

A key component of our over-commitment strategy is a senior secured revolving credit facility of up to $250 million
(the “Credit Facility”) that we expect to enter into with Bank of Scotland, aslead arranger and administrative agent, after the
closing of the globd offering. We believe our Credit Facility will provide uswith aready source of long-term capital to meet
future capital calls, provide us with additional flexibility to make investments, particularly during periods when we are not
receiving cash distributions or proceeds from our investments, and enhance our investment returns by reducing the amount of
our capital that isinvested in cash and short-term investments with lower expected returns than private equity. We have
entered into a commitment letter regarding the Credit Facility with Bank of Scotland and expect that the Credit Facility will
be secured by a substantial portion of our assets and those of the Investment Partnership, will contain customary conditions
precedent to borrowing, will require compliance with certain financia ratios and covenants (including a maximum debt to
valueratio) and will contain customary events of default. For further information, see “Operating and Financial Reviev—
Liquidity and Capital Resources—Our Credit Facility.” As the fina terms of the Credit Facility have not been agreed upon,
the final terms of the Credit Facility may differ from those set forth herein and those differences may be significant. We may
increase the size of our Credit Facility in the event the size of the globd offering isincreased, including in connection with an
exercise of the stabilizing manager’s over-allotment option.

We intend to make co-investments to actively manage our investment pace, both initially and over time. Capital for co-
investments, unlike private equity fund commitments, is typically deployed at the time the investment is made. Accordingly,
through the Investment Manager’ s co-investment capability we expect to be able to reach full investment more quickly than
we could through a strategy of investing exclusively in private equity funds.

Our Initial Investments (as defined below) will place us at afull commitment level and a more than 50% investment
level when acquired, and we expect to be fully invested within 18 months of the closing of the global offering, though this
time period could be longer or shorter and we cannot guarantee we will ever be fully invested. See “Risk Factors.” Wewill
not pay management fees to the Investment Manager on cash and short-term investments or on unfunded commitments.

Our Initial Investments

In connection with the global offering, Lehman Brothers has agreed to sell to us a portfolio of private equity assets (the
“Initial Investments’) for an aggregate purchase price of gpproximately $260.5 million. We will also assume related
unfunded commitments aggregating approximately $354.1 million. The purchase price for the Initial Investmentswill be
their aggregate net asset value as of December 31, 2006 plus the amount of drawdowns on the related unfunded
commitments, minus distributions in respect of such assets, plus an interest factor. In the event the size of the global offering
is reduced below 50,000,000 Shares, we will have the ability to purchase a reduced amount of the Initid Investments. In
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connection with our purchase of the Initial Investments, Houlihan Lokey Howard & Zukin Financial Advisors, Inc.
(“Houlihan Lokey") was engaged to provide advice to the Investment Manager and our company’ s board of directors with
respect to the aggregate purchase price for the Initial Investments. See “Operating and Financial Review” and “Business—
Our Initial Investments” We beieve our Initial Investments will provide us with immediate exposureto a diversified
portfolio of private equity investments and significantly shorten the period of timerequired for us to fully invest the proceeds
of the global offering.

Our purchase of the Initial Investments will in many cases require the consent of the general partnersor similar entities
that areinvolved in such investments. We expect that, by the time of the closing of the globa offering, we will complete the
acquisition of Initial Investments representing over 65% of thetotal exposure thereof. Moreover, we expect to complete the
acquisition of substantially al of the Initid Investments by September 30, 2007. Sales of private equity interests are time
consuming, and it may take a significant period of time after closing of the globd offering for the sale to be executed, and
certain sales may not occur at all if consents are not obtained. In the event consents on any Initial Investments have not been
received by the closing of the global offering, we and Lehman Brothers have agreed to use commercially reasonable efforts
to obtain such consents by January 31, 2008. If arequired consent has not been received by that date, we will be under no
obligation to acquire, and Lehman Brothers will be under no obligation to sdll, the related investment. See “Risk Factors.”
Wewill bear all legal, accounting, and administrative costs relating to the sal e of the Initial Investments.

Thefollowing table presents summary information concerning the Initial Investments.

Estimated Estimated Estimated
Number of Purchase Unfunded Total
in Millions) Investments* Price? Commitments? Exposure?
Direct FUNd INVESIMENTS........cocueueecreieeeereeeeteteeee et esaeaes 28 $ 1499 % 2750 $ 4249
Direct Co-iNVESIMENTS .....c.coeveeeieeceeeeeee et et 8 63.3 47 68.0
Lehman Brothers Fund of Funds............ccccoeveiecieieieeccciens 5 473 745 121.7
LI 7= | OO U U URR 41 $ 2605 $ 3541 $ 614.6

1.  Thelnitia Investments will include exposureto over 1,400 underlying portfolio companies.
2. Estimaed asof June 30, 2007. See “Business—Our Initia Investments.”

Thefollowing chart presents approximate quartile information relating to the prior private equity funds managed by the
private equity fund sponsors of the direct fund investments contained in the Initial Investments. While past performanceis
not necessarily indicative of future results, we believe that the private equity sponsors who have been successful investors in
the past frequently continue to outperform their peers. The following chart includes information covering 74 private equity
funds and 27 sponsors. Of the prior funds managed by these sponsors, the Investment Manager estimates that 87% in number
were in the first (64%) or second (23%) quartile as compared to Thomson V enture Economics vintage year performance data.
Asaresult, we believe the Initia Investments are composed of high quality private equity assets. We refer to private equity
assets as being of high quality when they present an attractive return profile such as, with respect to private equity funds, a
ranking in the first or second quartile as compared to Thomson V enture Economics data. However, a comparison of the
performance of these private equity funds to Thomson Venture Economics performance data is not necessarily indicative of
the future results of the private equity funds comprising the Initia Investments.

Theinterna rate of return for avintage year reflects the aggregate cash inflows and outflows to investorsin the funds
comprising the sample of funds used for that year, with consideration of the residual value of such funds' investments. The
returnis calculated net of each private fund's management fees, partnership expenses and carried interest, the parameters of
which vary among the funds included in the sample. Thomson Venture Economics uses information, including valuations,
provided by the sponsors of, and investorsin, the private funds comprising the investment benchmark’ s sample without
independent verification. The compilation of these statistics requires a number of assumptions and judgments, and in its
analysis the Investment Manager has relied on the information provided by Thomson V enture Economics without
independent verification. Certain of the funds comprising the investment benchmarks pursued different investment strategies
than those pursued by the prior funds of the sponsors of the Initial Investments.




Performance Quartile Analysis of Prior Funds Managed by the

of the Initial Investments™*
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The above performance quartile information was prepared by the Investment Manager based on publicly available
information and on information received from the general partners of the underlying private equity funds, which the
Investment Manager has compared to information compiled by Thomson V enture Economics. The above percentages
are based on the net interna rate of return of the prior private equity funds with investment strategies similar to those
of the sponsors of the Initial Investments. The prior funds of one sponsor were not included in the information
presented above because prior fund performance information was not available. In addition, two prior private equity
funds managed by two sponsors were not included in the information presented above because insufficient benchmark
datawas available.

Thomson V enture Economics reports on asample of private equity fundsinvesting in various asset classes (such as
buyouts and mezzanine debt, specia situations and others) that commenced operations in a given year to serve as the
investment benchmark sample for that vintage year. Thomson V enture Economics ranks vintage year funds by four
quartiles or tiers. The Investment Manager derived the percentages shown in the chart by comparing the most recent
available net realized and unrealized internal rates of return of the prior private equity funds managed by the sponsors
of thedirect fund investments contained in the Initial Investments against what the Investment Manager believed were
the most applicable cumulative vintage year performance benchmarks provided by Thomson Venture Economics. In
the Investment Manager’s anal ysis, specia situation funds were compared against adl private equity funds. The
Investment Manager invested in some, but not al, of such prior funds. Only one of such prior fundsisincluded in the
Initial Investments and the performance of such prior funds has not been independently verified.




Webedievethe Initia Investments will be highly diversified. The following charts present the approximate breakdown
of the Initial Investments by private equity asset class, vintage year, geography and industry as determined by the Investment
Manager.

Estimated Allocation of Expected Initial | nvestments?

(Estimated Purchase Price Plus Unfunded
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1. Theaboveanaysisis based on the diversification of underlying portfolio investments at fair value plus unfunded
commitments as estimated by the Investment Manager. Estimates regarding the allocation of unfunded commitments
are based on the Investment Manager’ s proprietary anal yses. Determinations regarding private equity asset class,
geography and industry diversification also represent the Investment Manager’s estimates. Accordingly, actual
diversification of the Initial Investments and the diversification of our company’ sinvestment portfolio on an ongoing
basis will vary from the foregoing information.

Our Competitive Strengths

Our competitive strengths will assist us in achieving our investment objective of producing attractive returns on our
capital from our private equity investments while managing investment risk through portfolio diversification.

Experienced Private Equity Manager. The Investment Manager is an experienced private equity fund manager with
significant investment expertise. Key strengths of the Investment Manager include:

» Broad Experience. The Investment Manager has more than 20 years of experience in private equity investing,
including with respect to private equity funds (primary and secondary investments) and co-investments. Decisions
by the Investment Manager regarding our investment strategy will be made by the Investment Committee, whose
members have over 170 years of combined private equity investment experience. The sourcing and evauation of
our investmentswill be conducted by the Investment Manager’s team of over 40 investment professionals who
specialize in private equity fund investments and co-investments. In addition, the Investment Manager’'s 110-
person administrative and finance staff will be responsible for our administrative, financia management and
reporting needs.

» Accessto Leading Private Equity Sponsors. The Investment Manager has built strong industry relationships
with leading private equity sponsors. For example, of the prior private equity funds managed by the sponsors of
the direct fund investments in our Initial Investments, the Investment Manager estimates that 87% in number were
inthe first (64%) or second (23%) quartile as compared to Thomson V enture Economics for vintage year data. See




“Summary—Our Initial Investments.” The broad network of Lehman Brothers private equity, investment banking
and capital markets franchises enhances the Investment Manager’ s range of private equity relationships.

e Strong Track Record. The Investment Manager, including its predecessor entities, has achieved an annual,
compounded net internal rate of return of 18.1% since 1987 through December 31, 2006 on its fund accounts
focused on primary private equity fund investments and co-investments. See “ Summary—T he Investment
Manager's Track Record.”

» Lehman Brothers Global Platform and Due Diligence Resour ces. Lehman Brothers globa network of
investment bankers, research analysts and private equity investment professionals provides the Investment
Manager with valuable industry-specific knowledge, information and valuation expertise with which to
supplement its team’ s sourcing, andysis and evaluation of investment opportunities.

Diversified Portfolio. We intend to maintain adiversified investment portfolio:

» Substantial Portfolio of Initial Private Equity Investments. We anticipate that our Initial Investments will
consist of aportfolio of high quality private equity assets having an aggregate purchase price of gpproximately
$260.5 million. Wewill also assume rel ated unfunded commitments aggregating approximately $354.1 million.
Webedieve our Initid Investments will provide us with immediate exposure to adiversified portfolio of private
equity investments, and will place us at afull commitment level and a more than 50% investment level when
acquired. We expect to be fully invested within 18 months of the closing of the global offering.

» Diverdfication Strategy. We intend to provide our shareholderswith an investment in awel-diversified portfolio
of private equity investments. We expect to make private equity fund investments and co-investments, which are
diversified by private equity asset class, geography, industry, vintage year and sponsor. We believe that by
investing in this manner, we will achieve higher risk-adjusted returns than we would achievein aless diversified
portfolio.

Multiple Tools to Activdly Manage the Portfolio and Maintain Full Investment. We will employ multiple tools to
actively manage our private equity portfolio. The Investment Manager intends to use its experience, including proprietary
data and anal ytic capabilities, to apply these tools to prudently and significantly shorten the period of time required for us to
reach and maintain a full investment level. These toolsinclude:

e  Prudent Over-commitment Strategy. In order to achieve afull investment leve, we expect to pursue an “over-
commitment” strategy, which involves making commitments to private equity funds in excess of our available
funds as of the commitment date. Private equity fund investors pursue such over-commitment strategies because
private equity funds typically draw down their committed capital over athree-to-six year period. A key component
of our over-commitment strategy isour Credit Facility, which we believe will provide us with a ready source of
long-term capital to meet future capitd calls, provide us with additional flexibility to make investments, even
during periods when we are not receiving cash distributions or proceeds from our investments, and enhance our
investment returns by reducing the amount of our capitd that isinvested in cash and short-term investments with
lower expected returnsthan private equity.

» Co-investments. We intend to use our co-investments to manage our investment pace, both initially and over time.
Capita for co-investments, unlike private equity fund commitments, is typically deployed at the time the
investment is made. Accordingly, through the Investment Manager’ s co-investment capability we expect to be able
reach full investment more quickly than we could through a strategy of only fund commitments.

Alignment of Interests. Upon completion of the global offering, Lenman Brothers will own $100 million of our
outstanding Shares (in the form of RDSs). Moreover, the Investment Manager’ s management fee will be charged on the net
asset value of our private equity and opportunistic investments. As aresult, the total value of the Investment Manager’s
management fees will be directly correlated with the value of our private equity and opportunistic investments, incentivizing
the Investment Manager to prudently and efficiently select quality investments that fit within our investment strategy. The
carried interests we distribute will be based on the growth in the net asset value of our entire company, incentivizing the
Investment Manager to maintain a full investment level and to avoid substantial low yielding cash balances. In addition, a
portion of the carried interest we distribute will be shared with the Investment Manager’ s investment professionals. Asa
result, the interests of Lehman Brothers, the Investment Manager and the investment team will be aligned with those of our
investors.

Underwriting Fees Borne by the I nvestment Manager. The Investment Manager will bear the underwriting and
placement fees and other expenses associ ated with the globa offering, which will eliminate dilution of our net asset value
that would otherwise result from such fees and expenses.




Corporate Governance and Voting Rights

Our company’ sboard of directors consists of five members, three of which are required to be independent of Lehman
Brothers. The right to elect our entire board of directorswill be exercised by the Trustee, an entity independent of Lehman
Brothers. Asaresult of its holding of our class B shares, the Trustee will have theright to elect all of our company’ s directors
and to make other decisions usualy made by shareholders. Lehman Brothers will have the right to designate two of our
company’ sdirectors. Our Shares and RDSswill have certain voting rights (including theright to dissolve or wind-up our
company), but will not be eligible to vote in the e ection of our company’s directors. See “ Description of our Shares and our
Memorandum and Articles of Association.”

Dividend Policy

Wedo not intend to pay dividends to our shareholders, although we may dect to do so in the future. In the event we do
elect to pay dividendsin the future, the actual amount and timing of any dividendswill always be subject to the discretion of
our company’ s board of directors. See “Dividend Policy.”




SUMMARY TERMS OF THE GLOBAL OFFERING

Shares offered in the global offering

RDSsto be purchased by Lehman
Brothers

Over-allotment option

Maximum overal size of offering

Initial offering price
Minimum subscription amount
Euronext symbol

Security codes of the Shares

Restricted depositary shares

Transfer restrictions

Management and administration fees

50,000,000 class A ordinary shares in the form of Sharesor RDSs, including
RDSsto be purchased by L ehman Brothers.

10,000,000 Shares in the form of RDSsto be purchased by Lehman Brothers
for $200 million.

The stabilizing manager has the option to require our company to issue
additional Shares up to 10 percent of the total number of Sharesand RDSs
initially offered in the global offering at the initial offering price until 30 days
from the commencement of trading of our Shares on Euronext Amsterdam.
See“The Globa Offering—Over-alotment Option.”

60,000,000 Shares or RDSsincluding the stabilizing manager’s over-
allotment option.

$10 per Share or RDS

$100,000 or such lesser amount as may be decided by our company.
LBPE

ISIN: GGO0B1ZBD492

Amsterdam Security Code (fondscode): 600737

Common Code: 030991001

Each RDS will represent one Share. The RDSs will be evidenced by restricted
depositary receipts. For adescription of the RDSs, see “Description of the
Restricted Depositary Shares and Our Restricted Deposit Agreement.”

Our Shares are subject to certain ownership limitations and transfer
restrictions. For adescription of these limitations and restrictions and the
consequences of acquiring or holding Sharesin violation thereof, see
“Description of Our Shares and Our Memorandum and Articles of
Association,” “Transfer Restrictions” and “ Certain ERISA Considerations.”

Under an investment management and services agreement with the
Investment Manager, our company and the Investment Partnership will pay
the Investment Manager an annual management fee equal to the net asset
value of our private equity and opportunistic investments multiplied by 1.5%.
The management fee will be paid quarterly in arrears based on the net asset
value of our private equity and opportunistic investments at the end of the
quarter. Any investment made in aprimary fund of funds, co-investment fund
or secondary fund managed by the Investment Manager will be excluded from
the management fee calculation. We will not pay management fees to the
Investment Manager on cash and short-term investments under our investment
management and services agreement. We will aso pay the Investment
Manager an annual administration fee in an amount equal to the net asset
value of our private equity and opportunistic investments multiplied by 0.1%,
which fee will bein addition to the fees and expenses we will pay to our
Guernsey administrator. The administration fee will be paid quarterly in
arrears. For more information, see “ The Investment Manager and the
Investment Management and Services Agreement.”
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Carried interests

Offering and other expenses

T+5 settlement cycle

If our internd rate of return for any performance period, determined on a
mark-to-market basis, exceeds 7.5%, the Special Limited Partner will
generally be entitled to a carried interest in an amount equal to 7.5% of the
overal increase in our net asset value for that performance period. These
carried interests will be reduced in connection with certain investments we
may make from timeto time.

Carried interests are subject to a“high water mark” provision under which net
losses as of the end of each performance period are carried forward to
subseguent performance periods. No carried interests will be earned for any
performance period until, and carried interests will be earned for any
performance period only to the extent that, subsequent net profits exceed such
cumuléative net losses.

A “performance period” generally means the first business day following the
last business day of the immediately preceding performance period and
ending on the next succeeding December 317 (or, if such dateis not a business
day, the last preceding business day).

For more information, see “The Investment Manager and the Investment
Management and Services Agreement—Carried I nterest.”

The Investment Manager will bear the underwriting and placement fees and
other expenses associated with the global offering, which will eliminate
dilution of our net asset value that would otherwise result from such fees and
expenses.

We expect that delivery of the Shares and RDSs will be made against
payment therefor on or about the settlement date specified on the cover page
of this offering memorandum, which will be the fifth business day following
the expected initial date of trading of the Shares (T+5). Y ou should note that
trading of the Shares on theinitial date of trading of the Shares and the next
business day may be affected by the T+5 settlement. See “The Global
Offering.”
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Expected Timetablefor the Global Offering
Thetimetable below lists certain expected key dates for the globa offering.

Event Date
Expected alotment of the RDSS and Shares...........c.occuvuiiiiiiec s July 17, 2007
Announcement of the offer Size in Pricing SEAIEMENE ..o July 18, 2007
Euronext Amsterdam liStiNg Qae...........c.o it July 18, 2007
Deslings to commence on * as-if-and-when-iSsued” Dasis............cocccniicnciicscse s July 18, 2007
Admission to official listing (UNCONitioNal [ISING) ......ccvvrierererieiriririreeieee e er s July 25, 2007
SELEMENT AALE ...ttt bbb b e July 25, 2007
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RISK FACTORS

Your investment in our company will involve substantial risks. You should carefully consider the following factorsin
addition to the other information set forth in this offering memorandum before you decide to purchase our securities.
Additional risks and uncertainties that we do not presently know about or that we currently believe are immaterial may also
adversely impact our business, financial condition, results of operations or the value of your investment. If any of the
following risks actually occur, our business, financial condition, results of operations and the value of your investment would
likely suffer.

In addition, you are encouraged to review the information contained in “ Notice to Investors’ for important
information concerning your potential investment in our company and explanations of certain defined terms used in this
offering memorandum. Referencesto “ our company” in theserisk factors areto Lehman Brothers Private Equity Partners
Limited, theissuer of the Shares. Referencesto “ we, usand our” in theserisk factors refer collectively to our company, the
I nvestment Partnership and subsidiaries of the Investment Partnership, since our company will be the primary beneficiary of
investments made by the Investment Partnership and its subsidiaries and will bear the full risk of loss associated with these
investments.

Risks Relating to Our Investments

Our investments, including our Initial I nvestments, may not appreciate in value or generate investment incomeor gains,
or may lose someor all of their value and you could loseall or part of your investment.

Our company intends to make, through the Investment Partnership and its subsidiaries, investments that will create
long-term value for our shareholders. However, these investments may not appreciate in value and, in fact, may declinein
value. To the extent that we make a co-investment in a portfolio company of a private equity fund in which we are alimited
partner, the effect of any such diminution of value would be magnified, because we would lose both the value of the
investment made through the fund and the value of the co-investment. In addition, our opportunistic and temporary
investments are expected to include investments in debt securities, including debt securities which are not rated by any rating
agency or which do not have investment grade ratings. Issuers of debt securities may default on payments of interest,
principa or both. Accordingly, our company cannot assure you that our investments will generate gains or income or that any
gains or income that may be generated will be sufficient to offset any losses that may be sustained. In addition, our Initial
Investments may not appreciate in value and, in fact, may decline in vaue. Moreover, with respect to our Initial Investments,
you will bear the investment risk associated the Initid Investments as of January 1, 2007, since the purchase price of the
Initial Investmentsis based on their net asset value as of December 31, 2006, as adjusted for subsequent cash flowsto the
date of their sale. As aresult, investing in our company is speculative and involves a high degree of risk. Our company’s
performance may be volatile and you could lose all or part of your investment. Past performance is no indication of future
results and there can be no assurance that we will achieve results comparable to any past performance described in this
offering memorandum.

We expect to follow an over-commitment strategy when making investmentsin private equity funds, which will likely
result in our contingent commitments exceeding our available equity capital.

We expect to follow an over-commitment strategy when making investments in private equity funds. When an over-
commitment approach is followed, the aggregate amount of capital committed by usto private equity funds at any given time
exceeds the aggregate amount of capital available for immediate investment. Depending on the circumstances, we may need
to make borrowings (including under our Credit Facility) or we may need to dispose of investments at unfavorable prices or
at timeswhen the holding of the investments would be more advantageous in order to fund capital calls that are made by
private equity funds to which they have made commitments. Under such circumstances, legal, practical, contractual or other
restrictions may limit our flexibility in selecting investments for disposal. In addition, our Credit Facility may not be
available or may not allow us to adequately fund future capital calls. If for any reason we are unable to fulfill our capital
commitments to one or more of the private equity funds in which we invest, we may be subject to significant consequences,
including, without limitation, the sale of our assets at adiscount or the forfeiture of a significant portion of our interests or
rights in such private equity funds.

We may not be able to complete the acquisition of all of the I nitial I nvestments.

In connection with the global offering, Lehman Brothers has agreed to sell the Initia Investments to us as described
elsewhere in this offering memorandum. The private equity fund investments and co-investments included in the Initial
Investments will generally require the consent of the general partners or similar entities that are involved in such investments.
Asaresault, anumber of those investments will not have been sold to us by the closing of the globd offering. Many of these
general partners require that these sales take place only at certain times of the year, such as at the end or beginning of a
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quarter or year. Somewill require that our company or the Investment Manager deliver an opinion of counsel that the sale
will not violate various laws or subject the underlying private equity fund, the general partner or its advisor to additional
regulations. Additionally, some general partners may impose conditions which we find unacceptable, or such a general
partner may decide not to consent to such assignment for no reason a al. See“Business—Initia Investments.” In the event
consentsin any Initial Investments have not been received by the closing of the globa offering, our company and Lehman
Brothers will use commercially reasonable efforts to obtain such consents by January 31, 2008. If arequired consent has not
been received by that date, we will be under no obligation to acquire, and Lehman Brothers will be under no obligation to
sell, the related investment.

Our private equity investments arelikely to be, and our other investments may be, illiquid.

A substantial proportion of our investments will bein private equity funds or private companies and will requirea
long-term commitment of capital. For example, while a portfolio investment by a private equity fund may be sold at any
time, we would not ordinarily expect a sale to occur for a substantial period of time (often, three to five years or more) after
theinvestment is made. In addition, a substantial amount of our investments, and of investments made by fundsin which we
invest, will also be subject to legal and other restrictions on resale or will otherwise be less liquid than publicly traded
securities. Theilliquidity of these investments may make it difficult to sell investments if the need arises or if our company or
the Investment Manager determines such sale would bein our company’ sbest interests. In addition, if we were to be required
to liquidate all or aportion of an investment quickly, we may realize significantly less than the value at which the investment
was previously recorded, which could result in adecrease in our net asset value which could have a negative effect on the
value of your Shares.

Our company will operate in a highly competitive market for investment opportunities.

Our company will operate in a highly competitive market for investment opportunities. Identifying and consummating
investments with leading private equity sponsorsis highly competitive and involves a high degree of uncertainty. We will
encounter competition for investments from other investors, including public and private pension funds, investment
partnerships, limited liability companies and trusts, aswell as from individuals, corporations, bank and insurance company
investment accounts, foreign investors and other entities engaged in investment activities. Some of these competitors may
have higher risk tolerances or different risk assessments than ours, which could alow them to more aggressively compete. In
addition, the underlying funds in respect of our private equity investments also face similar significant competition with
respect to their investments. Moreover, in recent years, an increasing number of private equity funds and funds of funds have
been formed and these and existing funds have raised significant amounts of capital. The increased amount of capital
available for investment has led to increased competition among such funds for suitable investments. Additionally, new funds
or investment vehicles with investment objectives similar to ours may be formed in the future. No assurance can be given that
the Investment Manager or private equity sponsors will be able to locate suitable investment opportunities that satisfy our
objectives or that it will be able to invest al of our committed capital.

Our private equity fund investments will generally take time before producing returns, if any.

Thereisgeneraly aperiod of years before anew private equity fund has completed making its investments. Such
investments also may take a significant period from the date they are made to reach a state of maturity allowing for
realization of the investment to be achieved. As aresult, based on historical realization periods for private equity funds, it is
likely that no significant return, if any, from disposition of such investmentswill occur until asubstantial number of years
from the inception of such private equity fund. Return on our investments in such funds, therefore, isnot likely to be realized
for a substantia time period, if at all.

It may be difficult for us to access private equity funds particularly in light of our status asa public vehicle.

The Investment Manager seeks to maintain strong rel ationships with the sponsors of private equity funds with which it
has previoudy invested and to create targeted new relationships. However, private equity sponsors frequently seek to limit or
prohibit the public dissemination of information regarding their investments. Since our company will be a publicly-listed
investment vehicle with certain ongoing public reporting obligations, particularly with respect to our portfolio of investments,
we may be excluded from certain investment opportunities if private equity sponsors are not prepared to permit disclosure of
information required to meet our company’ s public reporting obligations.

We expect to incur indebtedness, which will bein addition to indebtedness that isincurred by the underlying portfolio
companiesin which our investments are made. Such additional indebtedness could subject our company’' s shareholdersto
additional risks.

We expect to incur indebtedness to fund our liquidity needs, to enhance returns on our investments and for genera
corporate purposes. As the general partner of the Investment Partnership, our company is liable without limitation for all
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debts of the Investment Partnership. This indebtedness, which may be incurred under one or more credit facilities, will bein
addition to any indebtedness that is incurred by companies in which our investments are made. While the incurrence of this
indebtedness may positively affect our company’s net asset value when the values of underlying investments increase, it has
the potential to negatively impact our company’ s net asset value when the values of underlying investments decline, because
agreater percentage of the value of the underlying assets would be subject to alender’ s superior claim.

Thisindebtedness would also give rise to additional costs, including debt issuance and servicing costs, and financia
and operating covenants, which could affect the ability of our company to engage in certain types of activities or to make
distributionsin respect of the Shares. In addition, our Credit Facility will require us to pay anon-utilization fee on the
difference between the committed amounts and amounts actualy borrowed.

Because we anticipate that a significant proportion of our investmentswill beilliquid and will not generate
distributable cash on aregular basis, we may not be able to meet any debt service obligations. If we fail to satisfy any debt
service obligations or breach any related financial or operating covenants, we could be prohibited from making any
distributions until such breach is cured or the lender could declare the full amount of the indebtedness to beimmediately due
and payable and could foreclose on any assets pledged as collatera . In addition, under our Credit Fecility, the administrative
agent will have the power to direct, or to cause us to direct, the sale of our assets upon the occurrence of an event of default.
In the event that we are unable to meet our debt service obligations from other sources, our company may need to issue
additional Shares, including at a discount to our company’ s net asset value. Any of these outcomes could materially adversely
affect the value of your investment in our company.

Fund of fundsinvestments are subject to a number of significant risks.,

Each of the private equity fundsin which we intend to invest pays (or requiresits limited partners to pay) its respective
general partners and investment advisers or managers certain fees and bears certain costs and expenses. Such fees and
expenses reduce materially the actual returnsto investorsin such private equity funds. In addition, because of management
fees, expenses and carried interests payable or distributable by us, our returns on private equity investmentswill be lower
than the returnsto adirect investor in the private equity fundsin which we invest. Y our returns on investments other than co-
investments will generdly reflect two sets of fees and expenses, one directly at the level of our company and the Investment
Partnership and oneindirectly at the underlying private equity funds’ level. Such fees and expenses will generally be paid
regardless of whether we or the underlying private equity funds produce positive investment returns.

The Investment Manager will not have an active role in the day-to-day management of the private equity funds and/or
companies in which we invest and will not have the opportunity to evaluate the specific investments made by any underlying
private equity fund. The underlying private equity funds in which wewill invest will also be exposed to some or all,
depending on the nature of such fund’s investments, of the other risks described herein.

The sponsors and others affiliated with any of the private equity funds in which we will invest may have conflicts of
interest. One type of conflict of interest involves the overlap of investment interests by different private equity funds in which
we may acquire interests, and that are operated by the same sponsor. Such an overlap of investment interests may result in
competition between such sponsor’s funds for the same investment opportunities. In addition, such private equity funds may
engage in other transactions with affiliated parties on terms and conditions not determined through arm’ s-length negotiations.

If for any reason, we are unable to fulfill our capital commitments to one or more of the private equity fundsin which
weinvest, we may be subject to significant consegquences, including, without limitation, the forfeiture of a significant portion
of our interests or rights in such private equity funds, which could cause you to lose al or part of your investment in our
company’s Shares.

Substantially all of our investmentswill bein vehicles that neither we nor the | nvestment Manager control.

Our investments will include investments in private equity funds and in equity securities and debt instruments of
companies that are not controlled by us or the Investment Manager. Those investments will be subject to the risk that the
company in which the investment is made may make business, financial or management decisions with which we do not
agree or that the mgjority stakeholders or the management of such company may take risks or otherwise act in a manner that
does not serve our interests. If any of the foregoing were to occur, the values of investments could decrease and our
company’ s financia condition and results of operations could suffer as a result.
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Our co-investments may afford usonly limited rights asa shareholder and, asa result, we may be unable to protect our
interestsin such investments. In addition, in certain private equity funds in which wemay invest, other investors may be
ableto vote to cause a liquidation of such fund at a time when we would not have so voted.

In connection with co-investments, we are likely to hold non-controlling interestsin certain portfolio companies and,
therefore, generally will have only alimited ability to protect our interestsin such companies and to influence such
companies management. In addition, co-investments may be made with third parties through joint ventures or other entities
which may have controlling ownership interests in such portfolio companies. In such cases, we will rely significantly on the
existing management and board of directors of such companies, which may include representatives of other financial
investors with whom we are not affiliated and whose interests may at times conflict with our interests and the interests of our
company’ s shareholders. Such investments may involve risksin connection with such third-party involvement, including the
possibility that athird party may bein a position to take (or block) action in amanner contrary to our investment objectives
or may have financial difficultiesresulting in anegative impact on such investment. Moreover, in certain private equity funds
in which we may invest other investors may be able to vote to cause a liquidation of such funds at a time when we would not
have so voted. Thislikelihood may be enhanced by the fact that we will almost dways be a minority investor in such private
equity funds. In addition, we may in certain circumstances be liable for the actions of their third-party co-venturers. Co-
investments made with third partiesin joint ventures or other entities also may involve carried interests and/or other fees
payable to such third party partners or co-venturers. There can be no assurance that appropriate minority shareholder rights
will be availableto us or that such rights will provide sufficient protection of our interests.

We may make speculative high-risk investments of all kinds, which could subject usto greater risk of loss.

We may enter into speculative high-risk investment opportunities of al kindsin all markets globally, especially with
respect to our opportunistic investments. These may include, among others, investments in joint ventures, pooled investment
vehicles, limited partnership and limited liability company interests, hedge funds, natural resources, red estate, fixed income
venture capital debt and equity securities, foreign currencies, precious metas and derivative instruments. Such high-risk
investments may beilliquid and the value of any such investment may be difficult to ascertain. Other than with respect to
opportunistic investments (which will not exceed 10% of our total exposure without board and shareholder approval), we are
not required to invest, or limit our investment to, any specified percentage of our assetsin any type of investment. In
addition, companies in which we invest, or in which underlying private equity fundsin which we invest, may not achieve
their expected profitability, may experience substantial fluctuations in their operating results, may be engaged in arapidly
changing business with products subject to asubstantial risk of obsolescence, may require substantial additional capital to
support their operations, or to finance expansion to maintain their competitive position, or may otherwise have aweak
financial condition. Some companies will depend for their success on the management talents and efforts of one person or a
small group of persons whose death, disability or resignation would adversdly affect their businesses. To the extent we invest
in hedge funds, our investments will be subject to risk of loss in part because hedge funds use highly speculative investment
techniques, including without limitation, leverage, short-selling, derivative instruments, investing in work-outs and start-ups,
short-term trading and arbitrage. We may invest, expect to invest, and expect that the underlying private equity fundsin
which we invest will invest, in companies with highly leveraged capital structures that make them more vulnerable to adverse
financial or business developments than less highly leveraged companies. In addition, the securities in which we or such
underlying funds will invest may include the most junior securities in complex capita structures and thus will be subject to
the greatest risk of loss. In all such cases, we will be subject to the risks associated with the underlying businesses engaged in
by portfolio companies, including market conditions, changes in regul atory environment, general economic and political
conditions, the loss of key management personnel and other factors.

Our private equity investments are subject to a number of significant risks and you could loseall or part of your
investment.

Our private equity investments involve anumber of significant risks, including the following:

» the market for private equity investments is subject to fluctuations and may significantly diminish owing to
changesin interest rates, the availability of financing (including senior credit, mezzanine and high yield) and
general market conditions; a disruption in the market for private equity investments could cause our investment
strategy to fail and cause you to lose all or part of your investment;

e companiesin which private equity investments are made are often dependent on the management talents and
efforts of asmall group of persons and, as aresult, the death, disability, resignation or termination of one or more
of those persons could have a material adverse impact on their business and prospects and the investment made;

e companiesin which private equity investments are made 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 substantia additional capital to support their operations, finance
expansion or maintain their competitive position;
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» generaly limited public information exists about companies in which private equity investments are made and
investorsin those companies generaly must rely on the ability of the equity sponsor to obtain adequate
information for the purposes of evaluating potential returns and making a fully informed investment decision; and

» if wereceivedistributionsin kind from any of our private equity investments we will incur additional costs and
risksin disposing of such assets.

Our private equity fund investments and co-investments may, directly or indirectly, be in companiesthat are highly
leveraged.

We expect to make investments, both directly and indirectly through other funds, in companies whose capita structures
have a significant degree of leverage. In addition, companies that are not or do not become highly leveraged at the time an
investment is made may increase their leverage after the time of investment. Investmentsin highly leveraged companies are
inherently more sensitive to declines in revenues, increases in expenses and interest rates and adverse economic, market and
industry developments. In addition, the incurrence of asignificant amount of indebtedness by a company may, among other
things:

» giveriseto an obligation to make mandatory prepayments of debt using excess cash flow, which may limit the
company’ s ability to respond to changing industry conditions to the extent additional cash is needed for the
response, to make unplanned but necessary capital expenditures or to take advantage of growth opportunities;

»  limit the company’ s ability to adjust to changing market conditions, thereby placing it a a competitive
disadvantage compared to its competitors who havere atively less debt;

» limit the company’ s ability to engage in strategic acquisitions that may be necessary to generate attractive returns
or further growth; and

« |limit the company’ s ability to obtain additional financing or increase the cost of obtaining such financing,
including for capital expenditures, working capital or generd corporate purposes.

A leveraged company’ s income and net assets also tend to increase or decrease a a greater rate than would otherwise
be the case if money had not been borrowed. As aresult, the risk of loss associated with aleveraged company is generally
greater than for companies with comparatively less debt.

We may make investmentsin restructurings or distressed assets, which could subject usto greater risk of loss.

We may make, and the underlying funds in which we invest may make, investments in restructurings, including
bankruptcies and workouts, which involve companies that are experiencing or are expected to experience financial
difficulties, which may never be overcome. Such investments could, in certain circumstances, subject usto certain additional
potential liabilities. For example, under certain circumstances, alender who hasinappropriately exercised control of the
management and policies of a debtor may haveits claims subordinated, or disallowed, or may be found liable for damages
suffered by parties as aresult of such actions. In addition, under certain circumstances, payments by such companies to us
could be required to be returned if any such payment is later determined to have been a fraudulent conveyance or a
preferential payment. Numerous other risks also arise in the workout and bankruptcy contexts.

Wewill invest directly and indirectly in less established companies, which may subject usto greater risk of loss.

We and the underlying funds in which we will invest may invest a portion of assets in the securities of less established
companies or early stage companies, including, for example, in venture capita investments. Investmentsin such portfolio
companies may involve greater risks than are generally associated with investments in more established companies. For
example, to the extent there is any public market for such securities, such securities may be subject to more abrupt and erratic
market price movements than those of larger, more established companies. Such companies may have shorter operating
histories on which to judge future performance and, if operating, may have negative cash flow. In the case of start-up
enterprises, such companies may not have significant or any operating revenues. Such companies also may have alower
capitalization and fewer resources (including cash) and be more vulnerableto failure, resulting in the loss of our entire
investment. The availability of capital isgenerally a function of capital market conditions that are beyond our contral, or the
control of the underlying private equity funds or portfolio companies in which we, directly or indirectly, will invest. There
can be no assurance that any portfolio company will be able to predict accurately the future capital requirements necessary
for success or that additional fundswill be avail able from any source. In addition, less mature companies could be more
susceptible to irregular accounting or other fraudulent practices. In the event of fraud by any company in which we, directly
or indirectly, invest, we may suffer apartial or total loss of our investment. There can be no assurance that any such losses
will be offset by gains (if any) realized on our other investments.
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We may make mezzanine debt investments, which could subject us to greater risk of loss.

We may invest, both directly and indirectly through other funds, in companies whose capital structures have significant
leverage ranking ahead of our investment. In such mezzanine debt investments, due to their subordinated positionsin a
portfolio company’s capita structure, we may not be able to take the steps necessary to protect our investment in atimely
manner or at all and there can be no assurance that our rate of return objectives or any particular mezzanine debt investment
will be achieved. As debt, such mezzanine investments generally are subject to various creditor risks, including the possible
invalidation of an investment transaction as a “fraudulent conveyance” under relevant creditors’ rights laws, so-called lender
liability claims by the issuer of the obligations and environmental liabilities that may arise with respect to collateral securing
the obligations. Additiondly, adverse credit events with respect to any investee company, such as missed or delayed payment
of interest and/or principal, bankruptcy, receivership or distressed exchange, can significantly diminish the vaue of our
investment in any such company. Furthermore, we may provide commitments and capital for interim financing such as
bridge loans. In addition to the risks and uncertainties associated with any debt investments, a bridge loan may not be repaid
or refinanced as scheduled and the bridge loan may become in default or be required to be made part of the permanent capital
structure of the borrower under circumstances in which the investee company was not able to execute its financing plan. In
either case, therisk of loss of our principd in the investment will be exacerbated.

[t will taketimeto fully invest our company’ s capital and we expect that we will generate lower returns during that period
than after we have fully deployed our company’s capital in private equity investments, co—investments and opportunistic
investments.

It will take a significant amount of timeto fully invest our company’ s capital, in particular because it will take time for
the general partners of the private equity fundsin which we will invest to call our capital commitments to make investments.
We anticipate that upon completion of the global offering and related transactions, and after we acquire the Initial
Investments, approximately 50% of the proceeds of the global offering, will be subject to further investment, assuming that
our company issues 50,000,000 Sharesin the globa offering and related transactions at an initia offering price of $10 per
Share. The Investment Manager has not yet identified al of the potential investmentsthat it will make with the capital
contributions that our company receives in connection with the globa offering and related transactions. Moreover, the
Investment Manager intends to conduct extensive due diligence with respect to our private equity and co-investments and, as
aresult, suitable investment opportunities in addition to the Initia Investments may not be immediately available.

Our company cannot predict how long it will take to deploy our company’s capital in private equity investments, co—
investments and opportunistic investments. Timing will depend, among other things, on the willingness of general partners
and, potentially, limited partnersto allow us to invest as alimited partner in their private equity funds, the speed with which
such general partners call our capital commitments, the identification of new investment opportunities by the Investment
Manager, the availability of suitable private equity investments, co—investments and opportunistic investments and the
interest of limited partners of private equity funds to participate in co-investment opportunities that may be granted by the
funds' genera partners (which could potentially decrease the amount of co-investments that we are able to make).

Pursuant to our company’ s cash management policy, we will invest in temporary investments, including cash and
short-term investments, which are expected to generate returnsthat are substantially lower than the returns we anticipate
receiving from private equity investments, co—investments and opportunistic investments. There may aso be a high degree of
variability between the returns generated by different types of temporary investments. In addition, the Investment M anager
will have broad discretion under our company’s investment policies when making investments and our company’s
shareholders will not have aright to provide input with regard to the Investment Manager’ s investment decisions or an
opportunity to evaluate a proposed investment before investing in our company. These factors will increase the uncertainty,
and thus therisk, of an investment in our company.

We expect returns from our cash investmentsto be substantially lower than returns from our private equity, co-
investments and opportunistic investments, and, as a result, we expect that thelonger it takesto fully deploy our
company’s capital, the lower the overall returns on our investmentswill be.

Based on an assumed initia offering price of $10 per Share and assuming that our company issues 50,000,000 Shares
in the global offering and related transactions, including the acquisition of the Initial Investments, we anticipate that upon
completion of the globa offering and rel ated transactions we will have approximately $239.5 million of cash. This cash will
need to beinvested in temporary investments pending its use in private equity, co-investments and opportunistic investments.
We anticipate that these temporary investments will consist of government securities, cash, cash equivalents, money market
instruments, asset-backed securities and other investment grade securities. The dlocation of cash investments will be made
by the Investment Manager.
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Temporary investments are expected to generate returns that are substantially lower than the returns that we anticipate
receiving from private equity funds, co-investments and opportunistic investments, which could prevent us from meeting our
investment objectives and negatively impact our company’ s results and the value of the Shares and RD Ss pending full
investment. If the yields on temporary investments do not exceed our expenses, our company may incur operating losses and
the market price of the Shares and RDSs may decline. In addition, while we believe that our temporary investments will be
relativel y conservative compared to our private equity, co-investments and opportunistic investments, they are neverthel ess
subject to the risks associated with any investment, which could result in the loss of dl or aportion of the capitd invested.

Wewill invest in a variety of currencies and jurisdictions around the world which may subject us to significant price
fluctuationsand greater risk of loss.

We may invest in avariety of currencies and the assets and securities of issuersin avariety of jurisdictions.
Investments of this type may be subject to significant price fluctuations and above-average risk. These investments involve
certain additional risks, including risks relating to currency exchange matters, including fluctuations in the rate of exchange
between the United States dollar and the various foreign currencies in which our investments are denominated (which could
result in significant changes in the net asset values wereport), and costs associated with conversions of investment principa
and income from one currency to another; certain economic and political risks, including potential exchange control
regulations and restrictions on foreign investment and repatriation of capital, therisks of political, economic or socia
instability and the possibility of expropriation or confiscatory taxation; the possibility of substantid rates of inflation or rapid
fluctuation in inflation rates; and the possible imposition of taxes on income and gains recognized with respect to such
securities or distributions therefrom.

The Sharesand RDSs are denominated in U.S. dollars, which may present certain risks for non-U.S. investors.

The Shares and RDSs are denominated in U.S. dollars. Investors subscribing for Shares or RDSsin any country in
which U.S. dollars are not the local currency should note that changes in the value of exchange between U.S. dollars and such
currency may have an adverse effect on the vaue, price or income of the investment to such investor. There may be foreign
exchange regulations applicable to investments in foreign currencies in certain jurisdictions where this offering memorandum
isbeing issued. Y ou should consult with your own counsd and advisors asto al legdl, tax, financial and related matters
concerning an investment in the Shares or RDSs.

Performance allocationsin the funds and portfolio companiesin which we will invest may create certain investment risks.

We intend to invest in other investment vehicles that have performance-based fee or compensation arrangements for
the managers of such vehicles. The existence of such arrangements may create an incentive for such investment vehicles
managers to make riskier or more speculative investments on behaf of such investment vehicles than they would make in the
absence of such performance-based compensation payments.

Your rights asa shareholder will differ substantially from therights of an investor in a private fund of funds vehicle or
private equity fund and the potential return on your investment may not be commensurate with the returns achieved by
such invegtors.

Y our rights and benefits as shareholder will differ substantialy from the rights and benefits that you would have as an
investor in a private fund of funds vehicle or in aprivate equity fund. Certain differences and risks associated with such
differences include the following.

» Renvestment vs. Dividends. Investorsin private fund of fundsvehicles and in private equity funds, which
generaly are organized as salf-liquidating partnerships, typically receive dividends or distributions from such
funds’ current income and other net cash proceeds from the funds' investments and from dispositions of
investments. Our company has adopted a dividend policy pursuant to which our company does not intend to pay
dividends to our company’s shareholders. Instead, we will seek to re-invest any dividends or distributions we
receive. Accordingly, the only way our company’ s shareholders may be able to realize areturn on their investment
in the Shares and RDSs will beto sell the Shares and RDSs that they own. See “Risk Factors—Risks Relating to
Our Sharesand RDSs.”

« Timing of Capital Contributions. Investorsin private fund of funds and in private equity funds generally are
initialy required only to make capital commitments to a fund, which commitments are thereafter funded only
when a capital call is made by the fund’ s general partner. Our company’s shareholders will be required to
contribute their capital to our company when acquiring our securities. Because our company’ s shareholders must
fully fund their investment in our company at the time they purchase our securities, and because our cash
management strategy is likely to result in lower returns than our private equity investments, co-investments, and
opportunistic investments, our company’ s shareholders may realize rates of returns on their investments that are
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lower than the rates of returns realized by investorsin private fund of fundsvehicles or in private equity funds
until full deployment is achieved.

» Differing Calculations of Management Fees; Two Sets of Fees and Expenses. The management fees that
investorsin private fund of funds vehicles must pay to investment managers of such funds generally are based on a
percentage of capital committed to the fund during the fund’ s investment period. The management fee that is
payable to the Investment Manager under our investment management and services agreement, on the other hand,
isbased on the net asset vaue of our private equity investments. As aresult, unlike the management fees that
investorsin private fund of funds vehicles typically must pay, the management fee payable to the Investment
Manager will vary over timein response to changesin the unrealized vaue of our investments. In addition, with
respect to our investments in underlying private equity funds, you will pay, in effect, two sets of management fees,
expenses, and carried interests, one directly at the level of our company and the Investment Partnership and one
indirectly at the underlying private equity fund level.

» LessInformation. Investorsin private fund of funds vehicles and in private equity funds typically receive
comparatively more information concerning a fund’ s portfolio company investments than will be provided to our
shareholders. The underlying funds information provided to investorsin aprivate fund of funds vehicleor in a
private equity fund is generally subject to confidentiality restrictions and may include an annual review of each
fund' s portfolio companies, including individual portfolio company valuations and sel ected business and financial
information for those companies, quarterly letters that include investment highlights for select portfolio company
investments and report any changes in individual portfolio company valuations as of the end of the quarter,
confidential memorandareating to a fund’ s acquisition of a portfolio company that contains business and selected
financial information relating to the portfolio company and information concerning the acquisition and certain
additional information that an investor in such a fund may request. Our company’ s shareholders, in contrast, will
only receive our annual and quarterly reports, which will include our company’ s consolidated financial statements,
adiscussion and anal ysis by management of our company’s results of operations, liquidity and capital resources
and an individual disclosure of our ten largest investments based upon net asset value as of the end of the
applicable reporting period, and certain monthly reports. See “Operating and Financia Review.” Consequently,
when you make an investment decision with respect to the Shares and RDSs, you will aways have less
information than an investor in a private equity fund of funds or aprivate equity fund would have.

Theduediligence processthat the | nvestment Manager intends to undertakein connection with our investments may not
reveal all factsthat may be relevant in connection with an investment.

Before we make any investment, the Investment Manager intends to conduct extensive due diligence it deems
reasonable and appropriate based on the facts and circumstances applicable to each investment. The objective of the due
diligence process will be to identify attractive investment opportunities based on the facts and circumstances surrounding an
investment. When conducting due diligence and making an assessment regarding an investment, the Investment Manager will
be required to rely on resources available to it, including information provided by the target of the investment or, in the case
of co-investments, the party with whom we are co-investing. Accordingly, there can be no assurance that the due diligence
investigation that the Investment Manager will carry out with respect to any investment opportunity will revea or highlight
all relevant facts that may be necessary or helpful in evaluating such investment opportunity. Moreover, there can be no
assurance that such an investigation will result in an investment being successful.

Our company has very broad investment policies and the I nvestment Manager will have substantial discretion when
making investment decisions, including with respect to the allocation of investment opportunities to other private equity
funds managed by the I nvestment Manager.

Our company has very broad investment policies. These policies will provide the Investment Manager with substantial
discretion when selecting, acquiring and disposing of investments, including in determining the types of investments that it
deems appropriate, the investment approach that it follows when making investments and the timing of investments. See
“Risk Factors—Risks Relating to Conflicts of Interests.” While our company’s board of directors will periodically review the
Investment Manager’ s compliance with these investment palicies, it is generally not expected to review or approve individua
investment decisions. It may be difficult or impossible to unwind investments that are not consistent with these investment
policies by the time they are reviewed by our company’s board of directors. In addition, these investment policies do not
impose any limitations on the terms of the funds through which we may make our investments, including with respect to fund
size, affiliation, geographic concentration, investment parameters and industry focus.

Our investmentsmay rank junior to investments made by others.

We expect to make private equity investments (either directly or indirectly) and co-investments, and may also make
opportunistic investments, in companies that have indebtedness or equity securities, or may be permitted to incur
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indebtedness or to issue equity securities, that rank senior to our investment. By their terms, such instruments may provide
that their holders are entitled to receive payments of dividends, interest or principa on or before the dates on which payments
areto be made in respect of our investment. Also, in the event of insolvency, liquidation, dissolution, reorganization or
bankruptcy of a company in which an investment is made, holders of securities ranking senior to our investment in the
company would typically be entitled to receive payment in full before distributions could be made in respect of our
investment. After repaying senior security holders, that company may not have any remaining assets to use for repaying
amounts owed in respect of our investment. To the extent that any assets remain, holders of claims that rank equally with our
investment would be entitled to share on an equa and ratable basis in distributions that are made out of those assets.

Economic recessionsor downturns could impair the value of our investments.

We may make investments, directly or indirectly through other funds, in companies that are susceptible to economic
recessions or downturns. During periods of adverse economic conditions, these companies may experience decreased
revenues, financial losses, difficulty in obtaining access to financing and increased funding costs. During such periods, these
companies may also have difficulty in expanding their businesses and operations and be unable to meet their debt service
obligations or other expenses as they become due. Any of the foregoing could cause the value of our investments to decline.
In addition, during periods of adverse economic conditions, we may have difficulty accessing financial markets, which could
make it more difficult or impossible for us to obtain funding for additional investments and harm our company’s net asset
value and operating results.

Access to confidential information may restrict the ability of the I nvestment Manager to take action with respect to some
investments, which, in turn, may negatively affect the potential returnsto our company’ s shareholders.

Employees of Lehman Brothers may directly or indirectly obtain confidential information concerning one or more
companies in which an investment has been or may be made. Lehman Brothers has implemented compliance procedures
designed to seek to ensure that material non-public information is not used for making investment decisions on our behalf,
although we cannot assure you that such procedures will be effective. Under these procedures, if employees of Lehman
Brothers possess confidential information concerning a company, there may be restrictions on their ability to inform the
individuals responsible for making our investment decisions. Such restrictions could limit our freedom to make potentially
profitable investments or to liquidate an investment when it would bein our best interests to do so.

Our company does not have any operationsand our company’ s principal source of cash will be the investments made
through the I nvestment Partnership.

Upon completion of the global offering and related transactions, our company expects to contribute substantially dl of
our company’ s cash to the Investment Partnership. The ability of the Investment Partnership to make cash distributions to our
company will depend on anumber of factors, including, anong others, the actua results of operations and financial condition
of the Investment Partnership and its subsidiaries, restrictions on cash distributions that are imposed by applicable law or the
limited partnership agreement of the Investment Partnership, the timing and amount of cash generated by investmentsthat are
made by the Investment Partnership and its subsidiaries, any contingent liabilities to which the Investment Partnership and its
subsidiaries may be subject (including any amounts required to be repaid in connection with clawback provisionsin
underlying private equity fund investments), the amount of taxable income generated by the Investment Partnership and its
subsidiaries. If our company is unable to receive cash distributions from the Investment Partnership or if the Investment
Partnership is unableto receive cash distributions from its subsidiaries, our company may not be able to meet its expenses
when they become due.

Risk management activities may adversely affect the return on our investments.

While we have no current plans to do so, when managing our exposure to market risks the Investment Manager may
use forward contracts, options, swaps, caps, collars and floors or pursue other strategies or use other forms of derivative
instruments or use highly specul ative investment techniquesto limit our company’ s exposure to changes in the relative values
of investments that may result from market developments, including changes in prevailing interest rates and currency
exchange rates. We anticipate that the scope of risk management activities undertaken by the Investment Manager will vary
based on the level and volatility of interest rates, prevailing foreign currency exchange rates, the types of investments that are
made and other changing market conditions. The use of hedging transactions and other derivative instrumentsto reduce the
effects of adeclinein the value of aposition does not eliminate the possibility of fluctuationsin the value of the position or
prevent losses if the value of the position declines. However, such activities can establish other positions designed to gain
from those same developments, thereby offsetting the decline in the value of the position. Such transactions may also limit
the opportunity for gain if the value of a position increases. Moreover, it may not be possible to limit the exposureto a
market development that is so generally anticipated that a hedging or other derivative transaction cannot be entered into at an
acceptable price.
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The success of any hedging or other derivative transactions that we enter into generally will depend on the Investment
Manager’ s ability to correctly predict market changes. As aresult, while the Investment Manager may cause us to enter into
such transactions in order to reduce our exposure to market risks, unanticipated market changes may result in poorer overall
investment performance than if the transaction had not been executed. In addition, the degree of correlation between price
movements of the instruments used in connection with hedging activities and price movements in a position being hedged
may vary. Moreover, for avariety of reasons, the Investment Manager may not seek or be successful in establishing a perfect
correlation between the instruments used in a hedging or other derivative transactions and the position being hedged. An
imperfect correlation could prevent the Investment Manager from achieving the intended result and could give rise to aloss.
In addition, it may not be possible to fully or perfectly limit our exposure against al changes in the value of our investments,
because the value of investmentsislikely to fluctuate as aresult of anumber of factors, some of which will be beyond our
control.

We expect to be exposed to general capital marketsrisksin connection with our opportunigtic and temporary investments.

Our opportunistic and temporary investments are expected to include investments in publicly-traded securities. We and
the private equity fundsin which we invest may also make investments in portfolio companies whose securities are offered to
the public in connection with the process of exiting an investment. The market prices and values of publicly traded securities
of companies in which we have investments may be volatile and are likely to fluctuate due to a number of factors beyond our
control, including actual or anticipated fluctuationsin the quarterly and annual results of such companies or of other
companies in the industries in which they operate, market perceptions concerning the availability of additiona securities for
sale, generd economic, social or political developments, industry conditions, changes in government regulation, shortfallsin
operating results from levels forecast by securities anal ysts, the general state of the securities markets and other material
events, such as significant management changes, refinancings, acquisitions and dispositions. In accordance with U.S. GAAP,
our company will value investments in publicly-traded securities based on current market prices at the end of each accounting
period, which could lead to significant changes in the net asset values our company reports monthly and operating results that
our company reports from quarter to quarter.

We expect to be exposed to risks arising from movementsin prevailing interest rates.

We expect to incur indebtedness, including through the Credit Facility, to fund our liquidity needs, to leverage our
opportunistic investments and potentially to leverage certain of our temporary investments. We may also make fixed income
investments that are sensitive to changes in interest rates. As aresult, we will be exposed to risks associated with movements
in prevailing interest rates. Anincrease in interest rates could make it more difficult or expensive for usto obtain debt
financing, could negatively impact the values of fixed incomeinvestments and could decrease the returns that our
investments generate.

We bdieve that we will be subject to additional risks associated with changes in prevailing interest rates due to the fact
that our company’ s capital will be invested either directly or indirectly through private equity funds, in portfolio companies
whose capital structures have a significant degree of indebtedness. Investments in highly leveraged companies are inherently
more sensitive to declines in revenues, increases in expenses and interest rates and adverse economic, market and industry
developments. A leveraged company’s income and net assets al so tend to increase or decrease at agreater rate than would be
the case if money had not been borrowed. As aresult, the risk of loss associated with an investment in aleveraged company
isgenerally greater than for companies with comparatively less debt.

We may receive digtributionsin kind in connection with our investments which may subject usto certain risks.

We may receivedistributionsin kind in connection with our investments which may subject us to certain risks. For
example, there can be no assurance that securities distributed in kind will be readily marketable or saleable, and we may be
required to hold such securities for an indefinite period and/or may incur additional expense in connection with any
disposition of such securities.

Risks Relating to Our Company and Our Investment Strategy

Our company is newly formed with no separate operating history and the | nvestment Manager’s private equity track
record is not indicative of its or our company’ sfuture performance.

Our company was registered in Guernsey as a closed-end investment company on June 22, 2007 and has not yet
commenced operations. Our company intends to make all of our investments through the Investment Partnership, a newly
formed Guernsey limited partnership of which our company will be the general partner. Neither our Company nor the
Investment Partnership have any historical financia statements or other meaningful operating or financial datawith which
you may evaluate us, the performance of the investments that we make or the effectiveness of our company’ sinvestment
strategy. An investment in our company is therefore subject to all of the risks and uncertainties associated with any new
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business, including the risk that we will not achieve our company’ s investment objectives and that the value of your
investment could decline substantidly.

This offering memorandum contains certain information with respect to the historical performance of the Investment
Manager. Such information is included, among other places, under “ Track Record Datd’ and “ Summary—The Investment
Manager’ s Track Record.” When considering this information you should bear in mind that the historical results of the
investments that the Investment Manager has managed in the past are not indicative of the future results that you should
expect from our company and that the unrealized values of the investments presented herein may not be realized in the future.
In particular, our company’ s results may differ substantially from the historical results achieved by the Investment Manager
dueto the fact that:

» wewill have adifferent structure than atypical private equity fund, which would generally be organized as a self-
liquidating partnership;

« wewill initidly have a substantial amount of surplus cash that will generate returns that are substantially lower
than the returns we anticipate receiving from private equity, co-investments and opportunistic investments;

* weintend to make significant co-investments from time to time aongside private equity sponsors, which will
increase our exposure to changes in the values of individual investments, while the track record information
presented for the Investment Manager does not include information regarding co-investments; and

* weintend to acquire limited partner interestsin one or more existing private equity funds managed by the
Investment Manager or its affiliates and, to the extent that we acquire such interests at pricesthat are
commensurate with the funds' net asset values, we will not benefit from any vaue that was created prior to such
acquisitions, which, in the case of fundsin which investments are not at an early stage, may be substantial.

Our company is highly dependent on the I nvestment Manager and its investment professionals.

Our company, the Investment Partnership and the Investment Partnership’s subsidiaries do not currently have any
employees or own any facilities, and we each will depend on the Investment Manager for the day-to-day management and
operation of our business. Under the investment management and services agreement, the Investment Manager will be
responsible for, among other things, selecting, acquiring and disposing of investments, carrying out financing, cash
management and risk management activities, providing investment advisory services, including with respect to our
investment policies, and arranging for personnel and support staff to be provided to carry out the management and operation
of our business. Additionally, there are no restrictions on the Investment Manager’s ability to establish funds or other
publicly traded entities that compete with our company. For example, upon the closing of this global offering, our company
will compete with Lehman Crossroads Fund XV 111, afund of funds managed by the Investment Manager; our company will
likely in the future compete with other funds managed by the Investment Manager. Personnel and support staff provided by
the Investment Manager are not required to have as their primary responsibility the day-to-day management and operations of
our company or to act exclusively for our company. Moreover, certain private equity funds in which we will make
investments, including Lehman Crossroads Fund XV 1l and Lehman Crossroads Fund XV 11, will similarly be dependent on
the Investment Manager for investment management, operational and financia advisory services.

Our company believes that its success and the success of certain of the private equity funds or other investmentsin
which we invest will depend upon the experience of the Investment Manager and its continued involvement in our company’s
business and those private equity funds. If the Investment Manager were to cease to provide services under the investment
management and services agreement or to cease to provide investment management, operational and financia advisory
servicesto usor to any of its private equity funds for any reason, we would experience difficulty in making new investments,
our company’ s business and prospects would be materially harmed and the vaue of our existing investments and our
company’ sresults of operations and financia condition would be likely to suffer materially.

Our company’ sfinancial condition and results of operationswill depend on the I nvestment Manager’s ability to
effectively implement our company’ sinvestment strategy.

Our company' s ability to achieve our investment objectives will depend on our ability to grow our investment base,
which will depend, in turn, on the Investment Manager’s ability to identify, invest in and monitor a suitable number of
companies and implement the various aspects of our company’ s investment strategy. Achieving growth will belargely a
function of the Investment Manager’ s structuring of the investment process, its ability to provide competent, attentive and
efficient services under the investment management and services agreement and our ability to reinvest capital and to obtain
additional capital on acceptable terms. The Investment Manager will have substantia responsibilities under the investment
management and services agreement. In order for us to grow, the Investment Manager may be required to hire, train,
supervise and manage new employees. However, our company can offer no assurance that any of those employees will
contribute to the work that the Investment Manager carries out on our company’s behalf. Any failure to manage our
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company’s future growth or to effectively implement our company’ s investment strategy could have a material adverse effect
on our company’s business, financial condition and results of operéations.

Our company cannot assure you that the values of investmentsthat our company reports from timeto timewill in fact be
realized.

A subgtantial portion of the investments that we make, including investments that are made through private equity
funds, will bein the form of investments for which market quotations are not readily available. The Investment Manager will
be required to make good faith determinations as to the fair value of these investments on aquarterly basis (and on a monthly
basis for the determination of net asset value) in connection with the preparation of our company’ s financial statements. In
addition, these determinations will often be based on information (including cal culations of net asset value) made by the
underlying general partners or similar entities of the private equity funds in which we will invest, which, in turn, may be
based on estimates made by such entities. Moreover, the management fee payable to the Investment Manager and the carried
interest distributable to the Special Limited Partner will be based on the good faith determinations made by the Investment
Manager of the value of our private equity and opportunistic investments and our internal rate of return. In addition, while we
have received advice from an independent valuation consultant with respect to the Initial Investments has, we are not
required, and we do not intend, to utilize the services of any independent vauation consultant or similar entity in the future.

Thereis no single standard for determining fair value in good faith and, in many cases, fair valueis best expressed as a
range of fair vaues from which a single estimate may be derived. The types of factors that may be considered when applying
fair value pricing to an investment in a particular company include the historical and projected financia data for the
company, vauations given to comparable companies, the size and scope of the company’ s operations, the strengths and
weaknesses of the company, expectationsrelating to investors' receptivity to an offering of the company’ s securities, the size
of the Investment Manager’ s holding in the portfolio company and any control associated therewith, information with respect
to transactions or offers for the portfolio company’ s securities (including the transaction pursuant to which the investment
was made and the period of time that has el gpsed from the date of the investment to the valuation date), applicable
restrictions on transfer, industry information and assumptions, general economic and market conditions, the nature and
realizable value of any collateral or credit support and other relevant factors. Fair values may be established using a market
multiple approach that is based on a specific financid measure (such as EBITDA, adjusted EBITDA, cash flow, net income,
revenues or net asset vaue) or, in some cases, a cost basis or adiscounted cash flow or liquidation analysis.

Because valuations, and in particular valuations of investments for which market quotations are not readily available,
are inherently uncertain, may fluctuate over short periods of time and may be based on estimates, determinations of fair value
may differ materially from the values that would haveresulted if aready market had existed. Even if market quotations are
available for our investments, such quotations may not reflect the value that we would actually be able to realize because of
various factors, including the possibleilliquidity associated with alarge ownership position, subsequent illiquidity in the
market for acompany’ s securities, future market price volatility or the potential for a future lossin market value based on
poor industry conditions or the market’sview of overall company and management performance. Our net asset vaue could
be adversely affected if the values of investments that we record are materially higher than the values that are ultimately
realized upon the disposal of the investments and changes in values attributed to investments from quarter to quarter may
result in volatility in the net asset values and results of operations that our company reports from period to period. Our
company cannot assure you that the investment values that we record from time to time will ultimately be realized.

We expect to face sgnificant uncertainty in our valuations of secondary investments that we may make in private equity
funds.

Our company’ s overall performance with respect to secondary investments will depend in large part on the acquisition
price we pay for our investments, which is typically determined by reference to the carrying values most recently reported by
the private equity funds in which we may seek to invest. Such private equity funds are not generally obligated to update any
valuationsin connection with atransfer of interests on asecondary basis, and such vauations may not be indicative of
ultimate realizable values. Moreover, there is no established market for secondary investments or for the privately-held
portfolio companies in which such private equity funds may own securities, and there may not be any comparable companies
for which public market valuations exist. As aresult, our valuation of secondary investments may be based on limited
information and will be subject to inherent uncertainties. Generaly, we will not be acquiring interests directly from the
issuers of secondary investments, will not have the opportunity to negotiate the terms of the secondary investments being
purchased or any specia rightsor privileges, and expect to hold our secondary investments on along-term basis. As aresullt,
our company’ s performance will be adversdly affected in the event the valuations assumed by us in the course of negotiating
acquisitions of private equity funds proveto have been too high. We may also face portfolio sales or other situationswhere,
in order to make investments considered desirable, we will be required to make other investments considered | ess desirable or
for which we are less comfortable with the estimated val uations.
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The Investment Manager will exercise substantial influence over our company’ sbusiness.

Our company will delegate substantially all of its duties, rights and powers to the Investment Manager pursuant to the
investment management and services agreement. Although the investment management and services agreement requiresthe
Investment Manager to make investments in accordance with our company’s investment policies, we may have difficulty
enforcing or verifying compliance and it may be difficult or impossible to unwind investments that do not comply with our
company’ s investment policies after those investments have been made. Our company’s board of directorswill rely primarily
on the Investment Manager to help monitor our company’s compliance with our company’ sinvestment policies, which could
make it more difficult for us to detect non-compliance or to enforce our rights.

It will bedifficult for our company to terminateits investment management and services agreement with the | nvestment
Manager.

The termination of the investment management and services agreement by our company for any reason would require
the approva of amajority of our company’ s board of directors and our company’ s shareholders and would result in the
payment of a significant termination fee. As aresult, any such action would require the unanimous approva of our
company’ s independent directors to the extent none of the directors affiliated with the Investment Manager agree with such
action. Such approva may be difficult to obtain. If our company is unable to terminate the investment management and
services agreement, the market price of our Shares and RDSs could suffer.

Thedeparture or reassignment of some or all of the I nvestment Manager’s investment professionals could prevent our
company from achieving its investment objectives.

Our company will depend on the diligence, skill and business contacts of the Investment Manager’s investment
professionals and the information and ded flow they generate during the normal course of their activities. Our company’'s
future success will depend on the continued service of these individuals, who are not obligated to remain employed with the
Investment Manager. The Investment Manager has experienced departures of key investment professionasin the past and
may do so in the future, and we cannot predict the impact that any such departures will have on our company’s ability to
achieve itsinvestment objectives. The departure of any of the members of the Investment Committee or a significant number
of its other investment professionals for any reason, or the failure to appoint qudified or effective successorsin the event of
such departures, could have a materia adverse effect on our company’ s ability to achieve its investment objectives. The
investment management and services agreement does not require the Investment Manager to maintain the employment of any
of itsinvestment professionals or to cause any particular investment professionds, other than members of the Investment
Committee, to provide servicesto our company. In addition, atransfer of control over the Investment Manager’ s business
could result in the departure or reassignment of some or all of the Investment Manager’ sinvestment professionals that are
involved in our company’ s business.

Theliability of the | nvestment Manager and the Investment Manager’s affiliatesis limited under our company' s
arrangements with them, and our company has agreed to indemnify the | nvestment Manager and the | nvestment
Manager’s affiliates against daims that they may face in connection with such arrangements, which may lead them to
assume greater risks when making investment-related decisions than they otherwise would if investments were being made
solely for their own account.

Under the investment management and services agreement, the Investment Manager has not assumed any
responsibility other than to render the services described in the investment management and services agreement in good faith
and will not be responsible for any action that we take in following or declining to follow its advice or recommendations. The
liability of the Investment Manager and its affiliates under the investment management and services agreement is limited to
conduct involving bad faith, fraud, willful misconduct or gross negligence. These waivers do not include, however, waivers
of any rights, duties or protections that cannot be waived under gpplicable securities laws. In addition, our company has
agreed to indemnify the Investment Manager and the Investment Manager’ s affiliates to the fullest extent permitted by law
from and against any claims, liabilities, losses, damages, costs or expenses incurred by an indemnified person or threatened in
connection with our respective businesses, investments and activities or in respect of or arising from the investment
management and services agreement or the services provided by the Investment Manager, except to the extent that the claims,
liabilities, losses, damages, costs or expenses are determined to have resulted from the conduct in respect of which such
persons have liability as described above. These protections may result in the Investment Manager and its affiliates tolerating
greater risks when making investment-related decisions than otherwise would be the case, including when determining
whether to use leverage in connection with investments. The indemnification arrangements to which such persons are a party
may aso give rise to legal claims for indemnification that are adverse to our company and our company’s shareholders.
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Our company is not, and does not intend to become, regulated asan investment company under the U.S. | nvestment
Company Act of 1940 and related rules.

Our company and the Investment Partnership have not been and do not intend to become registered as an investment
company under the U.S. Investment Company Act of 1940 (the “U.S. Investment Company Act”) and related rules. The U.S.
Investment Company Act provides certain protections to investors and imposes certain restrictions on companies that are
registered as investment companies. None of these protections or restrictions is or will be applicable to our company or the
Investment Partnership. In addition, in order to avoid being required to register as an investment company under the U.S.
Investment Company Act, restrictions have been implemented on the ownership and transfer of the Shares and RDSs, which
may materially affect your ability to hold or transfer the Shares and RDSs. See “Description of Our Shares and Our
Memorandum and Articles of Association” and “Transfer Restrictions.”

Our company may experience fluctuationsin its quarterly operating results.

Our company may experience fluctuations in our operating results from quarter to quarter due to a number of factors,
including changes in the values of investments, which in turn could be due to changes in values of portfolio companies,
changesin the amount of distributions, dividends or interest paid in respect of investments, changes in operating expenses,
variations in and the timing of the recognition of realized and unrealized gains or losses, the degree to which we encounter
competition and general economic and market conditions. Such variability may lead to volatility in the trading price of the
Shares and RDSs and cause our company’s results for a particular period not to be indicative of our company’ s performance
in a future period.

Changesin laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our company's
businessand results of operations.

Our company is subject to laws and regulations enacted by national, regional and local governments. The Investment
Partnership and the Investment Partnership’ s subsidiaries are subject to comparable laws and regulations. In particular, our
Company will berequired to comply with certain licensing and on-going notification requirements that are applicableto a
Guernsey closed-end investment company, including laws and regulations supervised by the Guernsey Financial Services
Commission, and will be required to comply with certain Netherlands legal requirements that are applicable to collective
investment schemes established outside of the Netherlands. In addition, the Investment Partnership’ s subsidiaries are or will
be subject to regulation in other countries. Additional laws may apply to the private equity funds and portfolio companies in
which we make investments. Compliance with, and monitoring of, applicable laws and regul ations may be difficult, time
consuming and costly. Those laws and regulations and their interpretation and application may also change from timeto time
and those changes could have amaterial adverse effect on our business, investments and results of operations. In addition, a
failure to comply with applicable laws or regulations, as interpreted and gpplied, by any of the personsreferred to above
could have amaterial adverse effect on our company’s business, investments and results of operations.

RisksRelating to Conflicts of Interests
Thebroad and wide-ranging activities of Lehman Brothers may giverise to conflicts of interest with our investors.

Asadiversified investment banking firm, Lehman Brothers engages in multiple activities, including financia advisory,
underwriting, financing, lending, sales and trading, research, merchant banking and sponsoring and managing private equity
funds. As aresult, Lehman Brothers may engage in activities where Lehman Brothers' (including, without limitation, the
Investment Manager’ s) interests or the interests of its clients may conflict with your interests, notwithstanding Lehman
Brothers investment in our company. By acquiring Shares, you will bedeemed to have acknowledged the existence of
such actual and potential conflicts of interest, including all of the conflictsdescribed under “Risks Relating to
Conflictsof Interest,” and to have waived any claim with respect to the existence of any such conflict of interest tothe
fullest extent permitted by law. Our company’s board of directors and committees thereof will have the power to resolve
conflicts of interest and such resolution (including taking any necessary or appropriate actions to ameliorate such conflicts)
will be binding on our company.

Thelnvestment Manager’s relationshipswith other fundsit and its affiliates manage may create conflicts in the types of
investments we make.

The Investment Manager and its affiliates manage, on an independent and autonomous basis, several private equity
fundsinwhich it is currently investing on behaf of third-party investors, Lehman Brothers (including certain of its
employees) and others, including, without limitation, funds investing in private equity funds, co-investments, secondary fund
interests, merchant banking, real estate, venture capital, master limited partnerships, mezzanine debt securities and other
types of funds, and will raise other private funds and other investment vehicles in the future. Such funds may from time to
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time make investments that would be suitable for our company. In addition, Lehman Brothers makes such private equity
investments for its own account.

Currently, the Investment Manager and Lehman Brothers follow an allocation program by which primary and
secondary investments in private equity funds and co-investments are dlocated across severa private equity funds sponsored
and managed by the Investment Manager and Lehman Brothers. With respect to primary investments in private equity funds,
Lehman Brothers intends to seek the maximum allocation that fits within the pre-defined diversification targets for each
relevant fund. If the totd available primary fund allocation is less than the aggregated allocation targets, then allocation to
each fund will equa the fund’ s proportional share of the total targeted allocation amount. With respect to co-investments and
secondary investments in private equity funds, it is intended that funds of funds managed by the Investment Manager,
including our company, may participate in aminimum of 10% of each co-investment transaction or secondary fund
transaction. If total availability for such opportunitiesis|ess than the aggregate alocation targets, then allocation to funds of
funds managed by the Investment Manager is expected to follow the proportiona sharing arrangement as presented above.
Lehman Brothers may change these policies at any time in its sole discretion.

In general, the Investment Manager and L ehman Brotherswill, from time to time, be presented with investment
opportunities that fall within our company’ s investment objective and the investment objectives of Lehman Brothers and/or
other private equity funds or funds of funds sponsored or managed by the Investment Manager or its affiliates and conflicts
may arise in allocating such opportunities. Lehman Brothers aso makes such investments for its own account. Lehman
Brothers and the Investment Manager will allocate such opportunities among our company, such other funds and Lenman
Brothers on a basis that it determines is appropriate taking into account portfolio diversification concerns, the specific nature
of the investment, the source of the investment opportunity, the nature of the investment focus of each private equity fund,
therelative amounts of capital available for investment in or by each such fund and other considerations deemed relevant by
Lehman Brothers or the Investment Manager, as applicable, in their sole discretion. Neither Lehman Brothers nor the
Investment Manager will be under any obligation to make investments that fall within our company’s investment objective
and selection criteria available, in whole or in part, to our company and may make such investments on its own behalf or on
behalf of any other fund or entity sponsored or managed by the Investment Manager or its affiliates. In particular,
opportunities to make follow-on investments in portfolio companies of a particular fund generally will be dlocated to that
fund.

Furthermore, investments to be made by our company may involve (directly or indirectly) new or follow-on
investments in entities in which Lehman Brothers, the Investment Manager or other funds sponsored or managed by the
Investment Manager have made or will make investments or capital commitments. Such investments or capital commitments
may have been or may be made at different prices and on different terms. No assurance can be given that our company will
realize identical economic results from an investment in a portfolio company, and as a result thereof the interest of Lehman
Brothers, the Investment Manager or other funds sponsored or managed by the Investment Manager and the interest of our
company in restructuring or realizing an investment may differ.

Our company’ s organizational, ownership and investment structure may create conflicts of interest that may be resolved
in amanner which isnot alwaysin the best interests of our company or the best interests of our company’ s shareholders.

Our company’ s organizational, ownership and investment structure involves anumber of relationships that may give
rise to conflicts of interest between our company and our company’ s shareholders, on the one hand, and the Investment
Manager and its affiliates, on the other hand. In certain instances, the interests of the Investment Manager and the Investment
Manager’ s affiliates who are involved in our company’ s business and our investments may differ from the interests of our
company and our company’ s shareholders, including with respect to the types of investments made, the timing and method in
which investments are exited, the reinvestment of returns generated by investments, the use of leverage when making
investments and the appointment of outside advisors and service providers, including as a result of the reasons described
under “Risk Factors’ and “Our Management and Corporate Governance—Board Structure, Practices and Committees—
Conflicts of Interest and Fiduciary Duties.”

Thelnvestment Manager may cause us to make parallel investments with other fundsit managesand there can beno
assurancethat these investments will be made on a fully pro rata basis.

The Investment Manager, in its sole discretion, may cause usto invest in private equity funds in paralld, directly or
indirectly, with one or more other funds it manages. In order to ensure that our investments and those of the other funds it
manages are ultimately made on a pro ratabasis, the Investment Manager may, in its discretion, seek to effect the transfer of
interestsin the private equity funds between and among our company and the other funds managed by the Investment
Manager. These transfers may require the approval of the general partners of the relevant private equity funds. No assurance
can be given that such approvaswill be granted, and the Investment Manager cannot ensure that parallel interestsin private
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equity funds held by our company and the other funds managed by the Investment Manager will ultimately be held on a fully
proratabasis.

I nvestment banking relationshipsand other investment advisory relationships may influence the Investment Manager’s
decisions and may, at times, preclude us from making certain investments.

In the course of its investment banking or advisory business, Lehman Brothers may represent potential purchasers,
sdlers and other involved parties with respect to businesses that may be suitable for investment by our company. In such a
case, the client may require Lehman Brothers to act exclusively on its behalf, thereby precluding our company from acquiring
or investing in such businesses. Lehman Brothers will be under no obligation to decline such engagementsin order to make
the investment opportunity available to our company. In connection with its advisory business, Lehman Brothers may come
into possession of information that limits its ability to engage in potential transactions. Our activities may be constrained asa
result of the Investment Manager’ s ability to use such information. In certain sale assignments, the seller may permit our
company to act as abuyer, which would raise certain conflicts of interest inherent in such asituation. Lehman Brothers has
long-term relationships with a significant number of corporations and their senior management. In addition, Lehman Brothers
has long-term relationships and provides investment banking and other services to alarge number of institutional clients,
including private equity firms and funds of funds. It islikely that we will invest in funds managed by private equity firms and
funds of fundsthat are Lehman Brothers clients. It isalso possible that other areas of Lehman Brothers may independently
invest with these types of clients or make other investments that are within the scope of our company’ s investment
parameters. In determining whether to pursue a particular transaction on behalf of our company, these relationships could
influence the decisions made by the Investment Manager. Certain potential transactions also may not be pursued on behaf of
our company in light of such relationships. In managing and administering our company, the Investment Manager will
carefully consider these potential conflicts. There can be no assurance that all potentially suitable investment opportunities
that come to the attention of Lehman Brothers will be made available to our company.

In addition, we may make co-investments with clients of Lehman Brothersin particular investment opportunities and
therelationship with such clients may influence the decisions made by the Investment Manager with respect to such
investments.

Lehman Brothers' lending and loan syndication business may create conflicts between itsrole asa lender and the
interests of our company and there can be no assurance that such conflicts will beresolved in our company’ s favor.

Lehman Brothers isengaged in the business of making, underwriting and syndicating senior and other loansto
corporate and other borrowers, which may include borrowers which have issued or may issue mezzanine or other securitiesto
afund in which wewill invest or a portfolio company in which we invest directly. The senior lenders (which may include
Lehman Brothers) may and, in the event of the issuer’s financial distress or insolvency, will, have interests substantially
divergent from those of our company. Thus, while Lehman Brothers will seek to address the conflicts between senior and
mezzanine lenders at the time any such transactions are structured, there can be no assurance that the interests of our
company will not be in conflict with and subordinated to those of Lehman Brothers and other senior lenders to our
company’ s detriment.

Fees payable to Lehman Brothersin connection with other securities transactions may give rise to certain conflicts of
interest with respect to our company.

L ehman Brothers may earn fees and other compensation from purchasers or sellers upon the sale or purchase of
portfolio investments (including companies in which underlying funds invest) by our company as compensation for advice on
valuing, structuring, negotiating and arranging financing for such transactions and may earn fees in connection with
unconsummated transactions. The fee potential inherent in a particular investment or transaction could be viewed as an
incentive for Lehman Brothers to seek to refer or recommend an investment or transaction to us through the Investment
Manager. Other compensation may include warrants to purchase an equity interest or other securities in the company for
which the transaction is being undertaken. Lehman Brothers also may provide abroad range of financial servicesto
companies in which our company invests, including strategic and financial advisory services, interim acquisition financing
and other lending, and underwriting or placement of securities, and Lehman Brothers generally will be paid fees (which may
include warrants or other securities) for such services. In addition, Lehman Brothers may act as underwriter or placement
agent in connection with an offering of securities by portfolio companies or private investment funds in which we have
invested (directly or indirectly through one or more private equity funds or funds of funds) or as underwriter, placement agent
or financial advisor in connection with the public or private sale of our investments and Lehman Brothers generally will be
paid customary fees for such services. In addition, from time to time, companies in which Lehman Brothers owns an equity
interest may be retained to provide servicesto our company or entities in which weinvest (either directly or indirectly). In
that event, we may indirectly receive financial benefits from such retention. None of Lehman Brothers' fees or benefits with
respect to any of the foregoing will be shared with our company, including those earned with respect to the Initial
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Investments. In circumstances in which Lehman Brothers participates in the initial public offering in the United States of a
portfolio company’s securities, we may be restricted under therules of the U.S. National Association of Securities Dealers,
Inc. (“NASD”) or other equiva ent non-U.S. body with respect to sales of any securities of such issuer during such offering
and for aperiod of time thereafter (180 days in the case of the U.S.), and as a result, may not be permitted to sell aportfolio
investment at atime we otherwise might have sold it. In someinstances, we may be required to agree to an extended period
during which we may not sell any securities of an underlying portfolio company as aresult of Lehman Brothers participating
as an underwriter in an offering of securities by such portfolio company.

Lehman Brothersand its affiliates will be able to pursue other business activities and provide servicesto third parties that
compete directly with our company, which could cause our company to compete with othersfor access to the I nvestment
Manager’s investment professonals, information and deal flow.

L ehman Brothers and its affiliates will be able to pursue other business activities and provide services to third parties
that compete directly with our company, including sponsoring or managing a private equity fund, such as a hedge fund or
other fund of funds, that makes investments that are similar to the types of opportunistic investments that we intend to make.
In addition to our company and certain of the private equity fundsin which we will make investments, Lehman Brothers and
its affiliates have established or advise, and may continue to establish or advise, other investment entities that rely on the
diligence, skill and business contacts of Lehman Brothers' investment professionals and the information and deal flow they
generate during the normal course of their activities. The requirements of these entities may be substantial and may cause
Lehman Brothersto divert some of the resources and professiona s that would otherwise be made available under the
investment management and services agreement with the Investment Manager. Some of these entities may aso have
investment objectives that overlap with our investment objectives and Lehman Brothers and its affiliates may have greater
financial incentives to assist those other entities over us. Under the investment management and services agreement, the
Investment Manager will be permitted to allocate resources and personnel to those entities in amanner that it deems
appropriate, provided that the alocation of resources and personnd does not substantially and adversely affect the
performance of its obligations under the investment management and services agreement. To the extent that the Investment
Manager and its affiliates engage in activities for themselves or others, those activities may be detrimental to our company’s
business and adverse to the interests of our company’s shareholders and may, in some cases, lead to the allocation of
investment opportunities to others. Dueto the foregoing, our company expects to compete from time to time with affiliates of
the Investment Manager for access to the benefits that our company expects to realize from the Investment Managers
involvement in our business.

I nvestment activitieswith other funds may giveriseto certain conflicts of interest.

L ehman Brothers may offer, on an agency basis for third parties, interests in pooled investment vehicles that may have
primary investment objectives that are substantialy similar to those of our company and, in connection with any such
offering, may receive customary compensation, including an interest in such other pooled investment vehicle.

Other affiliatetransactions may give rise to numerous conflicts of interest that may not necessarily be resolved in our
company’s favor.

Our company may from time to time engage in transactions with our company’ s affiliates involving the purchase of
portfolio investments from or through Lehman Brothers as principal, or co-investing either directly or indirectly with Lehman
Brothers and affiliates of Lehman Brothers in portfolio companies, and may invest in entities in which Lehman Brothers or
its affiliates hold material investments. Lehman Brothers and its affiliates also may provide services to, or engagein
transactions with, our company or portfolio companies or other entities in which we have invested either directly or
indirectly. Lehman Brothers may have an incentive to seek to refer or recommend such investments to us or to cause us to
pay ahigher price for such investments as aresult of Lehman Brothersor its affiliates’ financial interests in such investments.

Conflicts of interest may arise in connection with any co-investment or other affiliate transactions where we invest in
equity securities of a company while Lehman Brothersinvestsin debt securities of that company. There can be no assurance
that the return on our investment will be equivalent to or better than the returns obtained by Lehman Brothers.

We may borrow money from Lehman Brothers from timeto time. It is possible that Lehman Brothers' interests as a
lender could bein conflict with those of our company and the interests of our company’ s shareholders. The Investment
Manager, an affiliate of Lehman Brothers, may encounter conflicts where, for example, adecision regarding the acquisition,
holding or disposition of aportfolio investment is considered attractive or advantageous for us yet poses arisk of loss of
principal to Lehman Brothers as alender.

Further conflicts could arise once our company’ s and other affiliates have made our and their respective investments.
For example, if aportfolio company goes into bankruptcy or reorganization, becomes insolvent or otherwise experiences
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financial distress or is unable to meet its payment obligations or comply with covenants rel ating to securities held (directly or
indirectly through a private equity fund) by our company or by the other affiliates, such other affiliates may have an interest
that conflicts with the interests of our company. If additiona financing is necessary as aresult of financia or other
difficulties, it may not be in the best interests of our company to provide such additiona financing. If the other affiliates were
to lose their respective investments as a result of such difficulties, the ability of the Investment Manager to recommend
actions in our company’s best interests might be impaired.

In connection with selling investments by way of a public offering, L ehman Brothers may act as the managing
underwriter or amember of the underwriting syndicate on afirm commitment basis and purchase securities from our
company, afund or other portfolio company in which we will invest. Lehman Brothers also may, on behaf of our company,
effect transactions where Lehman Brothers is also acting as a broker on the other side of the same transaction. Lehman
Brothers may receive commissons from such agency cross transactions, and has a potential conflict of interest regarding our
company and the other parties to those transactions. Moreover, we and portfolio companies in which we will invest may
execute the purchase and sale of securities through L ehman Brothers as agent and may pay commissionsto Lehman Brothers.
Lehman Brothers may retain any commissions, remuneration, or other profits which may be made in such transactions.

Sdles of securities for our account may be bunched or aggregated with orders for other accounts of Lehman Brothers. It
is frequently not possible to receive the same price or execution on the entire volume of securities sold, and the various prices
may be averaged, which may be disadvantageous to our company.

Other trading activities of Lehman Brothers may preclude us from making certain investments; internal Lehman Brothers
information management procedures may prevent us from accessing research information that would otherwise be
beneficial to our company.

L ehman Brothers and its affiliates invest for their own accounts and for the accounts of their customersin securities of
publicly traded companies which are potential direct or indirect portfolio companies. An investment opportunity may not be
pursued on behalf of our company in order to maintain flexibility for these trading activities.

In addition, since Lehman Brothers maintains a“ Chinese Wall” between its private equity group and its sales, trading
and research departments, the trading activities of Lehman Brothers, its affiliates and their customersin publicly traded
securities and the research recommendations of Lehman Brothers with respect to publidly traded securities may differ from,
or beinconsistent with, the interests of and activities which are undertaken for the account of our company in such securities
or related securities. For example, we may (directly or indirectly) dispose of securities at atime when Lehman Brothers
research isrecommending a purchase of such securities. The Investment Manager will make its own independent
determination with respect to the trading activities of our company.

Other activities and relationships of members of the | nvestment Committee and the Investment Manager’ sinvestment
professionals might give rise to certain conflicts of interest with our company.

The members of the Investment Committee and the Investment Manager’ s investment professionals will serve as
members of the boards of directors of various companies and may participate in other activities outside of Lehman Brothers.
Conflicts of interest with respect to our company may arise asaresult of such activities. The possibility exists that the
companies with which one or more of those individuasisinvolved could engage in transactions which would be suitable for
our company, but in which our company might be unable to invest. Members of the Investment Committee and the
Investment Manager’ s investment professionals responsible for our management and administration will also manage and
perform services for other funds managed by the Investment Manager.

Other activities of the I nvestment Manager may giverise to other conflicts with respect to the management time, services
or other functionsthe Investment Manager performs for our company.

The Investment Manager will devote such time as shal be necessary to conduct the affairs of our company. Such
activities may include evduating and making investments and dispositions, and monitoring investments. Other activities of
the Investment Manager, its affiliates and its management personnel, including activities related to other private equity funds
or accounts that they may manage, may require it to devote substantial amounts of their time to matters unrelated to the
business of our company. Additionally, other personsinvolved with our company, including members of the Investment
Committee and the Investment Manager’ s investment professionals will have other responsibilities for Lehman Brothers.
Conflicts of interest may arise in allocating management time, services or functions, and the Investment Manager’s
investment professionals’ ahility to access other professiona s and resources within Lehman Brothers for our benefit as
described in this offering memorandum may be limited. In addition, such access may be limited by the interna compliance
policies of Lehman Brothers or other legal or business considerations, including those constraints generally discussed herein.
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RisksRelating to the Sharesand RDSs
You will have limited control over our business.

Holders of the Shares and/or RDSswill have theright or power to participate in the management or control of our
businessonly in certain limited circumstances. In particular, you will not have the right to gopoint new directors to our
company’ sboard of directors or to remove existing directors from our company’s board of directors. See “ Description of our
Shares and our Memorandum and Articles of Association”. Holders of the Shares and RDSs will also have no right or power
to participate in the management or control of the underlying funds and underlying portfolio companies in which we invest.

Theprice of the Sharesand RDSsmay fluctuate significantly and you could lose all or part of your investment.

Prior to the global offering and related transactions, there has not been amarket for the Shares or RDSs. Theinitial
offering price of the Shares and RDSs was determined by negotiations between our company and the managers and may not
be indicative of the market price of our Shares and RD Ss after the global offering and related transactions. The market price
of the Shares and RD Ss may fluctuate significantly and you may not be able to resell your Shares and RDSs & or above the
price at which you purchased them. Factors that may cause the price of the Shares and RDSs to vary include:

» changesin our company’s financial performance and prospects or in the financial performance and prospects of
companies engaged in businesses that are similar to our company’ s business;

» changesin the underlying values and trading volumes of our investments, including investments that are made in
or through private equity funds, particularly when our company announces its results and updates the aggregate
values of investments;

» thetermination of the investment management and services agreement with the Investment Manager or the
departure of someor dl the Investment Manager’s investment professionals;

» changesin lawsor regulations, or new interpretations or applications of laws and regulations, that are applicable to
our business or to the private equity funds or companies in which we make investments;

» sdesof Sharesand RDSs by our company's shareholders;

» general economic trends and other externa factors, including those resulting from war, natural disaster, incidents
of terrorism or responses to such events;

e gpeculation in the press or investment community regarding our company’s business or investments, or factors or
events that may directly or indirectly affect our company’ s business or investments; and

» alossof amagjor funding source.

Securities marketsin general have experienced extreme volatility that has often been unrel ated to the operating
performance of particular companies or partnerships. Any broad market fluctuations may adversely affect the trading price of
the Shares and RD Ss.

The Shares and RDSs could trade at a discount to net asset value.

The Shares and RD Ss could trade at adiscount to net asset value for avariety of reasons, including due to market
conditions or to the extent investors undervalue the Investment Manager’ s investment management activities. Also, since
there is generally aperiod of years before a new private equity fund has completed making itsinvestments, return on our
investments in such funds is not likely to berealized for a substantial time period, if at all, which could negatively impact the
value of the Shares and RDSs. See “Risk Factors—Risks Reating to Our Investments.” Additionally, unlike traditional
private equity funds, we intend to continuously reinvest the cash we receive, except in limited circumstances. Therefore, the
only way for investorsto realize upon their investment isto sell their Shares and RDSsfor cash. Accordingly, in the event
that a holder of Shares and RDSs requires immediate liquidity, or otherwise seeksto realize the vaue of itsinvestment in our
company, through a sale of Shares or RDSs, the amount received by the holder upon such sale may be less than the
underlying net asset value of the Shares and RD Ss sold.

The Shares and RDSs have never been publicly traded, an active and liquid trading market for the Sharesmay not
develop and we do not expect an active and liquid trading market for RDSs to develop.

Prior to the global offering and related transactions, there has not been a market for the Shares or RDSs. After the
global offering, we expect that the principal trading market for Shares and RDSs will be Euronext Amsterdam and that the
RDSswill not trade in any exchange based market. We cannot predict the extent to which investor interest will lead to the
development of an active and liquid trading market for the Shares or, if such amarket develops, whether it will be
maintained. While the managers have informed us that they intend to make a market in the Shares, they are under no
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obligation to do so and may discontinue their market making activities at any time. To the extent that investors are required to
hold their investments in the form of RDSs rather than Shares, the market for the Shares on Euronext Amsterdam may
become less liquid.

Moreover, the combined effect of the factors described above, the ownership and transfer restrictions that are
applicable to the RDSs and the manager’ s plan for distributing the RDSs will likely prevent the development of an active or
liquid trading market for the RDSs. In addition, the managers may sell a substantial amount of the Shares or RDSsto a
limited number of investors, which, together with the effect of certain of the Shares and the RD Ssbeing subject to lock-up
agreements and other restrictions on transfer, could impact the development of an active and liquid market for the Shares and
RDSs.

Our company cannot predict the effects on the price of the Shares and RDSsif aliquid and active trading market for
them. In addition, if such a market does not develop, relatively small sales may have a significant negative impact on the
price of the Shares and the RDSs. For example, sales of asignificant number of Shares may be difficult to execute at astable
price.

Therights of shareholders and the fiduciary duties owed to our company will be governed by Guernsey law and our
company’ s memorandum and articles of association and may differ from the rights and duties owed to shareholders under
the laws of other countries.

Our company is a closed-end investment company that has been formed and registered under the laws of Guernsey.
Therights of our company’ s shareholders and the fiduciary duties that our company’s board of directors owes to our
company and its shareholders are governed by Guernsey law and our memorandum and articles of association. Our
company’ s articles of association contain various provisions that modify and restrict the fiduciary duties that might otherwise
be owed to our company’ s shareholders. As aresult, therights of holders of the Shares and the fiduciary duties that are owed
to them and our company may differ in material respects from the rights and duties that would be applicable if our company
were organized under the laws of adifferent jurisdiction or if it were not permitted to vary such rights and duties in our
memorandum and articles of association. Moreover, holders of RDSswill not be considered record holders of Shares and
certain of their rights will be governed by terms of the restricted deposit agreement with The Bank of New Y ork and not by
the terms of our memorandum and articles of association or Guernsey law See “ Description of the Restricted Depositary
Shares and our Restricted Deposit Agreement.”

The Euronext Amsterdam trading market is less liquid than other major exchanges, which could affect the price of our
Shares.

Theprincipal trading market for the Shares is expected to be Euronext Amsterdam, which is less liquid than major
markets in the United States and certain other parts of Europe. Because Euronext Amsterdam isless liquid than major
marketsin the United States and certain other parts of Europe, our shareholders may face difficulty when disposing of their
Shares, especially in large blocks. In addition, a disproportionately large percentage of the market capitalization and trading
volume of Euronext Amsterdam is represented by asmall number of listed companies and conglomerates. Fluctuations in the
prices of these companies’ securities may have asignificant effect on the market price for the securities of other listed
companies, including the price of the Shares. See “Euronext Market Information.”

Holders of the Shareswill not be afforded the protections of the UK City Codeon Takeoversand Mergers.

While our company, by virtue of its organization under the laws of Guernsey, is subject to the jurisdiction of the UK
City Code on Takeovers and Mergers (the “ City Code”), the UK Panel on Takeovers and Mergers (the “Panel”), which
administers the City Code, has confirmed that the acquisition of the Shares will not be treated as an acquisition of an interest
in shares carrying voting rights for the purposes of City Code because the Shares only carry voting rights in the limited
circumstances described in this offering memorandum. Accordingly, Shares and RDSs can be freely acquired and stakes can
be built in the Shares and RDSs without thereby triggering the mandatory offer requirements of the City Code. Asthe
mandatory offer obligation requirements of the City Code will not apply, Shares and RDSs can be freely acquired and stakes
can be built in the Shares and RD Ss without triggering the requirement to make a mandatory offer for the remainder of the
Shares and RDSs or for our company. For example, a person could acquire 51.0% of the Shares and, as aresult, be able to
block any merger or consolidation of our company or sale of substantially al of our company’ s assets requiring the approval
of the holders of the Shares, without being obligated to make an offer to acquire the remaining Shares and RDSs or our
company. See “Description of Our Shares and Our Memorandum and Articles of Association — The UK Takeover Code.”
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Themarket price of the Shares and the RDSs could be adversely affected by sales or the possibility of sales of substantial
amounts of those securities.

Upon completion of the global offering and related transactions, the Company expects to have 50,000,000 Shares
outstanding, assuming that the stabilizing manager does not exercise its over-alotment option. Of the Shares outstanding
following the globa offering and related transactions, gpproximately 10,000,000 Shares (20% of outstanding Shares) will be
held by Lehman Brothersin the form of RDSs. The RDSs held by Lehman Brothers will be subject to resale restrictions
imposed under the lock-up agreements with the managers. Our company cannot assure you that Lehman Brothers will not
sdll substantial amounts of their RDSs upon any waiver, expiration or termination of the restrictions. The occurrence of any
such sales, or the perception that such saes might occur, could have amateria adverse effect on the price of the Shares and
the RDSs and could impair our company’ s ability to obtain capital through a future offering of equity securities.

Our company may issue additional securitiesthat dilute existing holders of Shares or RDSsthat have rights and privileges
that are more favorable than the rights and privileges of holders of Sharesor RDSs.

Under our company' s memorandum and articles of association, our company may issue additional securities, including
Shares, and options, rights, warrants and appreciation rights relating to securities for any purpose and for such consideration
(including cash and non-cash consideration) and on such terms and conditions, including under certain circumstances at
prices below our net asset value at the time of such issuance, as our company’s board of directors may determine. Our
company’s board of directors will be able to determine the class, designations, preferences, rights, powers and duties of any
additional securities, including any rights to share in company’ s profits, losses and distributions, any rights to receive
company assets upon adissolution or liquidation of our company and any redemption, conversion and exchange rights. Our
company’ s board of directors may use such authority to issue additional common stock, which could dilute existing holders
of Shares and RDSs, or to issue securities with rights and privileges that are more favorable than those of the Shares. See
“Description of Our Shares and Our Memorandum and Articles of Association.”

I nvestors who hold Sharesin the form of RDSs or hold Sharesin a nominee account may not be ableto exercise consent
rightsin respect of such Shares.

Holders of Shares are entitled to vote to approve matters concerning our company’ s business and operations only in
certain limited circumstances as set out in our company’ s memorandum and articles of association. See “Description of our
Shares and our Memorandum and Articles of Association.” Only those persons who are holders of record of our company’s
Shares are entitled to exercise consent rights. Persons who hold Shares in the form of RDSswill not be considered to be
record holders of Shares that are on deposit with the depositary or custodian under the restricted deposit agreement, and,
accordingly, will not be ableto exercise consent rights. However, under the restricted deposit agreement, the depositary has
agreed, if requested in writing by us, to notify holders of RDSs of any consent solicitation initiated by our company and to
request instructions regarding the delivery of consents in that consent solicitation by a specified date. In order to direct the
delivery of consents, holders of RDSs must deliver instructions to the depositary by the specified date. Neither our company
nor the depositary can guarantee that you will receive the natice in time to instruct the depositary asto the delivery of
consents in respect of Shares represented by RDSsand it is possible that you will not have the opportunity to direct the
ddivery of consentsin respect of such Shares. In addition, persons who beneficially own Shares that are registered in the
name of anominee must instruct their nominee to deliver consents on their behalf. Neither our company nor any nominee can
guarantee that you will receive any notice of a consent solicitation in time to instruct your nominee to deliver consents on
your behalf and it is possible that you and other personswho hold Shares through brokers, dealers or other third parties will
not have the opportunity to exercise any consent rights.

Your ability to invest in the Shares or the RDSsor to transfer any Shares or RDSsthat you hold may be limited by certain
ERISA, U.S. Internal Revenue Codeand other considerations.

Our company intends to restrict the ownership and holding of the Shares, both in the form of Shares and RDSs, so that
none of our company’s assets will constitute “plan assets” of any Plan (asdefined in “ Certain ERISA Considerations’). Our
company intendsto impose such restrictions based on deemed representationsin the case of the Shares and written
representations in the case of the RDSs. If our company’s assets were deemed to be “plan assets’ of any Plan subject to Title
| of the U.S. Employee Retirement Security Act of 1974, asamended (“ERISA™) or Section 4975 of the U.S. Internd
Revenue Code of 1986 as amended (the “U.S. Internal Revenue Codg’), pursuant to U.S. Department of Labor regulations
promulgated under ERISA by the U.S. Department of Labor and codified at 29 C.F.R. Section 2510.3-101 (as modified by
Section 3(42) of ERISA, (the “Plan Asset Regulations”), this would result, among other things, in (i) the application of the
prudence and other fiduciary responsibility standards of ERISA, to investments made by us, and (ii) the possibility that
certain transactions that our company, the Investment Partnership or any subsidiary of the Investment Partnership may enter
into, or may have entered into, in the ordinary course of business might constitute or result in non-exempt prohibited
transactions under Section 406 of ERISA or Section 4975 of the U.S. Internal Revenue Code and might have to be rescinded.
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Governmental plans, certain church plans and non-U.S. plans, while not subject to Title | of ERISA or Section 4975 of the
U.S. Internal Revenue Code, may neverthel ess be subject to other federal, state, local, non-U.S. or other laws or regulations
that would cause the assets of our company to be treated as assets of an investing entity by virtue of itsinvestment (or any
beneficial interest) in our company and thereby subject our company, our company’ s board of directors or the Investment
Manager (or other persons responsible for the investment and operation of our company’ s assets) to laws or regulations that
are similar to the fiduciary responsibility or prohibited transaction provisions contained in Title | of ERISA or Section 4975
of theU.S. Internal Revenue Code. We refer to these laws as “ Similar Laws.”

Each purchaser and subsequent transferee of Shareswill be deemed to represent and warrant, and each purchaser and
subsequent transferee of Shares that are represented by RDSs will be required to represent and warrant in writing, that no
portion of the assets used to acquire or hold itsinterest in the Shares or the RDSs congtitutes or will constitute the assets of
any Plan. Our company’s memorandum and articles of association provide that any purported acquisition or holding of
Shares or RDSsin contravention of the restriction described in such representation will be void and have no force and effect.
If, notwithstanding the foregoing, a purported acquisition or holding of Shares or RDSsis not treated as being void for any
reason, the Shares or RDSs will automatically be transferred to a charitable trust for the benefit of a charitable beneficiary
and the purported holder will acquire no right in such Shares or RDSs. See “Transfer Restrictions’ and “Certain ERISA
Considerations,” for amore detailed description of certain ERISA consderations relating to an investment in the Shares or
the RDSs.

Investing in the Shares or the RDSs may involve an above average degree of risk.

Our investments may involve ahigher amount of risk and volatility than dternative investment options and may be
subject to aloss of principal. Those investments may also be highly specul ative and aggressive. As aresult, an investment in
our Shares or the RDSs may not be suitable for someone with alow risk tolerance.

RisksRelating to Taxation
Our company expectsto be treated as a “ passive foreign investment company” for U.S. federal incometax purposes.

Based on projected income, assets and activities, our company expects to be treated as a “passive foreign investment
company” (“PFIC") for U.S. federal income tax purposes for the current taxable year and taxable years thereafter. In
addition, our company may invest, indirectly, in other non-U.S. entities that are treated as PFICs (“Subsidiary PFICS’). The
U.S. federal income tax rules applicableto investmentsin PFICs are very complex and our U.S. taxable shareholders may
suffer adverse U.S. federa income tax consequences as aresult of theserules.

A U.S. taxable shareholder may be able to mitigate the adverse tax consequences of the PFIC rules by making
“qualified electing fund” (“QEF") dectionsto betaxed currently on the investor’ s proportionate share of our company’s
ordinary earnings and net capital gain (and the ordinary earnings and net capital gain of any Subsidiary PFIC). However,
even if aU.S. taxable shareholder makes QEF elections in respect of itsinvestment in our company, losses, if any, that we
realizewill not be available to offset the investor’ s share of ordinary income and net capital gain attributable to any other
such entity. Our company may not be able to provide information to enable U.S. taxable shareholders to make QEF €l ections
in respect of each Subsidiary PFIC in which we invest.

A U.S. taxable shareholder may also be able to mitigate the adverse tax consequences of the PFIC rules by making a
“mark-to-market election” in respect of itsinvestment in us (provided such investment consists of “ marketable stock” for
U.S. federal income tax purposes). If a U.S. taxable shareholder does not make a QEF dection or, alternatively, a“mark to
market eection,” in respect of itsinvestment in our company or any Subsidiary PFIC, such shareholder will be subject to
certain adverse tax rules with respect to any “excess distribution” made by our company or any Subsidiary PFIC (for these
purposes, any gain redized by a U.S. taxable shareholder upon disposition of itsinvestment in our company will generaly be
characterized as an “excess distribution™). The tax payable by a U.S. taxable shareholder on an excess distribution will be
determined by allocating such excess distribution ratably to each day of the U.S. taxable shareholder’ s holding period for its
Shares or RDSs. The amount of excess distribution allocated to the taxable year of such distribution will beincluded as
ordinary income for the taxable year of such distribution. The amount of excess distribution alocated to any other period
included in the shareholder’ s holding period cannot be offset by any net operating losses of the shareholder and will betaxed
at the highest marginal rates applicable to ordinary income for each such period and, in addition, an interest charge will be
imposed on the amount of tax for each such period. See “ Certain Tax Considerations—United States Tax Considerations—
Taxation of U.S. Holders—No Quadified Electing Fund Election and No Mark-to-Market Election.”

U.S. shareholders may be required to request an extension to file U.S. federal incometax returnsin order to validly make
QEF electionsin respect of their investment in Sharesor RDSs.

Our company intends to provide each U.S. shareholder that makes QEF elections with respect to itsinvestment in
Shares or RDSs with a PFIC Annual Information Statement prior to the due date for a calendar year U.S. shareholder’s U.S.
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federal incometax return, determined taking into account extensions. Since our company does not expect to provide a PFIC
Annua Information Statement on or before the due date for a calendar year U.S. shareholder’s federal income tax return,
determined without taking into account extensions, U.S. shareholders generally will be required to request an extension of
time to file such tax returns in order to make and maintain timely QEF elections with respect to their investments in Shares or
RDSs. See“ Certain Tax Considerations—United States Tax Considerations—Taxation of U.S. Holders—Filing of QEF
Election, Timing of QEF Election.”

U.S. shareholdersthat make a QEF eection may need to fund their tax liabilities arising from their investment in Shares
or RDSs from sources other than cash distributionson the Shares or RDSs.

If aU.S. shareholder validly makes a QEF election in respect of itsinvestment in Shares or RDSs or any Subsidiary
PFIC, the U.S. shareholder will generally be required to include in gross income its proportionate share of our company’ s
ordinary earnings and net capital gain, or the ordinary earnings and net capital gain of such subsidiary PFIC, as the case may
be, regardless of whether or not such shareholder receives any distributions. Our company will not necessarily make cash
distributions to our shareholders and, accordingly, U.S. shareholders that have made a QEF election may have to satisfy any
tax obligation arising from their investments in Shares or RDSs from sources other than distributions from our company. See
“Certain Tax Considerations—United States Tax Considerations.”

We will generally be subject to U.S. withholding taxes at a rate of 30% on dividends and certain interest from U.S.
portfolio companies and will also be subject non-U.S. withholding tax dividendsand interest paid by non-U.S. portfolio
companies.

U.S. investors in private fund of funds vehicles and private equity funds generally receive dividends and interest
from U.S. portfolio companies free and clear of U.S. withholding tax. Also, non-U.S. investors in private fund of funds
vehicles and private equity funds that are resident in countries with atax treaty with the United States may be subject to U.S.
withholding tax on U.S. source dividends and certain U.S. source interest at a reduced rate provided by the tax treaty rather
than the 30% rate that is otherwise applicable. By contrast, we will generally be subject to U.S. withholding tax at arate of
30% on dividends and certain interest from U.S. portfolio companies and will aso be subject to non-U.S. withholding tax on
dividends and interest paid by non-U.S. portfolio companies. See “Certain Tax Considerations—United States Tax
Considerations—Taxation of U.S. Holders.”

We may be subject to U.S. taxation with respect to certain investments.

In general, anon-U.S. person that is “engaged in trade or business within the United States”, directly or through one
or more Pass-through Entities, is subject to U.S. federal income tax on income that is effectively connected, or treated as
effectivdy connected, (as defined herein under “Certain Tax Considerations—United States Tax Considerations’) such U.S.
trade or business (“ECI”). We may make investments, directly or through one or more Pass-through Entities, in partnerships,
limited liability companies and other entities that are treated as partnerships for U.S. federal income tax purposes and are
engaged in aU.S. trade or business (each, a“U.S. Operating Partnership”). In addition, it is possible that the Internal
Revenue Service (“IRS") may assert that reductions in management fee paid to the managers of a fund or any other entity in
which we invest resulting from the receipt of fees received by such manager or its affiliates should be considered ECI.

If our company is considered to be engaged in aU.S. trade or business, our company will be required to fileaU.S.
federal income tax return reporting itsincome that is treated as ECI (including the portion of any gain from the disposition of
aninterest in aU.S. Operating Partnership that istreated as ECI) and will be subject to regular U.S. federal income tax on
such ECI. If weinvest in aU.S. Operating Partnership, directly or through aU.S. Pass-through Entity, the U.S. Operating
Partnership or U.S. Pass-through Entity, as the case may be, generally would be required to withhold U.S. federal income tax
at the rate of 35% on any ECI alocable to us (estimated on a quarterly basis). Any amount so withheld will be availableas a
credit againgt our company’s U.S. federal income tax liability. In addition, we may a so be subject to a 30% “branch profits
tax” on our ECI. The branch profits tax is atax on the “dividend equivadent amount” of anon-U.S. corporation, which is
approximately equd to the amount of the corporation’ s earnings and profits attributable to ECI that is not treated as
reinvested in the United States. The branch profitstax will not be available as a credit against our U.S. federa income tax
liability. The effect of the branch profitstax isto increase the maximum effective U.S. federal income tax rate on ECI from
35% to 54.5%. We may also be subject to U.S. state and local tax and tax return filing requirements in respect of income that
istreated as ECI.

If weinvest in shares of aU.S. corporation that constitutes a “United States real property holding corporation” (a
“USRPHC"), directly or through a Pass-through Entity, our share of any gain or loss from the dispostion of such shares
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would generaly be required to be taken into account as if it were ECI, except that the branch profits tax would not apply.
Generally, aU.S. corporation will betreated as a USRPHC if the fair market value of its United States real property interests
equals or exceeds 50% of the sum of the fair market value of itsworldwide rea property interests and its other assets used or
held for use in atrade or business (all as determined for U.S. federal income tax purposes).

We may hold certain of our investments that are likely to give rise to ECI through non-U.S. entities treated as
corporations for U.S. federal income tax purposes (each such entity a“ Corporate Subsidiary”). Each Corporate Subsidiary
would be subject to the treatment described above in respect of U.S. source income and ECI.

Legislation proposed in the U.S. Senate in 2006 and reintroduced in January 2007 would, for tax years beginning at
least two years after its enactment, tax a corporation as a U.S. corporation if the equity of that corporation is regularly traded
on an established securities market and control of the corporation occurs primarily within the United States. If this legidation
caused us or any of our subsidiaries to be taxed as aU.S. domestic corporation, we or they would be subject to U.S. federal
income tax on our or their net income. However, it is unknown whether this proposal will be enacted in its currently
proposed form and, whether if enacted, our company, the Investment Partnership or its subsidiaries would be subject to its
provisons. If thisor similar |egislation were enacted, it could have an adverse effect on our company.
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NOTICE TO INVESTORS
About this Offering M emorandum

This offering memorandum has been produced for the purpose of the global offering and admission to trading of the
Shares on Euronext Amsterdam. In making an investment decision regarding the securities offered hereby, investors must
rely on their own examination of us, including the merits and risks involved in an investment in our company. The global
offering is being made solely on the basis of this offering memorandum. The managers make no representation or warranty,
expressed or implied, as to the accuracy or completeness of the information in this offering memorandum, and nothing in this
offering memorandum is, or shall berelied upon as, a promise or representation by the managers.

This offering memorandum constitutes a prospectus for the purposes of Article 3 of Directive 2003/71/EC and has been
prepared in accordance with Article 5:2 of the Netherlands Financial Supervison Act (Wet op het financied toezicht) and the
rules promulgated thereunder. This document has been approved by and filed with the Netherlands Authority for the
Financial Markets (Autoriteit Financiéle Markten).

We accept responsibility for the information contained in this offering memorandum. To the best of our company’s
knowledge, having taken all reasonable care to ensure that such is the case, the information contained in this offering
memorandum is in accordance with the facts and does not omit anything likely to affect the import of such information.

Consent under The Control of Borrowing (Bailiwick of Guernsey) Ordinances, 1959 to 1989, has been obtained to the
issue of this offering memorandum and associated raising of funds. Neither the Guernsey Financid Services Commission or
the States of Guernsey Policy Council takes any responsibility for the financid soundness of the entity or for the correctness
of any of the statements made or the opinions expressed with regard to it.

Information contained in this offering memorandum sourced from third parties, including information provided or
derived from our advisors, consultants and other third-party sources included in the track record and quartiling presentations
contained herein, have been accurately reproduced as far as we are aware and are able to ascertain from these sources and
omit no facts which render such information inaccurate or mideading.

Y ou should rely only on the information contained in this offering memorandum. Our company has not, and the
managers have not, authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. Y ou should assume that the information gppearing in this
offering memorandum is accurate only as of the date on the front cover of this offering memorandum, regardless of thetime
of delivery of this offering memorandum or of any offer or sale of our Shares or the RDSs. Our business, financia condition,
results of operations and prospects could have changed since that date. We and the managers expressly disclaim any duty to
update this offering memorandum except as required by applicable law.

Hoare Govett Limited, Lehman Brothers International (Europe) and UBS Limited are acting for Lehman Brothers
Private Equity Partners Limited and no-one else in connection with the global offering and will not be responsible to anyone
other than Lehman Brothers Private Equity Partners Limited for providing the protections afforded to their respective clients
or for providing advice in relation to the globa offering, this document or any other matter.

The contents of this document are not to be construed as legal, financial, business or tax advice. Each prospective
investor should consult its own legal adviser, financia adviser or tax adviser for legal, financial or tax advice.

Market Stabilization

In connection with the global offering, the stabilizing manager may, to the extent permitted by applicable law, over-
allot Shares up to a maximum of 10% of the total number of Shares comprised in the globa offering. Lehman Brothers
International (Europe), as the stabilizing manager, on behalf of the managers, may effect transactions that stabilize or
maintain the market price of our Shares at levels above those which might otherwise prevail in the open market. Such
transactions may commence on or after the date of the commencement of trading on Euronext Amsterdam and will end no
later than 30 days thereafter. Such transactions may be effected on Euronext Amsterdam, in the over-the-counter market or
otherwise. Thereis no assurance that such stabilization will be undertaken and, if it is undertaken, it may be discontinued at
any time. See “Plan of Distribution—Stabilization.”

Restrictionson Distribution and Sale

Thedistribution of this offering memorandum and the offering and sale of the securities offered hereby in certain
jurisdictions may be restricted by law. Personsin possession of this offering memorandum are required to inform themselves
about and to observe any such restrictions. This offering memorandum may not be used for, or in connection with, and does
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not constitute, any offer to sell, or asolicitation to purchase, any such securitiesin any jurisdiction in which such an offer or
solicitation would be unlawful. See“Plan of Distribution.”

T+5 Settlement Cycle

It is expected that delivery of the Shares and RDSs will be made against payment therefor on or about the settlement
date specified on the cover of this offering memorandum, which is the fifth business day following the expected initial date
of trading of the Shares (such settlement cycle being referred to as “T+5"). Y ou should note that trading of the Shares on the
initial date of trading of the Shares and the next business day may be affected by the T+5 settlement. See“The Global
Offering.”

Forward-L ooking Statements

This offering memorandum contains certain forward-looking statements based on our beliefs, assumptions and
expectations of our company’ s future performance, taking into account all information currently available to us. These
beliefs, assumptions and expectations can change as aresult of many possible events or factors, in which case our company’s
business, financial condition, liquidity and results of operations may vary materially from those expressed in our forward-
looking statements. See“ Special Note Regarding Forward-L ooking Statements.”

Track Record Data

The offering memorandum contains track record data of the Investment Manager related to the performance of its other
funds of funds. References to the Investment Manager’ s track record reflect the performance of the Investment Manager’' s
predecessors, as defined below under “ Presentation of Certain Information.” Prior to its acquisition by Lehman Brothers, the
predecessor entities were not affected by the potentia conflicts of interest with respect to the allocation of investment
opportunities described under “ Risk Factors—Risks Relating to Conflicts of Interest”. When considering the track record
data presented in this offering memorandum, you should bear in mind that the historical results may not beindicative of the
future results that you should expect from our company’ s, including as aresult of the impact on our overall results of our
temporary cash investments and opportunistic investments, which may be material and the other matters described below and
elsewhere in this offering memorandum. See “Risk Factors.”

Y our investment returns will depend on the increase or decrease in the trading price of the Shares and/or RDSs. The
trading prices of the Shares and RDSs are affected by financid or economic forces, market dynamics, interest rate levels and
other factorsthat may not correlate to the performance of our investments. The track record of the Investment Manager
reflects the internal rate of return of individual investments held by other funds advised by the Investment Manager. The
terms of these other funds, including management fees, expenses and carried interests, are different from those of our
company. Thereturnsindicated in the track record presented have not been cal culated assuming that such other funds had the
same terms as those of our company (which, for example, generaly charges alower effective management fee but ahigher
carried interest than certain of such other funds). For a description of our fees and expenses, see“ The Investment Manager
and the Investment Management and Services Agreement” and Part |l of Form ADV maintained by the Investment Manager.
For example, our company may make more co-investments, more secondary investments in private fund interests and may
invest amaterial portion of our assets in opportunistic investments that are unlike any prior investments made by such other
funds. Unlike such other funds, we may pursue more of a*“buy-and-hold” strategy with respect to our investments since our
shareholders may achieve liquidity through the sale of Shares or RDSsrather than through distributions of amounts realized
by us from our investments.

Our company’ s performance will be affected by our over-commitment strategy and the amount of uninvested cash we
maintain (which initialy will be significantly more than that maintained by the Investment Manager’ s other funds, which
generaly draw capitd down from investments on an as-needed basis). See “Risk Factors” and “Business.” Investments by
our company may aso differ from those of such other funds by private equity asset class, vintage year, geography, industry,
sponsor and investment size, type and structure. Moreover, our company will make investments during different economic,
market and business cycles than those during which the Investment Manager previously invested. However, the Investment
Manager’ s annual, compounded net internal rate of return since inception presented herein has a so included some periods of
negative returns. The prior periods during which the Investment Manager invested were marked generaly by favorable
interest rates and significant growth in private equity investing generally and such conditions may not be sustained or
replicated in the future. The sourcing and execution of investments for our company will be carried out by personnel of the
Investment Manager and Lehman Brothers who differ from those persons responsible for certain of the Investment
Manager’ s prior funds (some of whom are no longer employed by the Investment Manager). Although we believe that the
track record presented may be considered as evidence of the Investment Manager’ soveral investment experience, the track
record should not be taken to represent the investment program to be pursued by our company and you should accordingly
discount the extent to which such track record information is relevant to the consideration of an investment in our company.

39



Presentation of Certain Information

We have prepared this of fering memorandum using a number of conventions, which you should consider when reading
the information contained herein. Unless the context suggests otherwise, references to:

we,” “us,” “our,” “our company” and the “issuer” are to Lehman Brothers Private Equity Partners Limited, a
Guernsey closed-end investment company and the issuer of the Shares. We use the term “our investments’ to
refer to investments that are made by our company directly or indirectly through the Investment Partnership and its
subsidiaries, since our company will be the primary beneficiary of such investments and will bear the full risk of
loss;

the “Investment Partnership” are to L ehman Brothers PEP Investments L.P. (Incorporated), a Guernsey limited
partnership, and, as applicable, its subsidiaries and other controlled entities, through which investments using the
proceeds of the global offering will be made and of which Lehman Brothers Private Equity Partners Limited will
bethe generd partner;

the “Investment Manager” are, collectively, to Lenman Brothers Private Fund Advisers, LP, an entity controlled
by Lehman Brothers, the Investment Committee and the investment team of PFIG;

“Investment Committee” are to the Lenman Brothers Fund of Funds investment committee that makes investment
decisions for the Investment Manager, as such committee shall be constituted from time to time;

“Lehman Brothers Private Fund Investments Group” or “PFIG” are to the Lehman Brothers Private Fund
Investments Group, aunit of Lehman Brothers;

“Lehman Brothers Fund of Funds’ or “LBFOF’ are to the L ehman Brothers Fund of Funds unit of Lehman
Brothers;

“Lehman Brothers” are to Lehman Brothers Holdings Inc. and its subsidiaries;

“affiliates of the Investment Manager” and similar formulations are to persons that, directly or indirectly through
one or more intermediaries, control, are controlled by or are under common control with the Investment Manager;

the Investment Manager’s “ predecessors’ or “predecessor entities” are to Lehman Crossroads Investment
Advisors, LP (“LCIA™), its affiliated companies and certain predecessor entities unrelated to LCIA (collectively,
the “Crossroads Group”) prior to the Crossroads Group’s acquisition by Lehman Brothers. The Crossroads Group
was initially organized in 1981 and closed the formation of its first private equity fund of fundsin 1987. In
October 2003, Lehman Brothers acquired al of the operational assets and hired substantially all of the personnel of
the Crossroads Group, and the Investment Manager became a sub-advisor to the fund accounts previoudy advised
by the Crossroads Group;

the “Trustee” are to Heritage Corporate Trustees Limited, a Guernsey authorized company holding afull fiduciary
license under Guernsey law;

“Special Limited Partner” areto LB PEP Associates L.P., a Guernsey limited partnership;

the “global offering” areto the private placement of our Shares and the RDSs in the Netherlands and in other
countries,

the “managers” are to Hoare Govett Limited, Lehman Brothers International (Europe) and UBS Limited;

the “global offering and related transactions” areto (i) the global offering, (ii) the purchase of $100 million of our
Shares (in the form of RDSs) by Lehman Brothers, (iii) an agreement by Lehman Brothers to sell to us the Initial
Investments for an aggregate purchase price of approximately $260.5 million on the terms and conditions
described under “Relationships with the Investment Manager and Related Party Transactions—Sale of Initia
Investments” and the Investment Partnership’ s assumption of related unfunded commitments aggregating
approximately $354.1 million, and (iv) our use of the capital contributions that will be received in connection with
the foregoing transactions as described under “Use of Proceeds;”

“underlying funds’ or “underlying private equity funds’ are to private equity fund investments made through
funds of funds and similar vehicles;

“underlying portfolio companies” are to companies in which the investment is made through funds of funds or
private equity funds;

“private equity exposure’ are to net asset value plus unfunded commitments as of the date of our company’ s most
recently published balance shest;

“total exposure” areto tota assets plus unfunded commitments as of the date of our company’s most recently
published balance shest;
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e “$" or“dollars’ areto the lawful currency of the United States; and

e “€ or“euro” areto the common currency of the member states of the European Monetary Union.

In addition, unless the context suggests otherwise, references to the issuance of Shares include the issuance of RDSs,
representing ownership interests in Shares that are deposited with The Bank of New Y ork, as depositary, and any other

securities, cash or property that the depositary receivesin respect of deposited Shares, and references to “ Shareholders’
include holders of our Shares and persons who hold RDSs representing our Shares.

Unless otherwise indicated, information in this offering memorandum assumes that the over-allotment option granted
to the stabilizing manager has not been exercised.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This offering memorandum contains certain forward-looking statements. Forward-looking statementsrelae to
expectations, beliefs, projections, future plans and strategies, anticipated events or trends and similar expressions concerning
matters that are not historical facts. In some cases, you can identify forward-looking statements by terms such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “should,” “will” and “would” or the negative
of those terms or other comparable terminology.

The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information currently available to us. These beliefs, assumptions and expectations can change as a
result of many possble events or factors, not all of which are known to us or are within our control. If a change occurs, our
business, financial condition, liquidity and results of operations may vary materially from those expressed in our forward-
looking statements. Y ou should carefully consider these risks before you make an investment decision with respect to our
Shares or the RDSs, dong with the following factors, among others, that could cause actual resultsto vary from our forward-
looking statements:

» thefactorsdescribed in this offering memorandum, including those set forth under “Risk Factors,” “Operating and
Financial Review” and “Business’;
» our lack of a separate operating history, differences between our investment objectives and the investment

objectives of the private equity funds in which wewill invest and the private equity track record of the Investment
Manager not being indicative of its or our future performance;

» therate & which we deploy our capital in private equity investments, co-investments and opportunistic
investments;

« thelnvestment Manager’s ability to execute our investment strategy, including through the identification of a
sufficient number of appropriate investments;

» unrealized vaues of investments presented in this offering memorandum being materially higher than the values
ultimately realized upon adisposal of the investments;

» the continuation of the Investment Manager as our service provider and the continued affiliation with the
Investment Manager of its key investment professionas;

» our financial condition and liquidity, including the possibility that we not be able to obtain our Credit Facility;

e changesin the values or returns of investments that we make;

e changesin financia markets, interest rates or industry, general economic or political conditions; and

» thegeneral volatility of the capital markets and the market price of our Shares and RDSs.

Except as required by applicable law, we undertake no obligation to update or revise publicly any forward-looking
statements, whether as aresult of new information, future events or otherwise. Statements contained in this offering
memorandum (including those relating to current and future market conditions and trendsin respect thereof) that are not
historical facts are based on our current expectations, estimates, projections, opinions and/or beliefs. In light of theserisks,
uncertainties and assumptions, the events described by our forward-looking statements might not occur. We qualify any and

all of our forward-looking statements by these cautionary factors. Please keep this cautionary note in mind as you read this
offering memorandum.
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OWNERSHIP, ORGANIZATIONAL AND INVESTMENT STRUCTURE

The chart below presents the ownership, organizational and investment structure that we expect to have after we
complete the global offering and rel ated transactions. This chart should beread in conjunction with the accompanying
explanation of our ownership, organizationd and investment structure and the information included under “Business,” “ Our
Management and Corporate Governance” and “ Relationships with the Investment Manager and Related Party Transactions.”

$100 milli
L ehman Brothers/ PFIG? DSs Investors' Trustee

$400 million
Class A Ordinary Shares

and RDSs Class B Ordinary Shares
General Partnership Interests

3 I'ssuer
Investment Manager* Investment Management
and Services Agreement (Guernsey)

General Partnership Interests

Special Limited Partner® Limited Partnership I nterest Investment Partnership
(Guer nsey) (Guer nsey)

Investments

1. ClassA ordinary shares (the“ Shares”) will be offered for cash in the global offering. U.S. investors will hold their
Sharesin RDS form. The Shares have certain voting rights, but are not eligible to vote in the e ection of our company’s
directors. See “Description of our Shares and our Memorandum and Articles of Association” and “Description of the
Restricted Depositary Shares and Our Restricted Deposit Agreement.”

2. Thelnvestment Manager is part of the Lehman Brothers Private Fund Investments Group (PFIG).

3. Weand the Investment Partnership will jointly and severally enter into an investment management and services
agreement with Lehman Brothers Private Fund Advisers, LP. See “The Investment Manager and the Investment
Management and Services Agreement.”

4. A carried interest will bedistributed to LB PEP Associates LP, as Special Limited Partner of the Investment
Partnership in respect of its limited partnership interest in the Investment Partnership. See “ The Investment Manager
and the Investment Management and Services Agreement—Carried Interest” and “ Rel aionshipswith the Investment
Manager and Related Party Transactions.” Members of the Investment Manager’ s investment team will share
distributions through ownership interests in the Special Limited Partner.

Our Company

Our company is anewly formed Guernsey closed-end investment company that was registered on June 22, 2007. Our
investment objective is to produce attractive returns on our capital from our private equity investments while managing
investment risk through portfolio diversification. The issuance and the offering of our Shares and the RDSs in the global
offering and rel ated transactions were authorized by a resolution of our company’ s board of directors passed on July 3, 2007.

Weintend to contribute all of the capital raised in the global offering to the Investment Partnership, which will use
such capital to acquire the Initial Investments and to make future investments, and currently expect that our only substantia
assets will be 100 percent of the general partner interest in the Investment Partnership. This genera partner interest will
entitle us to a percentage of the returns generated by investments after expenses have been paid (including management fees
and administration fees that are payabl e to the Investment Manager under our investment management and services
agreement). A portion of these returns will be allocated to the Investment Manager pursuant to acarried interest
arrangements. See “The Investment Manager and the Investment Management and Services Agreement—Carried Interests”
and “ Relationships with the Investment Manager and Related Party Transactions.” Because we expect that the Investment
Partnership will continuously reinvest its capital in accordance with our investment policies, we anticipate that the only
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distributions that we will receive in respect of our general partner interest in the Investment Partnership will consist of
amounts that are intended to allow us to pay our expenses as they become due.

Our shareholderswill initially consist of investors who purchase Shares or RDSsin the global offering, including
Lehman Brothers and the Trustee. See “ Security Ownership.”

I nvestment Partner ship

Wewill contribute all of the capital received in the global offering to the Investment Partnership, which is arecently
formed Guernsey limited partnership which wasinitially formed with Lehman Brothers asits general partner. The
Investment Partnership will use the capital to acquire the Initia Investments and to make future investments. As the genera
partner of the Investment Partnership, we are responsible for the management and conduct of the business of the Investment
Partnership, although we have delegated substantially all of our duties, rights and powersto the Investment Manager pursuant
to our investment management and services agreement.

In connection with the global offering, Lehman Brothers has agreed to sell to us the Initial Investments for an aggregate
purchase price of approximately $260.5 million. We will also assume related unfunded commitments aggregating
approximatel y $354.1 million. The purchase price for the Initial Investments represents their aggregate net asset value as of
December 31, 2006 plus the amount of drawdowns on the related unfunded commitments, minus distributions in respect of
such assets, plusan interest factor. See “Business—Our Initial Investments.”

Special Limited Partner

The Specia Limited Partner is a newly formed Guernsey limited partnership that is owned by affiliates of the
Investment Manager and Lehman Brothers, including certain members of the Investment Manager’ s investment team. The
Special Limited Partner is entitled to receive the carried interest distributions from the Investment Partnership. Interests in the
Special Limited Partner will be held by certain members of the Investment Manager’s investment team and Lehman Brothers.

Investment Management and Services Agreement

Our company and the Investment Partnership have entered into a services agreement with the Investment Manager
pursuant to which the Investment Manager has agreed to carry out the day-to-day management and operations of our
respective businesses. Under the investment management and services agreement, the Investment Manager will be
responsible for selecting, evauating, structuring, diligencing, negotiating, executing, monitoring and exiting our investments
and for managing our uninvested capita in accordance with our cash management policy. For asummary of our investment
management and services agreement, see “ The Investment Manager and the Investment Management and Services
Agreement—the Investment Management and Services Agreement with the Investment Manager.”

TheTrustee

Heritage Corporate Trustees Limited serves asour trustee (the “ Trustee”). The Trustee is an authorized person holding
afull fiduciary license under The Regulation of Fiduciaries, Administration Businesses and Company Directors, etc.
(Bailiwick of Guernsey) Law, 2000, as amended. Upon completion of the global offering, the Trustee will hold 100% of our
class B ordinary shares. The Trustee is an affiliate of our Company’'s Guernsey administrator. See “ Description of Our Shares
and Our Memorandum and Articles of Association.”



USE OF PROCEEDS

Thefollowing table presents the capitd contributions that we expect to receive in connection with the global offering
and related transactions and the uses of those capital contributions. We will contribute these capital contributionsto the
Investment Partnership, which will then use them to acquire the Initid Investments and to make future investments. The
Investment Partnership will make its investments either directly or indirectly through one or more of its subsidiaries. It is not
our intention to pay dividends in respect of our Shares. Accordingly, the proceeds of any disposition of an investment will be
reinvested in future investments by the Investment Partnership or one or more of its subsidiaries or held as cash pending
investment.

The following information is based on an initia offering price of $10 per Share and assumes that we will issue
50,000,000 Sharesin the global offering and related transactions.

Capital Contributions Uses of Capital *?

(in millions of U.S. dollars)

Cash contributed by investors in the global

(0]1{= 1o TR $ 400.01Initid INVEStMENES® ...ttt $ 2605
Cash contributed by Lehman Brothers............... 100.0 Cash available to fund future investments and
WOrKing Capital .......ceeeurerrererere e 2395

Total cash contributed............cccceveeeeecieeieeeenne $ 500.0 Tota cash used or available for use................... $ 500.0

1.  Thelnvestment Manager will bear the underwriting and placement fees and other expenses associated with the global
offering.

2. Sdesof private equity interests are time consuming, and it may take a significant period of time after closing of the
global offering for the sales of the Initial Investments to us to be executed, and certain sales may not occur at al if the
required third party consents are not obtained. See “Risk Factors—\We may not be able to complete the acquisition of
all of the Initial Investments.” As of June 30, 2007, the required consents for disclosure have been obtained for each
fund and co-investment named in “Business—Our Initial Investments’ and consents to transfer have been obtained for
investments representing more than 65% of the estimated total exposure represented by the Initial Investments. See
“Business—Our Initial Investments,” “Ownership, Organizationa and Investment Structure” and “Dividend Policy.”

3.  Estimated asof June 30, 2007. The purchase price for the Initial Investments will be their aggregate net asset value as
of December 31, 2006 plus the amount of drawvdowns on the related unfunded commitments, minus distributions in
respect of such assets, plus an interest factor. Of the estimated purchase price, $18.9 million represents the net amount
of capitd calls and digtributions in respect of the Initial Investments which, based upon the information received as of
June 30, 2007, will be made after such date. See“Business-Our Initial Investments.”



DIVIDEND POLICY
Wedo not intend to pay dividends to our shareholders, although we may dect to do so in the future.

We and the Investment Partnership intend to reinvest the returns generated by investments, after expenses, in
accordance with our company’s investment policies. In the event we do e ect to pay dividends in the future, such dividends
will be paid only as determined by our company’s board of directors in its sole discretion under our memorandum and
articles of association. Wewill not be permitted to pay adividend if we do not have profits avail able for the purpose of
paying the dividend, the dividend would render usinsolvent or if, in the opinion of our company’ s board of directors, the
dividend would leave us with insufficient funds to meet any future contingent obligations.

The actual amount and timing of any future dividends will always be subject to the discretion of our company’ s board
of directors. In particular, the amount and timing of dividendswill depend upon anumber of factors, including, among
others, our actual results of operations and financia condition, restrictions imposed by the Credit Facility or the terms of
other borrowings we may incur, restrictionsimposed by our memorandum and articles of association or Guernsey law, the
timing of the investment of our capital, the amount of returns that are generated by our investments, restrictions imposed by
the terms of any indebtedness that is incurred to |everage our investments, levels of operating and other expenses, contingent
lighilities, factors affecting the willingness or ability of the Investment Partnership to distribute cash to us and other factors
that our company’ s board of directors deemsreevant. Our ability to pay future dividends will be subject to additional risks
and uncertainties, including those set forth in this offering memorandum under “Risk Factors’ and “Operating and Financial
Review.”
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CAPITALIZATION

Thefollowing table sets forth our tota assets and our total net assets as of June 30, 2007 on a pro forma basis giving
effect to:

» our issuance of 40,000,000 Shares in the globa offering in exchange for a$400 million cash contribution from
investors;

* our issuance of 10,000,000 Shares (in the form of RDSs) to Lehman Brothers in exchange for a $100 million cash
contribution from Lehman Brothers; and

» the gpplication of the capital contributions that we receive in connection with the foregoing transactions as
described under “Use of Proceeds.”

Thisinformation is based on aninitial offering price of $10 per Share. As aresult of the Investment Manager's
agreement to bear the underwriting and placement fees and other expenses associated with the globd offering, we expect to
have anet asset value per share of $10 per Share upon the closing of the global offering. This information should beread in
conjunction with “Use of Proceeds’ and “Operating and Financial Review.”

As of June 30, 2007 Asof June 30, 2007
(Pro forma) (Proforma as adjusted)
(in millions of U.S. dollars) Adjustments”* (in millions of U.S. dollars)
Assets
Cash and short-term investments.............cocceveveereens $ 258.4 $(18.9) $ 2395
Initial INVESIMENES 2.......ooveveeecrceeeeee e 2416 18.9 2605
TOtal ASSELS ...t e 500.0 500.0
LiabiliiES e e _ _
NEt aSSES......oooiiri s $ 500.0 $ 500.0

1.  Inconnection with the globa offering, Lehman Brothers has agreed to sell to usthe Initial Investments for an aggregate
purchase price of approximately $260.5 million. We will also assume related unfunded commitments aggregating
approximately $354.1 million. The purchase price for the Initial Investments will be their aggregate net asset value as
of December 31, 2006 plus the amount of drawdowns on the related unfunded commitments, minus distributions in
respect of such assets, plus an interest factor. See “Business—Our Initid Investments.”

2. Sdesof private equity interests are time consuming, and it may take a significant period of time after closing of the
global offering for the sales to be executed, and certain sales may not occur at al if consents are not obtained. See
“Risk Factors—We may not be able to complete the acquisition of all of the Initial Investments.” As of June 30, 2007,
the required consents for disclosure have been obtained for each fund and co-investment named in “Business—Our
Initial Investments” and documentation of the intended transfersis in process.

3. Our company, as guarantor, and the Investment Partnership, as borrower, have entered into a commitment | etter with
Bank of Scotland regarding a senior secured credit facility of up to $250 million. We have no unguaranteed or
unsecured debt. See “ Operating and Financia Review—Liquidity and Capital Resources.”

4.  Theadjustments reflect the net amount of capital calls and distributions in respect of the Initid Investments which,

based upon information received as of June 30, 2007, will be made after such date. See “Business—Our Initial
Investments.”
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OPERATING AND FINANCIAL REVIEW

Thefollowing discussion contains forward-looking statements that involve numerousrisks and uncertainties. Our
actual results could differ materially from those discussed in the forward-looking statements asa result of thoserisks and
uncertainties, including those set forth in this offering memorandum under “ Special Note Regarding Forward-Looking
Satements’ and “ Risk Factors.” Further, the discussion included below under “ Financial Reporting” relating to certain
components of our financial statements and related measures of financial performance represents those accounting policies
we propose to apply in future periodsin accordance with U.S. GAAP. These policies have not been audited or discussed with
our independent accountants and may change when subjected to audit.

Overview

Our company is a Guernsey closed-end investment company that was registered on June 22, 2007. Our company has
not yet commenced operations and, as aresult, has no financia statements available as of the date of this offering
memorandum. Our investment objectiveis to produce attractive returns on our capita from our private equity investments
while managing investment risk through portfolio diversification. We will make all of our investments through the
Investment Partnership, a newly-formed Guernsey limited partnership, and its subsidiaries. Aswe will be the generd partner
of the Investment Partnership, we will control it, will beliable for al of its obligations and will consolidate it in the financial
statements we produce. A ccordingly, referencesto “we,” “us,” “our,” “our company” and the “issuer” are to our company, a
Guernsey closed-end investment company, except where we refer to investment activities, in which case references to we, us
and our are to Lehman Brothers Private Equity Partners Limited and the Investment Partnership, collectively.

The Investment Manager will implement our investment policies and carry out the day-to-day management and
operations of our business pursuant to a services agreement. We bdieve that, by pursuing our investment objectives, we and
the Investment Manager will be able to build a strong investment base and thereby create long-term vaue for our
shareholders.

Financial Reporting

We intend to prepare consolidated financia statements for our company, the Investment Partnership and its subsidiaries
on an annual and quarterly basis in accordance with accounting principles generally accepted in the United States (“U.S.
GAAP"). We expect that these financial statements, which will be the responsibility of the Investment Manager and our
company’s board of directors, will consist of a statement of assets and liabilities, a statement of operations, a statement of
cash flows, a statement of changes in net assets, related notes and any additional information that our company’s board of
directors deems appropriae or that isrequired by applicable law. Our company’s annual financial statements will be audited
by an independent accounting firm using auditing standards generally accepted in the United States of America. Our fiscal
year will end on December 31°. We expect that our first published set of financial statements will cover the period from the
closing of the globd offering through September 30, 2007.

In addition, our annua financial statements and the semi-annual financial statements will contain the information, where
applicable, required under Netherlands law as set forth in Sections 4:22, 4:46, 4:50 (1), 4:51, 4:52 and 4:53 of the
Netherlands Financial Supervision Act (Wet op het financied toezicht) and Sections 50(2), 119, 120 and 122 through 125 of
the Decree on Supervision of Conduct by Financial Enterprises (Besluit Gedragstoezi cht financiél e ondernemingen Wit). We
also expect to prepare consolidated financial statements for the other two quarters of each fiscal year. While we and the
Investment Partnership have no intention to do so, more than 20% of the gross assets of the Investment Partnership may be
(a) invested in, either directly or indirectly, asingle underlying issuer (including the underlying issuer's subsidiaries or
affiliates); (b) invested in one or more collective investment undertakings which may invest in excess of 20% of its gross
assets in other collective investment undertakings (open-end and/or closed-end type); or (c) exposed to the creditworthiness
or solvency of one counterparty (including its subsidiaries or affiliates). If any such investment or exposure were to occur in
the twelve month period from the date of this offering memorandum, we will inform our investors through our website and, if
required by applicable law, by means of apress release, and will publish on our website such additional information asis
required by applicable requirements of the Netherlands Authority for the Financia Markets (Autoriteit Financiél e Markten)
pursuant to the Prospectus Directive (as defined under "Plan of Distribution").

In preparing our financial statements, the Investment Manager will be required to make estimates and assumptions
that affect the amounts reported in the financial satements and related notes. Predicting future eventsis inherently an
imprecise activity and as such requires the use of judgment. Actual results may vary from estimates in amounts that may be
materia to the financial statements. The valuation of our investments involves estimates and will be subject to the Investment
Manager’ s judgment and the judgment of our company’s board of directors.

Our company will publish monthly statements, containing the total value of our investments, the key metrics on the
compasition of our investments, and the number of outstanding shares as referred to in article 50(2) of the Decreeon
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Supervision of Conduct by Financial Enterprises (Beduit Gedragstoezicht financiéle onder nemingen WAt) under Netherlands
law. Each of our monthly statements will also contain an updated statement of our net asset vaue since the end of last month.
Our first set of monthly statements will cover the first full calendar month that commences after the closing of the global
offering.

Investors will be able to obtain copies of our annual audited financial statements, semi-annual financial statements,
quarterly financial statements and monthly statements on our website & www.lbpe.com. In addition, copies of our annua
audited financial statements, semi-annual financial statements and quarterly financia statementswill be made available to
our shareholders free of charge. Copies of our monthly statements will be made available to our shareholders at not more
than cost.

Measure of Financial Performance

We expect that the primary measure of our consolidated financial performance will be the change in net assets resulting
from operating activities during an accounting period. Under U.S. GAAP, the change in net assets resulting from operating
activitiesis primarily equa to the sum of (i) investment income after operating expenses, (ii) realized gains and losses on the
sale of investments and (iii) the net change in the unreaized appreciation or depreciation of investments.

I nvestment Income

We expect that our investments will generate investment income in the form of realized gains, dividends and interest.
Such amounts will bereflected in our consolidated financial statements. Investment incomewill be received by the
Investment Partnership or one of its subsidiaries that owns the investment, and will be moved through our ownership
structure to provide for payment of our operating expenses as they become due, of amounts due under our credit
arrangements (including fees, interest and principal repayments), and of dividends (if any) to our shareholdersin the event we
elect to pay dividends under our dividend policy. We currently do not intend to pay dividends to our shareholders, although
we may elect to do so in the future.

Operating Expenses

We bdieve that the operating expenses reflected in our consolidated financid statements will consist primarily of
management and administration fees payable under our investment management and services agreement, our share of any
expenses that are directly attributable to us and reimbursable under our investment management and services agreement,
directors fees, trustee fees, fees and expenses of our company’ s Guernsey administrator, any transaction and other costs that
they incur when making investments that do not qualify for capitalization into the cost of the investment, the costs of
preparing annual and quarterly financial statements and other reports, the fees and expenses of third parties that provide
professional services, such as accounting, consulting, legal and valuation services, the costs of litigation relating to our
business, insurance, taxes, interest expense on borrowings and organizational costs.

Allocations of Gainsand L osses

Asour investmentswill bethrough the Investment Partnership or its subsidiaries, we will be alocated our share of
their net investment income or loss, realized gains or losses, and change in unrealized gains and losses, as specified in the
Investment Partnership’s partnership agreement. Accordingly, the amount of realized gains and losses and changein
unrealized gains and losses that we will be allocated may be affected by amounts that will be due to the specid limited
partner under the carried interest provisions of the partnership agreement. The carried interest provisions are described under
“The Investment Manager and the Investment M anagement and Services Agreement—Carried Interest.”

Realized Gainsand Losses from the Sale or Repayment of | nvestments

Realized gains and losses from the sale of investments represent the difference between the net proceeds received from
the sale or repayment of an investment and the cost basi s of the investment. For investments in underlying funds structured as
limited partnerships, we record realized gains and losses based on information from the underlying funds general partner or
investment manager that reports aredization of aportfolio investment in their limited partnership. We estimate the amount
of therealized gain or loss from information we maintain in our investment accounting system about our share of the cost and
genera partner’ sor manager’ s carried interests, and make an accounting entry to record the gain or loss and adjust our
investment carrying amount. We also reverse any previously recorded unreaized appreciation or depreciation for the asset
realized. We adjust our estimates for any additiona information we receive.

We expect that the investment managers or general partners of our investments will have varying policies about
distributing to us cash from the investments they have realized. When we receive those distributions, we make any fina
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adjustments to the realized gains and losses and invest the cash in temporary investments until it is used to pay expenses,
repay debt, reinvest, or distribute to shareholdersin accordance with our policy.

Net Changesin Unrealized Appreciation and Depreciation of I nvestments

Theinvestments that will be carried as assets in our consolidated financial statementswill be valued on a quarterly
basis. In accordance with U.S. GAAP, any new unrealized appreciation or depreciation in the vaue of those investments will
be recorded as an increase or decrease in the unrealized appreciation or depreciation of investments, which will impact the
change in net assets resulting from operating activities during the period.

When an investment that is carried as an asset is sold or repaid and again or losson the investment isrealized in
connection with the sale or repayment as described above under “ Operating and Financial Review—Realized Gains and
Losses from the Sale or Repayment of Investments,” an accounting entry will be made to reverse any unrealized appreciation
or depreciation that has previoudy been recorded in order to ensure that the gain or loss recognized in connection with the
sale or repayment of the investment does not result in the double counting of the previousy reported unrealized appreciation
or depreciation.

Our company’' sboard of directorswill be responsible for reviewing and approving vauations of investments that are
carried as assets in our consolidated financia statements. Because valuing investments requires the application of vauation
principles to the specific facts and circumstances of the investments, in satisfying its responsibilities, the board of directors
will utilize the services of the Investment Manager, who will make calculations as to investment values. In accordance with
U.S. GAAP, an investment for which amarket quotation is readily available would be valued using a market price for the
investment as of the end of the applicable accounting period and an investment for which a market quotation is not readily
available would be valued at the investment’ s fair value as of the end of the applicable accounting period as determined in
good faith.

Becausevauations, and in particular valuations of investments for which market quotations are not readily available,
are inherently uncertain, may fluctuate over short periods of time and may be based on estimates, determinations of fair value
may differ materially from the values that would haveresulted if aready market had existed. Even if market quotations are
available for our investments, such quotations may not reflect the value that we would actually be able to realize because of
various factors, including the possibleilliquidity associated with alarge ownership position, subsequent illiquidity in the
market for acompany’ s securities, future market price volatility or the potential for a future lossin market value based on
poor industry conditions or the market’sview of overall company and management performance. Our net asset vaue could
be adversely affected if the values of investments that we record are materially higher than the values that are ultimately
realized upon the disposal of the investments and changes in values attributed to investments from quarter to quarter may
result in volatility in the net asset values and results of operations that we report from period to period. While thereis no
single standard for determining fair value in good faith, we believe that the methodologies described below generally will be
followed when fair value pricing is applied.

Values of Limited Partner Interests

Theinvestments that will be carried as assets in our consolidated financial statements will include interests in limited
partnerships which do not have areadily available market which will be valued in good faith. We expect that each interest
generaly will bevaued at an amount that is equal to the aggregate unrealized value of the fund’ s investments that the hol der
of the interest would receive if such investments were sold in orderly dispositions over areasonable period of time between
willing parties other than in a forced or liquidation sale and the distribution and the net proceeds from such sa es were
distributed to holders in accordance with the documentation governing the fund. We bdieve that this amount generdly will
be equal to the net asset vaue as of the vaduation date, as adjusted to reflect the dlocation of net assets to the fund’s general
partner, if applicable, pursuant to the carried interest that is applicable to the fund' s investments, although we may be
required to value such investments at a premium or discount to net asset value if other factorslead usto conclude that net
asset value does not represent fair value.

Each fund’s net asset value is expected to increase or decrease from time to time based on the amount of investment
income, operating expenses and realized gains and losses on the sale or repayment of investments, if any, that the fund
records and the net changes in the appreciation and depreciation of the investmentsthat it carries as assets in its financial
Statements.

The Investment Manager has developed an investment accounting system and a related methodology to estimate the net
asset value of aninvestment in alimited partnership interest in aprivate equity fund.
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Values of Co-investmentsin Portfolio Companies and Other Equity | nvestments

Depending on the circumstances, our investments will either have areadily available market, in which case the
investments will be valued using market prices, or will beilliquid, in which case the investments will be valued at their fair
value as estimated in good faith. When market prices are used, they will not take into account various factors which may
affect the value that we would actually be able to realize in the future, such as the possible illiquidity associated with alarge
ownership position, subsequent illiquidity in amarket for acompany’ s securities, future market price volatility or the
potential for a future loss in market value based on poor industry conditions or the market’ sview of overall company and
management performance. When fair value pricing is used, we expect that the vaue attributed to an investment will be based
on the enterprise value at which the company could be sold in an orderly disposition over areasonable period of time
between willing parties other than in aforced or liquidation sale. We anticipate that either amarket multiple approach that
considers a specified financial measure (such as EBITDA, adjusted EBITDA, cash flow, net income, revenues or net asset
value) or adiscounted cash flow or liquidation analysiswill be used. We expect that consideration will also be given to such
factors as the company’ s historical and projected financial data, valuations given to comparable companies, the size and
scope of the company’ s operations, the company’ s strengths and weaknesses, expectations relating to investors' receptivity to
an offering of the company’ s securities, the size of our holding in the portfolio company and any control associated
therewith, information with respect to transactions or offersfor the portfolio company’s securities (including the transaction
pursuant to which the investment was made and the period of time that has elgpsed from the date of the investment to the
valuation date), applicable restrictions on transfer, industry information and assumptions, general economic and market
conditions and other factors deemed relevant. A similar valuation analysisis expected to be used when valuing individual
portfolio company investments for the purposes of cal culating values attributable to limited partner interests in Lehman
Brothers funds, as described above.

Cash and Short-term I nvestments

Our investments are expected to include investments that constitute cash and short-term investments. We expect these
investments will be valued using market prices where readily available or at cost plus accrued interest, which generaly
approximates market price. Given the amount of capital contributions from the global offering and related transactions that
will not beimmediately invested, it may take a significant amount of timeto fully invest our capita. We expect that our
excess capital will temporarily be invested in cash, cash equivalents, money market instruments, government securities,
asset-backed securities and other investment grade securities pending investment in private equity and opportunistic
investments. We may utilize the services of a third-party or Lehman affiliate to manage our excess cash and construct a
portfolio of acombination of the above. We may pay a market rate for those services. In addition, pursuant to the
requirements of the U.S. Investment Advisers Act, we will utilize the services of aqualified custodian not affiliated with
Lehman Brothers to hold our cash and short-term investments. We will pay a market rate for these services. Management fees
under our investment management and services agreement will not be payable to the Investment Manager on our cash and
short-term investments. These investments are expected to generate returns that are substantialy lower than the returns that
we anticipate receiving from private equity and opportunistic investments, which may lead to a dilution of the overal
performance of the Company. See “The Investment Manager and the Investment Management and Services Agreement” and
“Risk Factors.”

Opportunistic | nvestments

Depending on the circumstances, our investments will either have areadily available market, in which case the
investments will be valued using market prices, or will beilliquid, in which case the investments will be vaued at their fair
value as determined in good faith. When market prices are used, they will not take into account various factors which may
affect the value that we would actual ly be able to realize in the future, such as the possible illiquidity associated with alarge
ownership position, subsequent illiquidity in amarket for acompany’ s securities, future market price volatility or the
potential for afuture loss in market value based on poor industry conditions or the market’ sview of overall company and
management performance. When fair value pricing is used, we expect that the vaue attributed to an investment will be based
on the enterprise value in relation to an investment in a company at which the company could be sold in an orderly
disposition over areasonable period of time between willing parties other than in aforced or liquidation sale.

Management’ s Expectations Regarding Changesin Fair Values

Our company’ s board of directorswill be required to make determinations as to the fair value of investmentson a
guarterly basis. Because valuing investments requires the application of valuation principles to the specific facts and
circumstances of the investments, the board of directors will be required to utilize the services of the Investment Manager,
who will make calculations asto investment values.
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When an investment is acquired in atransaction between willing parties other than in aforced sale or liquidation, we
expect that the investment will initially be valued at its acquisition cost, which approximates fair value. While each
subseguent valuation will depend on the facts and circumstances known as of the valuation date and the application of the
valuation methodologies described above, we generally expect that the value of the investment will beincreased or decreased
only upon the occurrence of one or more events that would support the conclusion that the previous valuation was no longer
appropriate. However, the issuance of Statement 157, “Fair Vadue Measurements’ by the Financiad Accounting Standards
Board could result in more frequent revauations.

Liquidity and Capital Resources
Our Sourcesand Uses of Cash

On aconsolidated basis, we will use our cash to fund investments, to make distributions to our shareholdersin
accordance with our distribution policy, to make distributions to affiliates of the Investment Manager in accordance with their
carried interest in our investments and to pay our operating expenses. In our opinion, our company has sufficient working
capital for its present requirements and for aperiod of at least 12 months following the date of this offering memorandum.
There has been no significant change in the financial and trading position of our company or the Investment Partnership since
each of our company and the Investment Partnership was registered.

Our initial source of liquidity consists of the net proceeds of the globa offering that we receive in connection with the
global offering and related transactions and subsequent issuances of our shares and RDSs, comprising $500 millionin
aggregate of available cash (assuming 50,000,000 Shares are issued in the globa offering). We will use this money to fund
our Initia Investments and for temporary investments and, as a result, our future liquidity will depend primarily on (i) the
timing for new investments, (ii) our management of available cash, (iii) cash distributions from our existing investments,
(iv) sales of investments, (v) capita contributions that we receive in connection with the issuance of additiona equity and
(vi) the issuance of indebtedness, if any.

Our company and the Investment Partnership have entered into a commitment | etter with Bank of Scotland regarding a
senior secured credit facility (the “Credit Facility”) for which Bank of Scotland will act as the lead arranger and
administrative agent, for the purpose of providing uswith an additional source of liquidity to fund our short-term liquidity
needs and to leverage our investments. While we anticipate that the terms of the Credit Facility will be as described below
under “Our Credit Facility”, the final terms of the Credit Facility have not been agreed upon and, as aresult, the final terms
of the Credit Facility may differ from those set forth herein and those differences may be significant. Furthermore, because
the final terms of the Credit Facility are subject to the execution of definitive documentation, we cannot assure you that we
will be able to reach afina agreement with Bank of Scotland, the failure of which could have an adverse impact on our
liquidity and our over-commitment strategy. If we incur indebtedness, we will have additional costs, including debt issuance
and servicing costs, and financial and operating covenants or other restrictions, including restrictions that limit our ability to
make distributions to our shareholders and RDS holders.

Although we currently do not intend to pay dividends, our ability to make cash distributions to shareholders will
depend on anumber of factors, including, among others, our actual results of operations and financia condition, restrictions
on cash distributions that are imposed by applicable law or the charter documents of the Company and its subsidiaries,
financial and operating covenants of our indebtedness, the timing and amount of cash generated by investments, any
contingent liabilities to which we may be subject, the amount of taxable income we generate, and other factors that our
company’ s board of directors deems relevant.

We expect to follow the over-commitment approach described below under “ Operating and Financial Review—
Contingencies and Contractual Obligations—Commitments to and alongside Private Equity Funds’ when making
investments in private equity funds. Therefore, the amount of capital we have committed to private equity and opportunistic
investments may ultimately exceed our available cash a agiven time. Any available cash we hold will be temporarily
invested in accordance with our cash management policy, which we bdieve provides a portion of the liquidity for funding co-
investments with, and capital calls by, the private equity fundsin which commitments have been made.

Subject to the terms of the Credit Facility, we may from time to time use cash (including the proceeds of borrowings
under the Credit Facility) to purchase our Shares or RDSs on the open market. Other than amounts that are used to pay
expenses, reduce our debt or distribute to shareholders, any returns generated by our investments will bereinvested in
accordance with our investment policies, which we believe will assist us in growing our investment base.

We may also grow our investment base with additional future issuances of Shares or RDSs. We may also grow our
investment base by issuing Shares in exchange for additional private equity and opportunistic investments.
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The Investment Manager believes that given our current deal flow and portfolio parameters, our initial equity capital
will be substantidly deployed into private equity fund and co-investments approximatel y 18 months after closing.

Our Credit Facility

Our company, as guarantor, and the Investment Partnership, as borrower, have entered into a commitment letter with
Bank of Scotland regarding a senior secured credit facility of up to $250 million. Bank of Scotland will act aslead arranger,
administrative agent and alender under the Credit Facility. Bank of Scotland may syndicate the Credit Facility to a group of
lenders reasonably satisfactory to our company and the Investment Partnership. The Investment Partnership will use the
proceeds of any borrowings under the Credit Facility to make equity and equity-related investments, to pay expenses and for
general corporate purposes.

Set forth below is a summary of the expected terms of the Credit Fecility. Asthe final terms of the Credit Facility have
not been agreed upon, the final terms the Credit Facility may differ from those set forth herein and those differences may be
significant. Moreover, there can be no guarantee that an agreement on final terms will be reached with respect to the Credit
Facility.

We expect that the Credit Facility will have aterm of seven years. Under the facility, we expect that the Investment
Partnership will be permitted to borrow in U.S. Dollars, Euros and Pounds Sterling. Prior to the maturity date, amounts
borrowed under the Credit Facility may be repaid and re-borrowed under the Credit Facility subject to compliance with
certain conditions precedent contained therein.

We expect that the Credit Facility will be secured by, among other things:

* asecurity interest in the Investment Partnership’ sinterest in any fund or co-investment other than any fund or co-
investment in respect of which a grant, pledge or other transfer would violate the terms of such fund or co-
investment;

e anundertaking to dispose of assets of the Investment Partnership in the ordinary course of business, following an
event of default that is continuing;

e asecurity interest in our company’'s, the Investment Partnership’ s and each subsidiary’ s bank accounts;

» apledgeover the share capital of any current or future subsidiary of the Investment Partnership, other than a
subsidiary holding an interest in afund or co-investment in respect of which a grant, pledge or other transfer would
violate the terms of such fund or co-investment, as may belimited by applicable law and other customary
exceptions;

e anassignment by the Investment Partnership or its subsidiaries over future cash flows of private equity
investments in the event such assignment does not viol ate the terms of such investments;

* anegative pledge by our company in respect of the generd partnership interest held by usin the Investment
Partnership and a negative pledge by the Investment Partnership in respect of any fund or co-investment; and

e anassignment of the Investment Partnership’s rights under any key transactional documents entered into by the
Investment Partnership (such assignment to only be exercisable upon lender accel eration of the Credit Facility).

Borrowings under the Credit Facility will bear interest a afloating rate, which we anticipate to be LIBOR or Euribor,
as appropriate, plus 1.35%. Interest periods may, at the election of the Investment Partnership, be 2, 3 or 6 months. Subject to
covenant compliance, we expect that the interest will, at the Investment Partnership’ s option, be paid by drawing under the
Credit Facility. Under the Credit Fecility, the Investment Partnership will be required to pay anon-utilization fee in the
amount of 0.40%.

We expect that voluntary prepayments of principal amounts outstanding will be permitted at any time. However, any
permanent prepayment from the proceeds of athird party refinancing within the 24 months following the closing date will
require aprepayment premium of 1.00% and any such permanent prepayment taking place during months 24 to 36 following
the closing date will require a prepayment premium of 0.50%. In addition, if a prepayment of principal is made with respect
to aloan on adate other than the last day of the gpplicable interest period, we expect that the Investment Partnership will be
required to compensate the lenders for losses and expenses incurred as a result of the prepayment.

We expect that the Investment Partnership will be required to prepay amounts outstanding from the realization of
investments if necessary to maintain covenant compliance.

We expect that the Credit Facility will require the Investment Partnership to meet certain portfolio diversification tests,
aminimum fund/co-investment threshold, maximum exposure limitations, a maximum debt to value ratio, a maximum debt
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to secured assetsratio and a maximum over-commitment test. In addition, the Credit Facility will contain certain restrictive
covenants which will, among other things, limit the incurrence of additional indebtedness, investments, dividends,
transactions with affiliates, asset sales, acquisitions, mergers and consolidations, repurchases by us of our Shares, liens and
other matters customarily restricted in such agreements.

The Credit Facility will contain customary events of default, including without limitation payment defaults, breaches of
representations and warranties, covenant defaults, cross-defaults to certain material indebtednessin excess of specified
amounts, certain events of bankruptcy and insolvency, judgment defaults in excess of specified amounts, failure of guaranty
or security documentation to be in full force and effect and change of control. In addition, upon the occurrence and during the
continuance of an event of default, the administrative agent will have the power to exercise certain rights and remediesin
respect of our assets, including directing, or causing us to direct, the sale of our assets. Our company will guarantee the
Credit Facility.

The Credit Facility will be governed by English law.

We bdievethe Credit Facility will provide substantial benefits to our company including:

»  Providing our company and the Investment Partnership with aready source of long-term capital. Private equity
and opportunistic investments (and investments in private equity funds, in particular) will result in capital calls and
generate cash flows that are unpredictable with regard to size and timing. We also believe that the Credit Facility
will help our company and the Investment Partnership to maintain a prudent over-commitment strategy and to
maximize the investment level of our capital.

»  Providing our company and the Investment Partnership with additional flexibility to make investments, even
during periods when our company and the Investment Partnership are not receiving cash distributions or proceeds
from the realization of private equity and opportunistic investments.

»  Enhancing the investment returns of our company and the Investment Partnership by reducing the amount of
capital that isinvested in cash and short-term investments with lower expected returns than private equity and
opportunistic investments.

In addition to the Credit Facility, our company and the Investment Partnership may enter into other financial
instruments or arrangements from time to time with the objective of increasing the amount of cash avail able for working
capita or for making additional investments or temporary investments. Apart from those imposed by the Credit Fecility, we
have no borrowing or leverage limits. If the Investment Partnership incurs debt, this would giverise to additiona costs,
including debt issuance and servicing costs, and may subject it to financia and operating covenants or other restrictions,
including restrictions that limit its ability to make distributionsin respect of its equity.

Contingenciesand Contractual Obligations
Commitmentsto and alongside private equity funds

We expect that we will generally follow an over-commitment approach when making investmentsin order to maximize
the amount of our capital that isinvested at any given time. When an over-commitment approach is followed, the aggregate
amount of capital that we commit to, or to co-investment programs with, private equity funds at agiven time may exceed the
aggregate amount of cash that we have available for immediate investment. We intend to fund the over-commitment
primarily through cash on hand, realizations of investments and the use of leverage (including the proceeds of borrowings
available under our Credit Facility).



We cannot assure you that we will dways have sufficient cash available to fund capital calls on an efficient basis.
Because the genera partners of the private equity funds in which we invest will be permitted to make calls for capita
contributions, or we will be obliged to make cash payments on completion of co-investments, following the expiration of a
relatively short notice period, when an over-commitment approach is used, we will be required to time investments and
manage available cash in a manner that allows us to fund our capital commitments as and when capital cdls are made. The
Investment Manager is primarily responsible for carrying out these activities for us. We expect that they will take into
account expected cash flows to and from investments, including cash flows to and from its private equity funds, when
planning investment and cash management activities with the objective of seeking to ensure that we are able to honor our
commitments to private equity funds and take advantage of all co-investment opportunities as and when they become
available.

Management and Administration Feesand Carried | nterest

Under our investment management and services agreement, we and the Investment Partnership have jointly and
severally agreed to pay the Investment Manager an annual management fee, equal to the net asset value of our private equity
and opportunigtic investments multiplied by 1.5%. The management fee will be paid quarterly in arrears. We will also pay an
annual administration fee quarterly in arrears equal to the net asset value of our private equity and opportunistic investments
multiplied by 0.1%. In addition, we expect to pay our Guernsey administrator annual fees and expenses in the amount of
£50,000 subject to an increase based on the amount of time spent in its duties as Guernsey administrator. For asummary of
our investment management and services agreement, see “The Investment Manager and the Investment Management and
Services Agreement.”

The Special Limited Partner will be entitled to a carried interest in an amount equal to 7.5% of the increase in our net
asset value in the event that our internal rate of return exceeds 7.5% as of the last business day of a performance period. For
more information, see “The Investment Manager and the Investment Management and Services Agreement— the Investment
Management and Services Agreement with the Investment Manager.”

Valuation and Related Data

This offering memorandum contains valuation datarédating to the Initial Investments aswell as the valuation
methodology the Investment Manager will employ with regard to our portfolio of investments. This offering memorandum
also includes information regarding historical annual compounded net internal rates of return for certain funds managed by
the Investment Manager. None of these data have been audited. Please note that the valuation methodology described herein
is subject to change in the future without notice. Please keep the following discussion in mind as you read this offering
memorandum.

Investmentsin Private Equity Funds

Investments in private equity funds (including funds of funds), including such investments that form part of the Initial
Investments, represent limited partner interests (or equivaent) in such funds and will be carried on our books at fair value.
The Investment Manager determines fair value by evaluating the most recent information available for each investment at the
investment’ s valuation date, including the most recent partnership (or smilar) financial statements from the general partner
(or equivdent entity). Additional information considered in the valuation includes contributions to, and distributions from,
the private equity fund since the last financial statement date, any general partner (or equivaent) communications, including
response to specific inquiries received by the Investment Manager, publicly quoted closing prices of public securities and
adverse news concerning underlying portfolio companies.

These valuation procedures will be used to value all of our private equity investments, including the Initia
Investments, aswell as fund of funds investments. For additional information regarding the valuation of the Initial
Investments, see “Vauation of Initial Investments” later in this section.

The Investment Manager maintains a staff of financial reporting anal ysts who read, distill, follow-up and record in the
Investment Manager’ s investment accounting system key information about each investment in a private equity fund.
Information is recorded for each round of financing of each portfolio company in each private equity fund. Additionally, each
cash transaction that affects a private equity fund investment isrecorded in the Investment Manager’ s investment accounting
system and is periodically allocated to underlying portfolio companies. The capability to track portfolio activity at such a
level of detail provides the Investment Manager with akey tool to conduct its vauation process.
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Thevaluation process at each quarter-end results in an estimate of the ending fair values of each of the private equity
limited partnership interests using the most recent financial statements received from the underlying fund and other known
information to roll forward the partner’ s capita balance, as follows:

» Beginning partner’ s capital from the previous quarter reported by the underlying fund.

» Add contributions made to the underlying fund during the quarter.

»  Subtract distributions received from the underlying fund during the quarter.

»  Add/subtract realized gaing/losses during the quarter based on known redlizations.

»  Add/subtract the unrealized gaing/losses during the quarter based on known vauation changes.

Thefirst three bullets above are available from the funds' accounting records based on information received from the
underlying fund during the period. In order to obtain the information in the last two bullets, the following steps are taken to
ensure al available data was incorporated into the ending va uation:

* A preliminary information request is sent to the underlying funds asking for the identity and value of the publicly
traded securities held at the reporting date, as well as any significant changes in the valuation of the portfolio of
privately held companies, such asinitial public offerings, valuation write-downs, dispostions, follow-on
investments or increasesin value related to an economic event during the period. Thisinformation is requested to
be reported to the Investment Manager within a few days after period end. All information received is incorporated
into the ending vauation.

» Redlizations of portfolio companies are recorded based on information received during the quarter from underlying
partnerships about cash or stock distributions.

» Anyknown initia public offerings in the portfolio during the quarter are assessed to determine the effect on the
vauation.

e Any information of which the Investment Manager becomes aware from news articles or any other sources that
which indicate significant events such as bankruptcies, mergers, or other significant events that affect portfolio
companies is assessed.

»  Public portfolio companies held by the underlying funds for which the Investment Manager has reliable
information arerevalued at the period end quoted market prices less any discount previously taken by the
underlying funds related to lega restrictions on marketability.

Other itemsthat impact partners’ capital, such as the net investment loss of the underlying fund, are generally deemed
immaterial and are not considered.

For vaduations made as of the dates other than a quarter-end, including in connection with monthly reports and
covenant compliance, the processis the same except changes to portfolio company level information are generally not
available and are therefore not considered. The Investment Manager makes a judgment as to the relevance and reliability of
any such information that is available. Information deemed relevant and reliable is considered.

Information Received from I nvestment Managers of Underlying Private Equity Funds

As much of the information used to value the underlying investments in private equity fundsis obtained from the
general partner (or equivalent entity) of the underlying fund, the Investment Manager maintains certain procedures to ensure
that the general partner is using appropriate procedures to va ue the investmentsin accordance with U.S. GAAP. The
procedures currently followed by the Investment Manager are summarized below: These procedures can be modified or
varied at any time in the sole discretion of the Investment Manager.

»  Prior to committing to a private equity fund, the Investment Manager performs a due diligence process to evaluate
the prior performance of the manager of the underlying fund, as well as such manager’ s ability to administer such
underlying private equity fund. The process includes an analysis of such manager’ s prior investment performance
through an analysis of prior funds from data in the Investment Manager’ s databases or otherwise obtained. The
Investment Manager a so reviews information about such manager’ s valuation methodol ogies and procedures.
Thisinformation is compiled and presented to the Investment Committee to evaluate for decisions to commit or
decline the investment.

e Partnership agreements are negotiated to provide quarterly financia reporting and an annual audit from a
recognized accounting firm.
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The Investment Manager monitors the performance of each manager of underlying private equity fundsviathe
review of periodic financial reports and portfolio analyses and attendance at annual meetings and conference call
updates.

Twice per year, the Investment Manager completes an update review of the valuation methodol ogies and practices
used by each manager. The review may include a site visit and attendance at annud partners’ meeting as well as
telephonic meetings and document reviews. Each review is discussed with an assigned member of the Investment
Committee, and concludes with acceptance of the results, further investigation or the designation of the manager of
underlying private equity funds for ongoing monitoring. For such managers subject to ongoing monitoring, further
analysis and adjustment to reported values are made each quarter as considered necessary.

Thefinancial statements, audited and unaudited, are reviewed by the Investment Manager to confirm that the
disclosed valuation methodology is in accordance with U.S. GAAP. For audited statements, the Investment
Manager determines whether the audit opinion is qualified or adverse and whether the opinion contains other
pertinent explanatory information.

At each period-end for which the Investment Manager prepares financial statements, the Investment Manager
attempts to obtain updated information on the manager of underlying private equity funds and its private equity
fund that might bear on the financial statement reporting process. Appropriate follow-up and adjustment to vaueis
made as necessary.

Each quarter the Investment Manager performs an analysis of portfolio company valuations that compares values
for the prior five quarters. For any valuations that have not changed in five quarters, the Investment Manager
reviews with the manager of underlying private equity funds to determine the specific rationale. The Investment
Manager may make its own valuation and adjust amounts recorded accordingly.

If the financid statements are not in accordance with U.S. GAAP (such asincome tax basis or cash basis), the
Investment Manager financial reporting analysts contact the manager of underlying private equity funds to obtain additional
information, such as a schedule of investments on afair value basis, and adjustments are made to convert thedatato aU.S.
GAAP bass.

Important features of the Investment Manager’s valuation process are as follows:

Vauation Approach—The Investment Manager’ s valuation approach is built from the bottom considering the
valuations of the underlying portfolio companies taken from the detailed schedule of investments in the private
equity fund'sfinancia statements. The Investment Manager looks through the underlying fund to track
information to the portfolio company level, including the rounds of financing within a portfolio company.

General Partnership Contacts—The Investment Manager has developed reationships with personnel at the
underlying fundsto assist in obtaining information.

Frequency—The Investment Manager receives quarterly financial statements from the underlying private equity
funds; those quarterly financial statements serve as the basis for updating the Investment Manager’ s system. Net
asset value updates to prior reported amounts are reflected as they are received.

Diversification—Because of our diversification strategy, we believe the likelihood is small that the value of any
individual portfolio company would have a significant impact on our reported net asset value. Moreover,
individually large positions are likely to be public positions, which are revalued individually to period-end quoted
values adjusted for any discount the underlying fund takes.

Hindsight Analysis—The Investment Manager makes a hindsight analysis each quarter to compareits valuation
process estimates with those ultimately provided by the genera partner (or equivalent entity) of the underlying
private equity fund.

Co-investments

The Investment Manager values co-investments at fair value. To determine fair value, the Investment Manager relies
significantly on the valuation guidance provided by the lead private equity investor in the transaction. The Investment
Manager will review that valuation, its rational e and methods, and make its own conclusion, however. In considering the
valuation, the Investment Manager will assess the data inputs against its own knowledge of results to date and the methods
used. For investments valued based on valuations in the last round of financing, the Investment Manager will consider the
length of time since that financing and any progress against plan since then. For investments valued based on market
multiples, the Investment Manager will consider appropriateness of the specific financial measure (EBITDA, adjusted
EBITDA, net income, book value or net asset value) that was believed to be customary in the relevant industry.
Consideration is a so given to such factors as historical and projected financia data, valuation given to comparable
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companies, the size and scope of the portfolio company’ s operations, and strengths and weaknesses of the portfolio company,
expectations relating to investors receptivity to an offering of the portfolio company’ s securities, the size of the Investment
Manager’ s funds' holding in the portfolio company and any control associated therewith, information with respect to
transactions or offersfor the portfolio company’ s securities (including the transaction pursuant to which the investment was
made and the period of time that has elapsed from the date of the investment to the valuation date), applicablerestrictions on
transfer, industry information and assumptions, general economic and market conditions, indicative guidance from potential
managers of offerings of securities by the portfolio company and other factors deemed relevant.

Opportunistic I nvestments

Depending on the circumstances, our investments will either have areadily available market, in which case the
investments will be valued using market prices, or will beilliquid, in which case the investments will be valued at their fair
value as determined in good faith. When market prices are used, they will not take into account various factors which may
affect the value that we would actually be able to realize in the future, such as the possible illiquidity associated with alarge
ownership position, subsequent illiquidity in amarket for a company’ s securities, future market price volatility or the
potential for a future loss in market value based on poor industry conditions or the market’ sview of overall company and
management performance. When fair value pricing is used, we expect that the value attributed to an investment will be based
on the enterprise value in relation to an investment in acompany at which the company could be sold in an orderly
disposition over areasonable period of time between willing parties other than in aforced or liquidation sale.

Valuation of Initial I nvestments

While the Investment Manager and our board of directors have received advice from an independent vauation
consultant with respect to the Initial Investments, we are not required, and we do not intend, to utilize the services of any
independent valuation consultant or similar entity in the future. The aggregate purchase price for the Initial Investments has
been reviewed by Houlihan Lokey. Houlihan Lokey was engaged to provide advice to the Investment Manager with respect
to the aggregate purchase price for the Initid Investments but did not participate in the negotiation or determination thereof.
Houlihan Lokey’s advice (1) was provided solely for the use and benefit of the Investment Manager and our board of
directorsin connection with their evaluation of the purchase of the Initial Investments and may not be relied upon or used by
any other person for any other purposg, (2) is subject to significant assumptions, qualifications and limitations on the review
undertaken in connection with the performance of Houlihan Lokey’ s engagement, and does not constitute advice or a
recommendation to any person or entity with respect to any investment decision regarding Shares, RD Ss or other securities of
our company or any other person or entity and (3) did not address the underlying business decision of our company to acquire
the Initial Investments. We and the Investment Manager requested Houlihan Lokey’ s assistance in accordance with limited
procedures that we identified and requested it to perform. Those procedures did not involve an audit, review, compilation or
any other form of examination or attestation under generally accepted auditing standards. Among other things, the terms of
Houlihan Lokey’s engagement providethat it is not responsible for determining the fair value of any of the Initial
Investments and itsroleis solely to provide limited advice to the Investment Manager and our board of directors regarding
the aggregate purchase price for the Initial Investments. In addition, Houlihan Lokey is not responsible for verifying any
information provided to it by our company or the Investment Manager or available from public sources upon which Houlihan
Lokey relied for purposes of its analyses and it assumed such information was complete and accurate in al respects. Based
upon and subject to the foregoing, Houlihan Lokey advised the Investment Manager and our board of directors that, as of
June 30, 2007, the aggregate purchase price for the Initial Investments was within the range of aggregate values for the Initial
Investments which Houlihan Lokey’ s vaduation analysis indicated would be reasonably likely to be agreed between awilling
buyer and a willing sdller, each having reasonable knowledge of the relevant facts and neither being under any compulsion to
act.
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BUSINESS

Summary

We are a closed-end investment company registered under the laws of Guernsey managed by Lehman Brothers Private
Fund Advisers, LP, aunit of Lehman Brothers Private Fund Investments Group and its affiliates (our “Investment Manager”).
Wewill invest in private equity funds managed by leading sponsors and make direct private equity investments alongside
leading sponsors (“co-investments”). In addition, we may invest aportion of our portfolio in certain opportunistic
investments. Our investment objective is to produce attractive returns on our capital from our private equity investments
while managing investment risk through portfolio diversification. We intend to pursue diversification for our private equity
investments across asset class, vintage year, geography, industry and sponsor.

The Investment Manager will make all of our investment decisions and we have delegated to the Investment Manager
the day-to-day management and operations of our business. The Investment Manager, including its predecessors, has over
twenty years of investing experience specializing in private equity funds, co-investments and secondary investments and has
built relationships with leading private equity sponsors over that time. Since January 1, 2006, the Investment Manager has
committed on behalf of funds managed by it more than $1.2 billion to more than 63 private equity funds. During that period,
the Investment Manager has also made co-investments alongside private equity sponsors aggregating more than $600 million
in 17 transactions and has purchased on behal f of funds managed by it $475 million of private equity interestsin the
secondary market in 17 transactions. In addition, the Investment Manager has committed on behalf of funds managed by it,
and currently has unfunded commitments from investors to funds managed by it, of $6.5 billion in the aggregate.

The Investment Manager’ s investment decisions will be made by its Fund of Funds Investment Committee (the
“Investment Committee”), which currently consists of ten members with an aggregate of more than 170 years of experience
with private equity investing. The sourcing and evaluation of our investments will be conducted by the Investment Manager’s
team of over 40 investment professionals who specialize in private equity fund investments and co-investments. In addition,
the Investment Manager’ s 110-person administrative and finance staff will be responsible for our administrative, financial
management and reporting needs. The Investment Manager currently maintains officesin New Y ork, Dallas, London and
Hong Kong.

The Investment Manager will aso draw on the resources of Lehman Brothers, aleading global investment bank with
over 50 offices around the world, in sourcing, evaluating and managing our investments. As of May 31, 2007, Lehman
Brothers had over $263 billion in client assets under management and over 28,000 employees. Lehman Brothers acquired the
assets of our predecessor entity in October 2003.

Our Compdtitive Strengths

Our competitive strengths will assist us in achieving our investment objective of producing attractive returns on our
capital from our private equity investments while managing investment risk through portfolio diversification.

Experienced Private Equity Manager. The Investment Manager is an experienced private equity fund manager with
significant investment expertise. Key strengths of the Investment Manager include:

» Broad Experience. The Investment Manager has more than 20 years of experience in private equity investing,
including with respect to private equity funds (primary and secondary investments) and co-investments. Decisions
by the Investment Manager regarding our investment strategy will be made by the Investment Committee, whose
members have over 170 years of combined private equity investment experience. The sourcing and evauation of
our investments will be conducted by the Investment Manager’s team of over 40 investment professionals who
specialize in private equity fund investments and co-investments. In addition, the Investment Manager’s 110-
person administrative and finance staff will be responsible for our administrative, financia management and
reporting needs.

» Accessto Leading Private Equity Sponsors. The Investment Manager has built strong industry relationships
with leading private equity sponsors. For example, of the prior private equity funds managed by the sponsors of
thedirect fund investmentsin our Initid Investments, the Investment Manager estimates that 87% in number were
inthe first (64%) or second (23%) quartile as compared to Thomson V enture Economics for vintage year data. See
“Summary—Our Initial Investments.” The broad network of Lehman Brothers' private equity, investment banking
and capital markets franchises enhances the Investment Manager’ s range of private equity relationships.

e Strong Track Record. The Investment Manager, including its predecessor entities, has achieved an annual,
compounded net internal rate of return of 18.1% since 1987 through December 31, 2006 on its fund accounts
focused on primary private equity fund investments and co-investments. See “ Summary—T he |nvestment
Manager’'s Track Record.”
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» Lehman Brothers Global Platform and Due Diligence Resour ces. Lehman Brothers globa network of
investment bankers, research analysts and private equity investment professionals provides the Investment
Manager with valuable industry-specific knowledge, information and valuation expertise with which to
supplement its team’ s sourcing, anaysis and evaluation of investment opportunities.

Diversified Portfolio. We intend to maintain adiversified investment portfolio:

» Substantial Portfolio of Initial Private Equity Investments. We anticipate that our Initial Investments will
consist of aportfolio of high quality private equity assets having an aggregate purchase price of gpproximately
$260.5 million. Wewill also assume rel ated unfunded commitments aggregating approximately $354.1 million.
Webedieve our Initid Investments will provide us with immediate exposure to adiversified portfolio of private
equity investments, and will place us at afull commitment level and a more than 50% investment level when
acquired. We expect to be fully invested within 18 months of the closing of the global offering.

» Diverdfication Strategy. We intend to provide our shareholderswith an investment in awel-diversified portfolio
of private equity investments. We expect to make private equity fund investments and co-investments, which are
diversified by private equity asset class, geography, industry, vintage year and sponsor. We believe that by
investing in this manner, we will achieve higher risk-adjusted returns than we would achievein aless diversified
portfolio.

Multiple Toolsto Actively Manage the Portfolio and Maintain Full I nvestment. Wewill employ multiple toolsto
actively manage our private equity portfolio. The Investment Manager intends to use its experience, including proprietary
data and anal ytic capabilities, to apply these tools to prudently and significantly shorten the period of time required for usto
reach and maintain a full investment level. These tools include:

e Prudent Over-commitment Strategy. In order to achieve afull investment leve, we expect to pursue an “over-
commitment” strategy, which involves making commitments to private equity funds in excess of our available
funds as of the commitment date. Private equity fund investors pursue such over-commitment strategies because
private equity funds typically draw down their committed capital over athree-to-six year period. A key component
of our over-commitment strategy isour Credit Facility, which we believe will provide us with a ready source of
long-term capital to meet future capita calls, provide us with additional flexibility to make investments, even
during periods when we are not receiving cash distributions or proceeds from our investments, and enhance our
investment returns by reducing the amount of our capitd that isinvested in cash and short-term investments with
lower expected returnsthan private equity.

» Co-investments. We intend to use our co-investments to manage our investment pace, both initially and over time.
Capita for co-investments, unlike private equity fund commitments, is typically deployed at the time the
investment is made. Accordingly, through the Investment Manager’s co-investment capability we expect to be able
reach full investment more quickly than we could through a strategy of only fund commitments.

Alignment of Interests. Upon completion of the global offering, Lenman Brothers will own $100 million of our
outstanding Shares (in the form of RDSs). Moreover, the Investment Manager’ s management fee will be charged on the net
asset value of our private equity and opportunistic investments. As aresult, the total value of the Investment Manager’s
management fees will be directly correlated with the value of our private equity and opportunistic investments, incentivizing
the Investment Manager to prudently and efficiently select quality investments that fit within our investment strategy. The
carried interests we distribute will be based on the growth in the net asset value of our entire company, incentivizing the
Investment Manager to maintain a full investment level and to avoid substantial low yielding cash baances. In addition, a
portion of the carried interest we distribute will be shared with the Investment Manager’ s investment professionals. Asa
result, the interests of Lehman Brothers, the Investment Manager and the investment team will be aligned with those of our
investors.

Underwriting Fees Borne by the I nvestment Manager. The Investment Manager will bear the underwriting and
placement fees and other expenses associated with the globa offering, which will eliminate dilution to our net asset value
that would otherwise result from such fees and expenses.

Our Investment Strategy

I nvestment Objective

Our investment objective is to produce attractive returns on our capita from our private equity investmentswhile
managing investment risk through portfolio diversification. We classify attractive investment returns as those that meet the
Investment Manager’ s expectations in light of our investment strategy. We intend to maintain a private equity portfolio
composed of primary investments in private equity fund investments, co-investments and secondary investments. Our private
equity investments will consist principdly of investments in buyouts, and will also include investmentsin special situations
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(including distressed debt, credit strategies and turnaround strategies), venture capital (including growth capital). Our private
equity investments may be made directly or through other vehicles. Our private equity investments may aso include
investments in securities commonly used in private equity transactions that the Investment Manager reasonably deems
consistent with our investment objective and strategy. We will also make opportunistic investments from time to timein
accordance with our investment policies as determined by the Investment Manager. We intend to pursue portfolio
diversification across private equity asset class, vintage year, geography, industry and sponsor. Our portfolio mix and
diversfication criteria may change from time to time in accordance with the recommendations of the Investment Manager.

We may invest in private equity funds directly or indirectly by making commitments to funds of funds, co-investments
and secondary funds. Any investment madein a primary fund of funds, co-investment fund or secondary fund managed by
the Investment Manager will be excluded from the management fee cal culation under our investment management and
services agreement.

Private Equity I nvestments

We intend to make primary investments in the new private equity funds of high-quality private equity sponsors. We
believe that the private equity sponsors who have been successful investorsin the past frequently continue to outperform their
peers. By investing in the private equity funds of such sponsors, we believe we will have access to such sponsors’ expertise
and investments. We will seek to diversify our investments over time by selecting private equity sponsors with different or
complementary strategies across private equity asset class, geography and industry. In addition, we believe that by
maintaining a portfolio of premier private equity funds, we will have the opportunity to invest in adiversified portfolio of
underlying companies.

Co-investments include purchasing interests in private equity portfolio companies alongside financial sponsors. Co-
investment opportunities are frequently offered with no management feesor carried interest at the level of the underlying
investment, allowing our company to reduce its investment cost in such opportunities. We may make commitments to co-
investments directly or indirectly by committing to Lehman Brothers Co-investment fund or other Lehman-sponsored funds.

Secondary investments have a number of benefits, including providing visibility into the underlying investmentsin a
private equity portfolio, as opposed to ablind pool, which is typica of primary private equity fund investments. Secondary
transactions may also involve the purchase of private equity fund interests several years after the private equity fund was
raised, alowing the secondary buyer to benefit in other ways, including: avoiding management fees paid prior to the
acquisition of the secondary fund interest; purchasing a mature portfolio that may distribute cash relatively faster or
currently; and potentially purchasing fund interests at adiscount to net asset value. The market for secondary investment
opportunitiesis, however, limited; as aresult, in the ordinary course of our business, we expect secondary investments to
form ardatively smaller part of our portfolio of investments. However, on a sel ective basis we may purchase interestsin
private equity funds in the secondary market in exchange for our Shares and these purchases may be large in amount.
Secondary investments may also yield lower absolute return multiples (though higher internal rates of return) than primary
investments because holding periods tend to be shorter than primary investments where returns compound over longer
periods.

We bdieve the Investment Manager’ s global private equity platform generates high quality secondary and co-
investment opportunities, which are screened and reviewed by the Investment Manager’ s dedicated secondary and co-
investment teams for potential placement in the Investment Manager’ s dedicated secondary and co-investment funds. Our
ability to participate in any of these investment opportunities is subject to Lehman Brothers internal allocation procedures.
See“Risk Factors.”

The Investment Manager dso expects to invest in attractive private equity opportunities which may not be effectively
accessed through traditional private equity partnership structures. These opportunities may include high expected return
investments with durations that are either longer or shorter than traditional private equity investments.

Opportunistic | nvestments

In addition to the investments described above, we may sd ectively make opportunistic investmentsin other areas, from
timeto time, that offer an attractiverisk / return profile in areas where Lehman Brothers has expertise. These investments
will not exceed 10% of our total exposure without approval from a majority of our company’ s board of directors and our
shareholders.

I nvestment Opportunity, Sourcing and Selection

The Investment Manager plans to achieve our investment objective by investing in high-quality, established and
emerging private equity firms. The Investment Manager’ s strategy is to invest with private equity firms that have defensible
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niches and quality deal flow, including firms with strong existing franchises as well as new or |ess established firms that are
managed by experienced and successful private equity professionals and that have differentiated strategies and other
competitive advantages likely to produce attractive returns.

The Investment Manager has built strong industry relationshi ps with leading private equity sponsors. For example, of
the prior private equity funds managed by the sponsors of the private equity fund investmentsin our Initial Investments, we
believe 87% in number were in the first (64%) or second (23%) quartile as compared to Thomson V enture Economics for
vintage year data. See “Business—Our Initial Investments.” The Investment Manager has more than 20 years of experience
in private equity investing, including with respect to private equity funds, co-investments and secondary investments. In
addition, Lehman Brothers global network of investment bankers, research analysts and private equity investment
professionals provides the Investment Manager with valuable industry-specific knowledge, information and valuation
expertise with which to supplement its team’ s sourcing, analysis and evaluation of investment opportunities.

Our Investment Manager sources investment opportunities through a set of investment processes developed during its
more than 20 years of experience in directing private equity fund investments. The Investment Manager accesses awide
range of potential private equity fund investments and co-investments through its leveraging of relationships built through its
investing in private equity funds, the L ehman Brothers global network, proactive research on potential investment managers
and strategies and placement agents and professiona service firmswith whom Lehman Brothers has arelationship. In
addition, we believe Lehman Brothers' investment banking division creates direct investment opportunitiesin situations
where Lehman Brothersisinvolved in afinancing or advisory relaionship. Our Investment Manager believes it can continue
to source a sufficient number of investment opportunities from which it can execute its investment strategy.

Our Investment Manager employs a multi-phase evaluation process to review private equity fund investment
opportunities. The Investment Committe€ sreview of apotential investment is ultimately supported by the findings of the
due diligence team. Included in the Investment Manager’ s evaluation of a potentia fund investment is an assessment of the
investment team, including, its performance record, return dispersion, deal sourcing capabilities, consistency and evolution of
strategy, competitive advantages, and impact as a control investor on its portfolio companies. The Investment Manager also
evaluates the fit of the industry sector, geographic profile and target stage of investment by the fund within its portfolio.
Additional factors are included in the assessment as deemed prudent by the Investment Manager.

When sd ecting co-investment opportunities, the Investment Manager takes into account the quality of the private
equity sponsor leading the investment as well as how the opportunity fits with that firm. The Investment Manager intends to
sdlect co-investments which it believes have ardatively attractiverisk / return profile. Co-Investments are reviewed based
on, among other things, an investment’ s valuation, capital structure, management team, market position and financial
sponsor. The Investment Manager will draw on the sourcing and due diligence capabilities of the Investment Manager’s
dedicated co-investment team whose principals have over 100 years of combined private equity experience.

With respect to our opportunistic investments, we expect that the Investment Manager’ s sel ection process will involve
significant input from across the Lehman Brothers global platform.

I nvestment Allocations

The Investment Manager currently manages and will continue to form and manage private equity funds that invest in
primary private equity fund investments and co-investments and, to a certain extent, secondary investmentsin private equity
funds often in acombination of two or three of these investment types. The Investment Manager will have discretion to
allocate investments among our portfolio and the portfolios of other funds managed by the Investment Manager. As described
in more detail below, although in some cases the existence of the private equity funds may limit the amount of an investment
opportunity available to us, the Investment Manager believes that the existence of these additional private equity funds will
generaly not be disadvantageous to us and in fact provide us significant advantages.

Scale Leadsto Opportunity

Because we will most frequently invest aongside the Investment Manager’ s private equity funds, wewill be able to
obtain investment opportunities and terms more beneficial than we could in the absence of the Investment Manager’s other
investment activities. With respect to private equity fund investments, the Investment Manager’s collective investments will
make it a much more significant and consistent partner to the private equity sponsor than it would otherwise be. With respect
to co-investments in portfolio companies the size of investment that is appropriate for uswould make us an insignificant and
often overlooked investor, but, alongside the Investment Manager’s significant co-investment portfolios, we will be part of a
significant market presence.
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Allocation of Primary Investment Opportunities

The Investment Manager will establish for us and each private equity fund investment objectives and targets for each
calendar year or longer periods. These investment objectives will include parameters of private equity asset class, geography,
industry, vintage year and sponsor diversification. These objectives are congtantly evaluated and may be modified; because of
our reinvestment of cash flows our portfolio will be monitored closely to adjust to results. In the event that the Investment
Manager cannot obtain an allocation of sufficient sizeto meet the investment objective of our portfolio and the portfolios of
the Investment Manager’ s private equity funds, the Investment Manager will use these investment parametersto allocate
primary investment opportunities.

Allocation of Co-investment Opportunities

To the extent consistent with our investment parameters, we will retain all co-investment opportunities to which we are
legally entitled as aresult of being an investor in an underlying private equity fund. Most co-investment opportunities will be
sourced as aresult of the Investment Manager’s status as a mgor co-investor through its broader co-investment business. Our
diversification needs would allow usto participate prudently in only a fraction of most co-investment opportunities. In
practice to date, the Investment Manager’ s fund of funds vehicles most similar to us have had larger opportunities to make
co-investments than have fit their investment parameters. The Investment Manager expects this to continue and will continue
to use its discretion to allocate co-investment opportunities generated among its various managed portfolios.

Allocation of Secondary Investment Opportunities

In the ordinary course of our business, our investment strategy will generally not include secondary investments as a
primary focus. As aresult, we anticipate that most secondary transactions generated by the Investment Manager will not be
included in our portfolio, dthough we may invest in secondary transactions from time to time if the Investment Manager so
decidesin keeping with our investment strategy. For example, we may participate in a secondary transaction on a selective
basis or where the seller isinterested in receiving Shares in exchange for its secondary portfolio.

Allocation of Opportunistic I nvestment Opportunities

The Investment Manager will have broad discretion to determine what constitutes an opportunistic investment and to
allocate opportunistic investments to our portfolio from time to time in accordance with our investment objective and
policies. These investments will not exceed 10% of our total exposure (total assets plus unfunded commitments) without
approva from a majority of our company’s board of directors and our shareholders.

I nvestment Guidelines and Portfolio Management

We bdieve that construction of adiversified portfolio with proper alocation weights has an important influence on the
achievement of higher risk-adjusted returns. Diversification across private equity asset class, vintage year, geography,
industry and sponsor plays alarge role in our strategy by seeking to reduce therisk of the portfolio while enhancing the
ability to profit from these opportunities. We believe our Initial Investments will provide us with immediate exposureto a
diversified portfolio of private equity investments and significantly shorten the period of timerequired for us to fully invest
the proceeds of the global offering.

The categories of the investments (including into which categories investments fit) and the target exposure levels
presented herein, except with respect to opportunistic investments, are determined in the sole discretion of the Investment
Manager and may be revised from time to time in the sole discretion of the Investment Manager in consul tation with our
company’ s board of directors. Our opportunistic investments will not exceed 10% of our total exposure without the approval
of our company’ s board of directors and our shareholders. While we expect to fully invest the proceeds of the global offering
in private equity and opportunistic investments within 18 months of the closing of the global offering, this time period could
be longer or shorter and we cannot guarantee we will ever be fully invested. Although we set target exposures and seek to
make commitments that will maintain the portfolio within these levels, a number of factors can cause the actual allocations to
fall outside theselevels at any time and such variances do not conflict with the provisions of our investment management and
services agreement. These factorsinclude the speed at which funds call and return capital, variations in investment
performance and fund raising cycles. For the avoidance of doubt, we will not be required to sell or acquire investments to
meet any target exposure guiddine. Our investment allocation decisions will also be influenced by our debt covenant limits
under the Credit Facility (once obtained). Moreover, the exposure levels presented above do not represent the composition of
the Initia Investments.
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Private Equity I nvestments
The Investment Manager intends to pursue along-term model portfolio construction for our investments targeting the
following exposures, which are based on our total private equity exposure:

Target Exposures (% of
Private Equity Exposure®)

I nvestment Type

Private Equity Fund INVESIMENS.......ccocuiiurerirericerieeseeeseeeesee s 60% — 90%
CO-INVESIMENES.....coviereiieeieere ettt ser et ser et ser e 10% — 40%
Private Equity Asset Class

BUYOUL ......oeiiretcte ettt et s s st 60% — 90%
Special Situations 10% — 40%
VENtUre Capital ........ccoeeereeerieie et er e 0% — 20%
Geography

NOMTN AMETICAL. ...ttt 50% — 80%
BUNOPE. ..ottt e b st eb e 20% — 50%
AASIB ittt e 0% —30%
Maximum Exposuresto a Single:

VINEBOE Y B ..ttt et 45%
FUNG oottt b e 15%
CO-INVESIMENT ...ttt 5%
SPONSOL <.ttt ere e b et st b b e st sb e b b e 30%

1.  Private equity exposureis defined as net asset value plus unfunded commitments determined as of our company’ s most
recently published balance sheet.

The exposure levels presented above are long term target levels and not limits, except with respect to our opportunistic
investments, which will not exceed 10% of our total exposure (total assets plus unfunded commitments) without the approval
from amajority of our company’s board of directors and our shareholders. Accordingly, with the exception of the target
exposure for opportunistic investments, we may be outside these target exposures as we move towards afull investment level
during our first 18 months. Moreover, we expect these exposure levels to vary depending on the availability of suitable
investment opportunities. In targeting the exposures presented above in constructing our portfolio the Investment Manager
will, in its discretion, “look through” fund of funds and underlying private equity funds in which we will invest to the
underlying fund or portfolio company leve, as applicable.

Opportunistic Investments

Our opportunistic investments will not exceed 10% of our total exposure without the approval of our company’s board
of directors and our shareholders.

Cash and Short-term | nvestments

From timeto time, and in particular during the period following the closing of the globa offering, we may have a
substantial amount of cash and short-term investments. We expect that approximately 50% of the net proceeds of the global
offering will fund our Initial Investments at or shortly after the closing with the excess proceeds being temporarily invested in
cash, cash equivaents, money market instruments, transitory cash accounts, government and government-sponsored agency
securities, asset-backed securities, investment grade securities of certain issuers, short-term investments in the securities of
certain issuers, commercia paper and other investment grade securities pending investment in private equity and
opportunigtic investments. The Investment Manager will have the ability to vary the composition of any of the foregoing
types of investment in accordance with our investment strategy.

Theforegoing investments may generate returns that are substantialy lower than the returns that we anticipate
receiving from private equity and opportunistic investments, which may lead to areduction in our overall performance. We
will not pay management fees to the Investment Manager pursuant to our investment management and services agreement on
uninvested cash balances. However, the Investment Manager will have the ability to engage a third-party (including an
affiliate of the Investment Manager) to manage our cash and short-term investments and wewill bear any fees and expenses
applicable to such servicer.



Over-commitment Strategy

We intend to pursue an actively managed “over-commitment” strategy when making investmentsin order to maximize
the amount of our capital that isinvested at any given time. In following an over-commitment approach, the aggregate
amount of our private equity commitments a a given time may exceed the aggregate amount of cash that we have available
for immediate investment. Weintend to fund over-commitments primarily through cash on hand, realizations of investments
and the use of the Credit Facility. Private equity fund investors pursue such over-commitment strategies because private
equity fund commitment is typically drawn down over 3 to 6 years as and when attractive investment opportunities at the
underlying fund level become available. It isdifficult to anticipate when these drawdowns will occur. Realizations may begin
before all the capita has been invested. As aresult, investors' commitments are typically never fully invested in private
equity assets. Initialy, our investment portfolio will include a substantial amount of cash and short-term investments.

A key component of our over-commitment strategy is our Credit Facility that we expect to enter into with Bank of
Scotland, aslead arranger and administrative agent, after the closing of the globa offering. We believe our Credit Facility
will provide uswith aready source of long-term capital to meet future capital calls, provide us with additional flexibility to
make investments, particularly during periods when we are not receiving cash distributions or proceeds from our investments,
and enhance our investment returns by reducing the amount of our capital that isinvested in cash and short-term investments
with lower expected returns than private equity. We expect that the Credit Facility will be secured by a substantial portion of
our assets and those of the Investment Partnership, will contain customary conditions precedent to borrowing, will require
compliance with certain financial ratios and covenants (including a maximum debt to value ratio) and will contain customary
events of default. For further information, see “ Operating and Financial Review—Liquidity and Capital Resources—Our
Credit Facility.” We may increase the size of our Credit Facility in the event the size of the global offering isincreased,
including in connection with an exercise of the stabilizing manager’ s over-alotment option. While we anticipate that the
terms of the Credit Facility will be as described above under “Our Credit Facility”, the final terms of the Credit Facility have
not been agreed upon and, as aresult, the final terms of the Credit Facility may differ from those set forth herein and those
differences may be significant. Furthermore, because the final terms of the Credit Facility are subject to the execution of
definitive documentation, we cannot assure you that we will be able to reach afinad agreement with Bank of Scotland, the
failure of which could have an adverse impact on our liquidity and our over-commitment strategy.

We intend to make co-investments to actively manage our investment pace. Capital for co-investments, unlike private
equity fund commitments, istypically deployed at the time the investment is made. Accordingly, through the Investment
Manager’ s co-investment capability we expect to be able reach full investment more quickly than we could through a strategy
of investing exclusively in private equity funds.

Our Initial Investments will place us at afull commitment level and a more than 50% investment level when acquired,
and we expect to be fully invested within 18 months of the closing of the global offering, though this time period could be
longer or shorter and we cannot guarantee we will ever be fully invested. See “Risk Factors.” We will not pay management
feesto the Investment Manager on cash and short-term investments or unfunded commitments.

Active Portfolio Management

The Investment Manager follows adisciplined portfolio management process developed over its 20 years of experience
in private equity investing. Our portfolio will be constructed and managed to meet adefined set of objectives, including
achieving and maintaining afull investment level, while adhering to prudent over-commitment, portfolio diversification and
risk management principles.

We bdieve the Investment Manager’ s capabilities alow it to model, plan and adjust for the ongoing impact on our
portfolio of each investment decision in terms of composition, returns, and cash draw-downs and distributions. The
Investment Manager will employ multiple resources, including proprietary databases covering 20 years of fund-leve and
asset-level performance data and its stochastic modeling capabilities. The Investment Manager uses these tools and resources
to monitor the progress of our underlying private equity fund investments, as well as forecast the evolution and development
of our portfolio. As aresult, the Investment Manager’s anal ytical capabilities support its efforts to manage our portfolio,
reach and maintain a full investment level, optimize our capita structure and reduce the overdl fluctuations in the size and
pace of our private equity investments.

Our Initial Investments

In connection with the global offering, Lehman Brothers has agreed to sell to us the Initial Investments for an aggregate
purchase price of approximately $260.5 million. We will also assumere ated unfunded commitments aggregating
approximatel y $354.1 million. The purchase price for the Initial Investments represents their aggregate net asset value as of
December 31, 2006 plus the amount of drawdowns on the related unfunded commitments, minus distributions in respect of
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such assets, plus interest on net asset value as adjusted at 5.75% per annum compounded daily through the dates on which we
acquire the various investments included in the Initial Investments. The purchase of the Initial Investmentswill beinlocal
currency and will be based on a 10-day average of the applicable U.S. Dollar exchange rate 10 days prior to thesdle. Inthe
event the size of the global offering is reduced below 50,000,000 Shares, we will have the ability to purchase a reduced
amount of the Initid Investments. Webelieve our Initia Investments will provide us with immediate exposureto a
diversified portfolio of private equity investments and significantly shorten the period of timerequired for us to fully invest
the proceeds of the global offering.

Our purchase of the Initial Investments will in many cases require the consent of the general partnersor similar entities
that areinvolved in such investments. We expect that, by the time of the closing of the globa offering, we will complete the
acquisition of Initial Investments representing over 65% of the total exposure thereof. Moreover, we expect to complete the
acquisition of substantially al of the Initid Investments by September 30, 2007. As of the date hereof, we have received
consents to disclose the information presented in the table below with respect to all of the investments presented therein for
which such consents are required. Sales of private equity interests are time consuming, and it may take a significant period of
time after closing of the global offering for the sae to be executed, and certain sales may not occur at al if consents are not
obtained. In the event consents on any Initia Investments have not been received by the closing of the global offering, we
and Lehman Brothers have agreed to use commercially reasonable efforts to obtain such consents by January 31, 2008. If a
required consent has not been received by that date, we will be under no obligation to acquire, and Lehman Brotherswill be
under no obligation to sell, the related investment. See “Risk Factors.” Wewill bear all legal, accounting, and administrative
costs relating to the sale of the Initial Investments.

While the Investment Manager and our board of directors have received advice from an independent valuation
consultant with respect to the Initid Investments, we are not required, and we do not intend, to utilize the services of any
independent valuation consultant or similar entity in the future. The aggregate purchase price for the Initial Investments has
been reviewed by Houlihan Lokey. Houlihan Lokey was engaged to provide advice to the Investment Manager and our board
of directors with respect to the aggregate purchase price for the Initial Investments but did not participate in the negotiation or
determination thereof. Houlihan Lokey’ s advice (1) was provided solely for the use and benefit of the Investment Manager
and our board of directorsin connection with their evaluation of the purchase of the Initial Investments and may not berelied
upon or used by any other person for any other purpose, (2) is subject to significant assumptions, qudifications and
limitations on the review undertaken in connection with the performance of Houlihan Lokey’ s engagement, and does not
constitute advice or arecommendation to any person or entity with respect to any investment decision regarding Shares,
RDSs or other securities of our company or any other person or entity and (3) did not address the underlying business
decision of our company to acquire the Initial Investments. We and the Investment Manager requested Houlihan Lokey' s
assistance in accordance with limited procedures that we identified and requested it to perform. Those procedures did not
involve an audit, review, compilation or any other form of examination or attestation under generally accepted auditing
standards. Among other things, the terms of Houlihan Lokey’ s engagement provide that it is not responsible for determining
the fair value of any of the Initial Investmentsand itsroleis solely to provide limited advice to the Investment Manager and
our board of directors regarding the aggregate purchase price for the Initia Investments. In addition, Houlihan Lokey is not
responsible for verifying any information provided to it by our company or the Investment Manager or available from public
sources upon which Houlihan Lokey relied for purposes of its analyses and it assumed such information was complete and
accurate in all respects. Based upon and subject to the foregoing, Houlihan Lokey advised the Investment Manager and our
board of directors that, as of June 30, 2007, the aggregate purchase price for the Initia Investments was within the range of
aggregate values for the Initial Investments which Houlihan Lokey’ svaluation analysisindicated would be reasonably likely
to be agreed between awilling buyer and awilling seller, each having reasonable knowledge of the relevant facts and neither
being under any compulsion to act.
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The following table presents certain information concerning the Initial Investments.
Available Assets

. Estimated Estimated

($'sinmillions) Asset Class Geography VintageY ear Eslma::?doePll‘erchase Unfunded Total
Commitments Exposure

Direct Fund Investments
AIG Highstar Capital 11 Buyout us 2004 46 03 49
Apollo Investment Fund V Buyout us. 2001 9.7 37 134
Aquiline Capital Buyout us. 2005 15 35 5.0
ArcLight Energy Partners Fund I3 Buyout us. 2007 - 20.0 20.0
Avista Capital Partners Buyout us. 2006 6.3 87 15.0
Bertram Growth Capital 1* Buyout us. 2007 3.0 12.0 15.0
Carlyle Europe Partners |1 Buyout Europe 2003 6.7 22 89
Clayton, Dubilier & Rice Fund VII Buyout us. 2005 15.7 10.9 26.6
Clessidra Capital Partners Buyout Europe 2004 21 37 58
Corsair |11 Financial Services Capital Partners’® Buyout Global 2007 3.0 7.0 10.0
CVI Global Vaue Fund Special Situations Global 2006 6.1 9.0 15.1
Doughty Hanson & Co IV Buyout Europe 2003 58 05 6.4
First Reserve Fund X1 Buyout us. 2006 21 22.9 25.0
Investitori Associati |11 Buyout Europe 2000 29 0.9 39
J.C. Flowersl| Buyout Global 2006 24 7.6 10.0
KKR 2006 Fund Buyout Global 2006 12,9 17.2 30.1
KKR Millenium Fund Buyout Global 2002 15.9 0.3 16.2
Lightyear Capital Fund I1 Buyout us 2006 31 6.8 9.8
M adison Dearborn Capital Partners V Buyout us. 2006 54 4.6 10.0
OCM Principal Opportunities Fund IV Buyout us 2007 4.9 15.0 19.9
Platinum Equity Capital Partners |12 Special Situations us. 2007 - 20.0 20.0
Sankaty Credit Opportunities |11 Special Situations us. 2007 6.1 24.0 30.1
Sun Capital PartnersV Special Situations us. 2007 0.2 9.8 10.0
Terra Firma Capital Partners 1| Buyout Europe 2007 0.5 32.6 331
Thomas H. Lee Equity Fund VI Buyout us. 2006 7.8 18.0 25.8
Trident Capital 1V* Buyout us 2007 0.5 45 5.0
Warburg Pincus Private Equity V111 Buyout Global 2001 9.7 - 9.7
Welsh, Carson, Anderson & Stowe X Buyout u.s. 2005 11.0 9.2 20.2
Total Direct Fund | nvestments $ 1499 $ 2750 $ 424.9
Direct Co-investments®
Dresser Holdings, Inc. Buyout us. 2007
Edgen Murray Corporation Buyout us. 2007
Freescal e Semiconductor, Inc. Buyout u.s. 2006
Group Ark Insurance Holdings Limited Buyout Global 2007
MaRl Holdings Limited Buyout Global 2007
Mont Fort Re Ltd. Buyout Global 2007
Sabre Holdings Corporation Buyout us. 2007
TPF Genco Holdings, LLC Buyout us. 2006
Total Direct Co-investments $ 633 $ 47 % 68.0
Primary Fund of Funds®
Lehman Crossroads Fund XV 11 Diversified Global 2002 - 2006 248 216 46.4
Lehman Crossroads Fund X V111 Large-cap Buyout Buyout Global 2005 - 2007 4.5 10.0 14.6
L ehman Crossroads Fund XV 111 Mid-cap Buyout Buyout Global 2005 - 2007 116 28.0 39.7
Lehman Crossroads Fund XV 111 Special Situations Special Situations Global 2005 - 2007 4.3 6.2 10.5
L ehman Crossroads Fund XV 111 Venture Venture Capital us. 2006 - 2007 1.9 8.6 10.5
Total Primary Funds $ 473 $ 745 $ 1217
Total $ 2605 $ 3H41 $ 614.6

1.  Sdesof private equity interests are time consuming, and it may take a significant period of time after closing of the
global offering for the sales to be executed, and certain sales may not occur at al if consents are not obtained. See
“Risk Factors—We may not be able to complete the acquisition of all of the Initial Investments.” As of June 30, 2007,
aconsent for disclosure has been obtained for each fund and co-investment named at “ Business—Our Initia
Investments,” and documentation of the intended transfer isin process.

2. Thepurchase price for the Initial Investments will be their aggregate net asset val ue as of December 31, 2006 plusthe
amount of drawdowns on the related unfunded commitments, minus distributionsin respect of such assets, plus an
interest factor. Of the total estimated purchase prices, $18.9 million represents the net amount of capital calls and
distributionsin respect of the Initial Investmentswhich, based upon information received as of June 30, 2007, will be
made after such date.

3.  Theunderlying private equity fund has not yet closed, but may have already made certain investments, and there can be
no guarantee that the allocations shown above will ultimately be made available to us. Consequently, the purchase
price and unfunded commitments shown have been estimated by the Investment Manager.

4.  Co-investment values are given on an aggregate-only basis. No co-investment comprises more than 5.0% of total NAV.

5. With respect to the primary fund of funds, vintage year refers to the vintage year of the underlying private equity funds
in which such fund of funds has invested.
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Prior Private Equity Fund Performance

Thefollowing chart presents approximate quartile information relating to the prior private equity funds managed by the
private equity fund sponsors as presented in the Initid Investments. While past performance is not necessarily indicative of
future results, we believe that the private equity sponsors who have been successful investorsin the past frequently continue
to outperform their peers. The following chart includes information covering 74 private equity funds and 27 sponsors. Of the
prior funds managed by these sponsors of the private equity fund investmentsin our Initia Investments, the Investment
Manager estimates that 87% in number werein the first (64%) or second (23%) quartile as compared to Thomson Venture
Economics vintage year performance data. As aresult, we believe the Initid Investments are composed of high quality
private equity assets. We refer to private equity assets as being of high quality when they present an attractive return profile
such as, with respect to private equity funds, aranking in the first or second quartile as compared to Thomson Venture
Economics data. However, acomparison of the performance of these private equity fundsto Thomson Venture Economics
performance datais not necessarily indicative of the future results of the private equity funds comprising the Initial
Investments.

Perlormance Quartile Analysis of Prior F s Managed by the

Spoensors of the Initial Investments™

2nd Quiartile
23%

Ist Quartile
% L

Ard Quartile
124

dth Quartile

1%

1.  Theabove performance quartile information was prepared by the Investment Manager based on publicly available
information and on information received from the general partners of the underlying private equity funds, which the
Investment Manager has compared to information compiled by Thomson V enture Economics. The above percentages
are based on the net interna rate of return of the prior private equity funds with investment strategies similar to those
of the sponsors of the Initial Investments. The prior funds of one sponsor were not included in the information
presented above because prior fund performance information was not available. In addition, two prior private equity
funds managed by two sponsors were not included in the information presented above because insufficient benchmark
datawas available.

2. Thomson Venture Economics reports on asample of private equity funds investing in various asset classes (such as
buyouts and mezzanine debt, specia situations and others) that commenced operations in a given year to serve as the
investment benchmark sample for that vintage year. Thomson V enture Economics ranks vintage year funds by four
quartiles or tiers. The Investment Manager derived the percentages shown in the chart by comparing the most recent
available net realized and unrealized internal rates of return of the prior private equity funds managed by the sponsors
of the direct fund investments contained in the Initial Investments against what the Investment Manager believed were
the most applicable cumulative vintage year performance benchmarks provided by Thomson Venture Economics. In
the Investment Manager’s analysis, specia situation funds were compared against dl private equity funds. The
Investment Manager invested in some, but not al, of such prior funds. Only one of such prior fundsisincluded in the
Initial Investments and the performance of such prior funds has not been independently verified.

Theinterna rate of return for avintage year reflects the aggregate cash inflows and outflows to investors in the funds
comprising the sample of funds used for that year, with consideration of theresidual value of such funds' investments. The
returnis calculated net of each private fund’s management fees, partnership expenses and carried interest, the parameters of
which vary among the funds included in the sample. Thomson V enture Economics uses information, including valuations,
provided by the sponsors of, and investors in, the private funds comprising the investment benchmarks sample without
independent verification. The compilation of these statistics requires a number of assumptions and judgments, and in its
analysis the Investment Manager has relied on the information provided by Thomson V enture Economics without
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independent verification. Certain of the funds comprising the investment benchmarks pursued different investment strategies
than those pursued by the prior funds of the sponsors of the Initial Investments.

Allocation of Initial | nvestments

Webedievethe Initid Investments will be highly diversified. The following charts present the approximate breakdown

of the Initial Investments by private equity asset class, vintage year, geography and industry as determined by the Investment
Manager.

Estimated Allocation of Expected Initial | nvestments!
(Esti mated Purchase Price Plus Unfunded

Private Equity Asset Class Vintage Year of Fund or Co-investment
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1. Theaboveanaysisis based on the diversification of underlying portfolio investments at fair value plus unfunded
commitments as estimated by the Investment Manager. Estimates regarding the allocation of unfunded commitments
are based on the Investment M anager’s proprietary anal yses. Determinations regarding private equity asset class,
geography and industry diversification also represent the Investment Manager’s estimates. Accordingly, actual
diversification of the Initial Investments and the diversification of our company’ sinvestment portfolio on an ongoing
basis will vary from the foregoing information.
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Allocation of Initial I nvestments*

Private Equity Asset Class Vintage Year of Fund or Co-investment
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1. Theaboveanaysisis based on the diversification of underlying portfolio investments at fair value as estimated by
Investment Manager. Determinationsregarding private equity asset class, geography and industry diversification
represent the Investment Manager’s estimates. Actua diversification of the Initial Investments and our company’ s
investment portfolio on an ongoing basiswill vary from the information presented below.

Competition

Webedievethat anumber of other entities will compete with usto make the types of investments that we plan to make.
With respect to our private equity investments, depending on the investment, we expect to face competition primarily from
other private equity fund of funds, strategic buyers and hedge funds. With respect to our opportunistic investments,
depending on the investment, we expect to face competition primarily from business development companies, hedge funds,
public funds and commercial finance companies.

Many of these competitors may be substantially larger and have considerably greater financial, technical and marketing
resources than are available to us. Several of these competitors have recently raised, or are expected to raise, significant
amounts of capital, and may have smilar investment objectives, which may create additional competition for investment
opportunities. Some of these competitors may a so have alower cost of capital and access to funding sources that are not
available to us, which may create competitive disadvantages for us with respect to investment opportunities. In addition,
some of these competitors may have higher risk tolerances or different risk assessments, which could allow them to consider
awider variety of investments and establish a broader network of business relationships. For additional information
concerning the competitive risks that we face, see “Risks Factors—Risks Relating to Our Company and Our Investment
Strategy—We will operate in a highly competitive market for investment opportunities.”

Regulatory Matters
Authorization from the Guernsey Financial Services Commission

Consent under The Control of Borrowing (Bailiwick of Guernsey) Ordinances, 1959 to 1989 has been obtained to the
issue of this offering memorandum and the associated raising of funds. Neither the Guernsey Financial Services Commission
nor the States of Guernsey Policy Council takes any responsibility for our financial soundness or for the correctness of any of
the statements made or the opinions expressed with regard to our company. We will be subject to the ongoing supervision of
the Guernsey Financia Services Commission.
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We have entered into an administration agreement with Heritage International Fund Managers Limited, which we refer
to as our “Guernsey administrator,” to perform certain administrative functions in relation to certain Guernsey matters
affecting us. The annual fees and expenses of our Guernsey administrator are expected to £50,000 subject to an increase
based on the amount of time spent in its duties as Guernsey administrator. Our Guernsey administrator isrequired to give
written notice forthwith to the Guernsey Financid Services Commission in respect of aproposed material change to our
articles and memorandum of association or this offering memorandum, a proposed change of our company’ sdirectors, our
Guernsey administrator, our service provider or our independent accountants, a proposed material delegation of any of the
duties of our Guernsey administrator or our services provider, any change in the name or the ultimate beneficial ownership of
our General Partner, our Guernsey administrator or the Investment Manager, any ateration to our administration agreement,
any proposed ateration to us, including our company’ s name and our company’ s investment, borrowing and hedging powers,
and any proposal to reconstruct, amalgamate or prematurely terminate our company’s life.

We are required to send copies of our annual report and accountsto the Guernsey Financia Services Commission as
soon as reasonably practicable after their publication. We are a so required to provide certain statistical information to the
Guernsey Financia Services Commission on aquarterly basiswithin 15 days of the end of the gpplicable quarter.

Netherlands Financial Supervison Act

We are subject to the Netherlands Financial Supervision Act (Wet op het financieel toezicht). Under the Netherlands
Financial Supervision Act, we will be exempt from the requirement to obtain alicense from the Netherlands Authority for the
Financial Markets (Autoriteit Financiéle Markten) to act as the management company of a collective investment scheme for
so long as Guernsey is deemed to have “adequate supervision” of closed-end funds. By Ministerial Regulation, Guernsey was
accredited by the Dutch Ministry of Finance (Ministerie van Financién) to have such adequate supervision. Irrespective of the
exemption set forth above, we will remain subject to certain ongoing requirements under the Netherlands Financial
Supervision Act and the Decree on Supervision of Conduct by Financiad Enterprises (Besluit Gedragstoezicht financiée
ondernemingen W) relating to the disclosure of certain information to investors, including the publication of our financial
Statements.

Employees

We currently have no employees. Under our investment management and services agreement, the Investment Manager
carries out the day-to-day management and operations of our company. For further information regarding the Investment
Committee and the Investment Manager’ s investment professionals, see “The Investment Manager and the Investment
Management and Services Agreement.”

In the future, we may hire alimited number of finance, accounting, administrative and support personnel who will be
dedicated full-time to our business and operations. We will be required to pay the salaries, benefits and other remuneration of
such personnel.

Intdlectual Property

We, the Investment Partnership and the subsidiaries of the Investment Partnership, as licensees, will enter into a
licensing agreement with Lehman Brothers prior to the completion of the global offering pursuant to which Lehman Brothers
will grant each of us anon-exclusive, royalty-free license to use the name “ Lehman Brothers.” Under this agreement, each
licensee will have theright to use the “Lehman Brothers” name. Other than with respect to this limited license, none of the
licensees will have alegal right to the “ Lehman Brothers’ name. This license agreement may be terminated in the
circumstances described under “ Rel ationships with the Investment Manager and Related Party Transactions—Licensing
Agreement with Lehman Brothers,” including in the event that the Investment Manager’ s services are terminated under our
investment management and services agreement.

Properties

Our company’ s and the Investment Partnership’ s registered address is Polygon Hall, Le Marchant Street, St. Peter Port,
Guernsey. Thetelephone number at that location is +44 (0) 1481 716000. Pursuant to our investment management and
services agreement with the Investment Manager, the Investment Manager is responsible for providing us with certain
investment management, operational and financial services. The Investment Manager currently maintains officesin New
Y ork, Dallas, London and Hong Kong. The address and telephone number of the Investment Manager’s office in Ddllas,
Texasis 325 N. St. Paul Street, Suite 4900, Ddlas, TX 75201. We bdieve that these facilities are suitable and adequate for
the management and operation of our business.
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L egal Proceedings

There has not been any governmental, legal or arbitration proceeding (including any such proceeding which is pending
or threatened of which our company or the Investment Partnership is aware) during the twelve month period prior to the date
of this offering memorandum, which is expected to have, or has had in the recent pagt, significant effects on the financial
position or profitability of our company or the Investment Partnership.
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OUR MANAGEMENT AND CORPORATE GOVERNANCE

Our Board of Directors
Members of our Board of Directors
The following table presents certain information concerning our company’ s board of directors.

Name' Age Position
TaAME MOMGAN ...ttt s 54 Chairman
JONN P BUSEN ...ttt sttt s 49 Director
PELEr J. VON LENE ...ttt e 39 Director
JONN E. Hall@M ...ttt 58 Director
Christopher Sherwell..........co e 59 Director

1. Theaddress of each person named above is ¢/o our company, Polygon Hal, Le Marchant Street, St. Peter Port,
Guernsey.

Biographical information for Messrs. Buser and Von Leheis set forth under “ Our Investment Manger and Investment
Management and Services Agreement—Investment Committee Members.”

Talmai M organ qudified as aBarrister in the United Kingdom in 1976. He moved to Guernsey in 1988 where he
worked for Barings as general counsel and then for the Bank of Bermuda as Managing Director of Bermuda Trust (Guernsey)
Limited. From January 1999 to June 2004, Mr. Morgan was Director of Fiduciary Services and Enforcement at the Guernsey
Financia Services Commission (Guernsey' s financial regulatory agency) where he was responsible for the design and
subseguent implementation of Guernsey’ s law reating to the regulation of fiduciaries, administration businesses and
company directors. Mr. Morgan was aso involved in Working Groups of the Financial Action Task Force and the Offshore
Group of Banking Supervisors. From July 2004 to May 2005, Mr. Morgan served as Chief Executive of Guernsey Finance,
which isthe official body for the promotion of the Guernsey finance industry. Mr. Morgan is now a non-executive director of
anumber of investment related companies. He holds a MA in Economics and Law from Cambridge University. Mr. Morgan
isaresident of Guernsey.

John E. Hallam, resident in Guernsey, is a Fellow of the Institute of Chartered Accountants in England and Waes and
qudified as an accountant in 1971. Mr. Hallam is aformer partner of PricewaterhouseCoopers having retired in 1999 after 27
yearswith the firm both in Guernsey and in other countries. Mr. Hallam is currently chairman of Cazenove Absolute Equity
Ltd, EFG Private Bank (Channel Idands) Ltd, M& G Recovery Investment Co Ltd, Partners Group Globa Opportunities Ltd
and Prodesse Investment Ltd aswell asbeing adirector of a number of other financial services companies, some of which are
listed on the London Stock Exchange. Mr. Hallam served for many years as a member of the Guernsey Financid Services
Commission from which heretired in 2006 having been its Chairman for the previous three years.

Christopher Sherwell isanon-executive director of a number of investment related companies. Mr. Sherwell was
Managing Director of Schroders (Cl) Limited from April 2000 until January 2004 and served as adirector of various
Schroder group companies and investment funds. Mr. Sherwell remains a non-executive director of Schroders (Cl) Limited.
His other directorships include chairmanship of Hermes Absolute Return Fund (Guernsey) Limited and of Goldman Sachs
Dynamic Opportunities Limited, both funds of hedge funds. Before joining Schroders in 1993 he worked as Far East regional
strategist with Smith New Court Securities in London and then Hong Kong. Mr. Sherwell was previously ajournalist,
working for the Financial Times. He is aresident of Guernsey. Mr. Sherwell received a B Sc (Gen) degree from the
University of London (1968), an MA from the University of Oxford (1971) and an MPhil degree from the University of
Oxford (1973).

During the preceding five years, none of our company’ s directors has been convicted of any fraudulent offences, served
as an officer or director of any company subject to a bankruptcy proceeding, receivership or liquidation, been the subject of
sanctions by aregulatory authority or been disqualified by any court of competent jurisdiction from acting as a member of the
administration, management or supervisory body of any issuer or from participating in the management or conduct of the
affairs of any issuer.

Board Structure, Practices and Committees

The structure, practices and committees of our company’ s board of directors, including matters relating to the size,
independence and composition of the board of directors, the election and remova of directors, requirements relating to board
action, the powers delegated to board committees and the appointment of executive officers, are governed by our
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memorandum and articles of association. The following isa summary of certain provisions of our memorandum and articles
of association that affect our corporate governance. This summary isqualified in its entirety by reference to dl of the
provisions of the memorandum and articles of association. Because this description is only a summary of the memorandum
and articles of association, it does not necessarily contain all of the information that you may find useful. We therefore urge
you to review the memorandum and articles of association in their entirety. Copies of the memorandum and articles of
association will be made available to our shareholders as described under “ Documents Available for Inspection.”

Size, Independence and Composition of the Board of Directors

Our company’ sboard of directors, which upon completion of the global offering will have five members, may consist
of between five and nine directors or such other number of directors as may be determined from time to time by aresolution
of the holders of our class B shares. At least amajority of the directors holding office must be independent of Lehman
Brothersand its affiliates using the standards for independence determined by our company’ s board of directors from timeto
time. Lehman Brothers will have the right to designate initialy two of our company’ s directors and, in the event the size of
our board is greater than five, will dways have the right to designate anumber of our company’s directors equa to one less
than what would congtitute amajority of the board. If the death, resignation or removal of an independent director resultsin
the independent directors constituting less than a majority of dl directors, the vacancy must be filled promptly. Pending the
filling of such vacancy, the independent board of directors may temporarily consist of less than a mgority of independent
directors and those directors not independent of Lehman Brothers may continue to hold office. In addition, our memorandum
and articles of association prohibit the board of directors from consisting of a mgjority of directorswho are United Kingdom
residents or amajority of directorswho are citizens or residents of the United States.

In addition to the committees of our company’ s board of directors described below, our company’ s board of directors
will have the power to establish new committees of the board from time to time.

Election and Removal of Directors

At each annual general meeting, one-third of our company’s directors will stand for re-election. The holders of the
Shares are not entitled to vote for the election or removal of the directors or with respect to certain other matters affecting
corporate governance of our company. Vacancies on the board of directors may be filled and additional directors may be
added by aresolution of the holders of our class B shares, provided that the appointment of any new director satisfies certain
eligibility requirements. Those eligibility requirements generaly provide, among other things, that holders of the class B
shares may not nominate a person for election to the board of directors unless they comply with certain advance notice
reguirements.

A director may be removed from office for any reason by a written resolution of our company’s board of directors
reguesting resignation signed by all other directors then holding office or by aresolution duly passed by the holders of our
class B shares. A director will be automatically removed from the board of directorsif he or she becomes bankrupt, insolvent
or suspends payments to his or her creditors, if he or she becomes aresident of the United Kingdom or acitizen or resident of
the United States and such residency or citizenship results in mgority of the board of directors being citizens or residents of
the United States or if he or she becomes prohibited by law from acting as a director.

Action by the Board of Directors

Our company’ s board of directors may take action in aduly convened meeting in which aquorumis present or by a
written resolution signed by all directors then holding office. When action isto be taken at ameeting of the board of
directors, subject to any requirements re ating to the special approval by independent directors, the affirmative vote of a
majority of the directors then holding office is required for any action to be taken (including with respect to the termination
of our investment management and services agreement). Certain matters, such as changes to the board composition, require
the approval of amajority of our company’ s directors and also all directors who are affiliates of or employees of the
Investment Manager. See“Risk Factors—Because of our investment management and services agreement, the Investment
Manager will exercise substantial influence over our business.” Mr. Morgan will serve as Chairman of the board of directors.

Actions Requiring Special Approval by | ndependent Directors; Committee of Independent Directors

In addition to requiring regular approval by our company’ s board of directors, the following matters require the
additional special approva of amajority of our independent directorsin order for any action to betaken with respect thereto:

» any materialy adverse amendment, restatement, supplementation or other modification of our investment
management and services agreement with the Investment Manager;

e any transaction involving the Investment Manager or an affiliate of the Investment Manager for which the consent
of our company, including in its capacity as the general partner of the Investment Partnership, is required under the
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U.S. Investment Advisers Act of 1940, as amended, and any revocation of a consent to any “agency cross
transactions” as defined under such act; and

» changesto our standards for director independence.

Under our memorandum and articles of association, independent directors may grant approvals on behaf of the
company and its shareholders for any of the matters described above, including in the form of general guidelines, policies or
procedures, in which case no further special approval will be required in connection with a particular transaction or matter
permitted thereby. Such guidelines, policies or procedures will be required to be established at all times for acquisitions of
limited partner interestsin the Investment Manager’ s private equity funds. We expect that, at the time of the completion of
the global offering and the related transactions, our independent directors will approve supplemental investment policies that
will permit acquisitions of outstanding limited partner interests in the Investment Manager’ s private equity funds in the
circumstances described under “Business’.

Our company’' sboard of directorswill be required to establish and maintain at all times after the closing of the global
offering a committee of independent directors that will operate pursuant to aresolution of the board of directors determining
the constitution and organization of the committee. The committee of independent directors will meet from time to time as
necessary to consider any of the matters set forth above or any other matters that it considers necessary.

Audit Committee

Our company’ sboard of directorswill be required to establish and maintain at all times after the closing of the global
offering an audit committee that will operate pursuant to aresolution of the board determining the constitution and
organization of the committee. The audit committee will consist of not less than three members, at least one of which will
have recent and relevant financia experience, and the quorum for meetings of the audit committee will be two members.
Each of the members of the audit committee will be independent directors and Mr. Hallam will serve as chairman of the audit
committee.

While the audit committee has authority to investigate any areas of concern asto financial impropriety that arise and to
obtain outside legal or other independent professiona advice in connection therewith, when formed, the audit committee will
be responsible for assisting and advising our company’ s board of directors with mattersrelating to:

e our accounting and financial reporting processes;

» theintegrity and audits of our financia statements;

»  our compliancewith legal and regulatory requirements;

» thelnvestment Manager’'s performance under our investment management and services agreement;

» the compliance of the investments selected by the Investment Manager with our investment policies; and

» thequdifications, performance and independence of our independent accountants.

Theaudit committee will aso be responsible for engaging our independent accountants, reviewing the plans and results
of each audit engagement with our independent accountants, approving professional services provided by our independent
accountants, considering the range of audit and non-audit fees charged by our independent accountants and reviewing the
adequacy of our internal accounting controls.

Transactionsin which a Director hasan I nterest

A director who directly or indirectly has an interest in a contract, transaction or arrangement with our company or
certain of our affiliates is required to disclose the nature of his or her interest to the full board of directors. Such disclosure
may generally take the form of ageneral notice given to our company’ s board of directors to the effect that the director has an
interest in a specified company or firm and is to be regarded as interested in any contract, transaction or arrangement which
may after the date of the notice be made with that company or firm or its affiliates. A director may participate and count in
the quorum in any meeting called to discuss or any vote called to approve the board of directors will not be void or voidable
solely because the director was present at or participated in the meeting in which the approval was given, provided that the
board of directors or a board committee authorizes the transaction in good faith after the director’ s interest has been disclosed
or thetransaction is fair to our company at thetimeit is approved.

Appointment of Executive Officers

While the board of directors does not intend to appoint executive officers (other than a secretary) from the outset, since
these functionswill be carried out by the Investment Manager, our board is authorized to appoint a chief financial officer, a
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secretary and such other officers from time to time as it deems appropriate. If and when appointed, officers serve at the
discretion of the board of directors.

Conflicts of Interest and Fiduciary Duties

Our organizationd, ownership and investment structure involves anumber of relationships that may give rise to
conflicts of interest between our company and our shareholders, on the one hand, and the Investment Manager and its
affiliates, on the other hand. In particular, in addition to the conflicts described above under “ Risk Factors’ and “ Related
Party Transactions,” conflicts of interest could arise, among other reasons, because:

* our arrangements with the Investment Manager were negotiated in the context of an affiliated relationship, which
may have resulted in those arrangements containing terms that are less favorable than those which otherwise might
have been obtained from unrelated parties;

» the Investment Manager will have significant discretion with respect to allocation of future opportunitiesin the
Investment Manager’ s private equity funds and co-investments, which could enable the Investment Manager to
commit us to making such investments (or exclude us from participating in such investments) under circumstances
where such action (or exclusion) isnot in our best interest;

» the Investment Manager and its affiliates will be permitted to pursue other business activities and provide services
to third parties that compete directly with the business and activities of our company without providing uswith an
opportunity to participate, which could result in the allocation of the Investment Manager’ s resources, personnel
and investment opportunities to others who compete with us;

»  Lehman Brothers may become aware of inside information concerning investments or potentia investment targets,
which could limit our ability to make potentially profitable investments or liquidate investments; and

» theliability of the Investment Manager and its affiliatesis limited under our arrangements with them, and we have
agreed to indemnify the Investment Manager and its affiliates against claims, liabilities, losses, damages, costs or
expenses which they may incur in connection with those arrangements, which may lead them to assume greater
risks when making investment-related decisions than they otherwise would if investments were being made solely
for their own account, or may give rise to legal claims for indemnification that are adverse to the interest of our
sharehol ders.

Except as described above, and under “Risk Factors” and “ Related Party Transactions,” there are no potentia conflicts
of interest between any duties owed by our company’s directorsto our company and any other private interests or other
duties that they may have.

Compensation

Becausewe are anewly-registered company, we have not previously provided any compensation to our company’s
directors. Commencing on the completion of the global offering, we expect to pay our independent directors an annual fee for
serving on our company’ s board of directors and various board committees as follows: $75,000 to the chairman of our
company’ s board of directors; $60,000 to the chairman of our audit committee; and $60,000 to our remaining independent
director. Our other directors are not expected to be compensated in connection with their board service.

Insurance

We have obtained an insurance policy under which our company’ s directors and officers are insured, subject to the
limits of the policy, against certain losses arising from claims made against such directors and officers by reason of any acts
or omission covered under the policy in their respective capacities as our company’ s directors or officers, including certain
ligbilities under securitieslaws.

Employment Agreements

Our company’ s directors have not entered into any employment agreements with our company and are not entitled to
any benefits upon the termination of their respective offices.

Compliance with Guernsey Cor porate Gover nance Requirements

Our company complies, and intends to continue to comply, in al material respects with the corporate governance
requirements that are applicable to our company under Guernsey law.
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Management of the Investment Partnership

Our company serves as the general partner of the Investment Partnership and are responsible for managing its business
and affairs. Pursuant to the investment management and services agreement by and among our company, the Investment
Manager, and the Investment Partnership, we have delegated substantially al of our, duties, rights and powers as general
partner with respect to the Investment Partnership to the Investment Manager. As aresult, the business and affairs of the
Investment Partnership are carried out by the Investment Committee. See “ The Investment Manager and the Investment
Management and Services Agreement.”
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THE INVESTMENT MANAGER AND THE INVESTMENT MANAGEMENT AND SERVICESAGREEMENT

We and the Investment Partnership and the subsidiaries of the Investment Partnership have entered into a services
agreement with the Investment Manager pursuant to which the Investment Manager will carry out the day-to-day
management and operations of our respective businesses. The services that the Investment Manager will render will be
provided primarily by members of the Investment Committee and other members of the Investment Manager’s team of
investment professionals.

Pursuant to the investment management and services agreement by and among our company, the Investment Manager,
and the Investment Partnership, we have delegated substantially all of our, duties, rights and powers as general partner with
respect to the Investment Partnership to the Investment Manager.

Thelnvestment Manager’s Track Record

The Investment Manager, including its predecessor entities, has achieved an annual, compounded net internal rate of
return of 18.1% on its fund accounts focused on primary private equity fund investments and co-investments made by funds
managed by it during the period since its inception in 1987 through December 31, 2006.

When considering the track record data presented in this offering memorandum, you should bear in mind that past
performance is not necessarily indicative of future results and, as aresult, our actual returns may be greater or lessthan the
amounts shown below. Y our investment returns will depend on the increase or decrease in the trading price of our Shares
and/or RDSs. The trading prices of our Shares and RDSs are affected by financia or economic forces, market dynamics,
interest rate levels and other factors that may not correlate to the performance of our investments. In addition, we are a
closed-end investment company and the performance data presented in this offering memorandum for the Investment
Manager, aswell as the private equity index performance data, relae principally to funds structured as sdlf-liquidating
partnerships and in which investor contributions were made only when the underlying fund made an actual investment.

Thefollowing chart presents comparative information relating to the Investment Manager’ s track record and certain
other public and private equity investment indices. The performance information for the Investment Manager is net of the
Investment Manager’ s management fees, expenses and carried interests, as well as all management fees, expenses and carried
interests at the leve of the underlying funds.

Net Internal Rate of Return Since I nception (1987-2006)"
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Note: Indices not adjusted for currency exchange rates

Y ou should aso review the information set forth under “Risk Factors’ and “Notice to Investors—Track Record Data’
elsewhere in this offering memorandum for other important information about foregoing presentation. Although we bdieve
that the track record presented may be considered as evidence of the Investment Manager’s overall investment experience,
the track record should not be taken to represent the same investment program to be pursued by our company.
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Set forth below are the returns, net of the underlying funds' management fees, expenses and carried interests, as of
March 31, 2007, for the Investment Manager’ s primary private equity fund investments and co-investments made for
underlying funds and co-investments having vintage years from 2001 through 2005. Management fees, expenses and carried
interests at the fund of funds or co-investment fund level have been allocated on a pro rata basis across the various vintage
years shown based upon the dollar amount of capital commitments to funds or co-investments made in the specified vintage
year by the relevant fund of funds or co-investment fund as a percentage of the total capital commitments to funds or co-
investments by such funds. As used herein, the vintage year of afund is the year in which the fund made its first investment
and the vintage year of a co-investment is the year in which the co-investment was made.

Theinterna rate of return for avintage year reflects the aggregate cash inflows and outflows to investorsin the funds
comprising the sample of funds used for that year, with consideration of the residual value of such funds' investments. The
returnis calculated net of each private fund’'s management fees, partnership expenses and carried interest, the parameters of
which vary among the funds included in the sample. Thomson Venture Economi cs uses information, including valuations,
provided by the sponsors of, and investorsin, the private funds comprising the investment benchmarks sample without
independent verification. The compilation of these statistics requires a number of assumptions and judgments, and in its
analysis the Investment Manager has relied on the information provided by Thomson V enture Economics without
independent verification. Certain of the funds comprising the investment benchmarks pursued different investment strategies
than those pursued by the prior funds of the sponsors of the Initial Investments.

Vintage Years Internal Rate of Return®

20017 6.9%
2042 26.7%
20HY3 36 3%
2044 &.1%

205" 21.5%,

1.  Thisperformance information has been derived from the financial statements of the Investment Manager’s funds,
managed accounts and underlying funds in which they have invested, is a composite of returns from multiple funds and
managed accounts, reflects cash flows of the underlying funds cal culated on an aggregate basis, does not represent the
performance of any single fund account and does not equate with the returns experienced by an investor in any
particular fund account. During the years included in this period, funds and fund accounts managed by the Investment
Manager reflected in thisinformation experienced returns that were lower or higher than the composite return shown
and in some years experienced losses. In addition, the net interna rate of return realized throughout the life of the prior
private equity fund investments made by the Investment Manager may be lower than those presented above depending
on the performance of the unrealized portion of the investments made by such underlying private equity funds.

The Investment Manager’ s performance information presented above does not include a fund account managed by a
predecessor of the Investment Manger that focused exclusively on asingle 1999 investment in a secondary portfolio
and a secondary fund account closed in the fourth quarter of 2005 managed by the Investment Manager, because those
investments reflected a different investment strategy than was followed by the fund accounts whose performance data
isreflected above.

The Investment Manager’ s performance information includes a fund of funds whose sole investors are L ehman
Brothersand its employees and for which no fees, expenses or carried interests are charged. The fund’ sinvestments
were selected by employees of Lehman Brothers who are now active in the Investment Manager’ s business, but who
made their investment decisions prior to Lehman Brothers acquisition of the Investment Manager’s predecessor. The
aggregate commitments by such fund are less than 5% of all commitments to underlying funds whose performance data
isreflected above.

2. Thetrack record of the Investment Manager reflects the internd rate of return of individua investments held by other
funds advised by the Investment Manager. The terms of these other funds, including management fees, expenses and
carried interests, are different from those of our company. Thereturns indicated in the track record presented have not
been calculated assuming that such other funds had the same terms as those of our company which, for example,
generaly has alower effective management fee but ahigher carried interest than certain of such other funds.

Our company’s performance will be affected by its over-commitment strategy and the amount of uninvested cash we
maintain, which, initialy, will be significantly more than that maintained by the Investment Manager’ s other funds.
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3. Thomson Venture Economics' U.S. Private Equity Performance Index is based on statigtics as of December 31, 2006
published by Thomson Venture Economics' Private Equity Performance Database analyzing the cash flows and returns
for over 1,860 U.S. venture capitd and private equity funds having an aggregate capital commitment of over $678
billion to such funds. The Thomson V enture Economics data are compiled from information provided to Thomson by
limited partner investors and general partners of such partnerships and are not independently verified by Thomson
V enture Economics or the Investment Manager. Returns are net to investors after management fees, expenses and
carried interests at the underlying fund level, but, since the data are collected in respect of underlying funds, the index
does not reflect the impact on returns of fund of funds level management fees, expenses and carried interests. The
Thomson V enture Economics data presented measure performance of the applicable index since January 1, 1987. The
investment strategies of the fundsincluded in the Thomson V enture Economics index are in some cases not the same as
those in which the Investment Manager’s funds and accounts directly or indirectly invested. Thisinformation is
presented in order to allow you to compare the performance of the Investment Manager to what is believed to bea
widely-used benchmark for ng the rel ative performance of private equity funds.

4.  Source Bloomberg L.P. The Standard & Poor’s 500 (“S& P 500") is abasket of 500 widey-held stocks that is
weighted by market vaue. The FTSE 100 Index is a capitdization-weighted index of the 100 most highly capitalized
companies traded on the London Stock Exchange. The Dow Jones Stoxx (Price) Index is a broad-based capitali zation-
weighted index of European stocks. The MSCI AC World Index is a free-float float-adjusted market capitalization
index that is designed to measure global developed market equity performance in the global developed and emerging
markets. Performance for the MSCI AC World index is the annuaized performance for the 19 year period from
12/31/1987 to 12/31/2006 asthe index began on 12/31/1987. All other indices are for the 20 year period beginning
12/31/1986 to 12/31/2006. Returns for the public stock indices are based upon simple market price appreciation of an
investment in the index beginning on December 31, 1986 and are not adjusted for currency fluctuations. Thereturnisa
20-year annualized performance number. Public market returns exclude all dividends including both payment of
dividends to an investor in the index and reinvestment of dividendsin the index. Theseindices are not an indication of
expected returns. Thisinformation is presented in order to allow you to compare the performance of the Investment
Manager to what are believed to be certain widely recognized measures of performance in various sectors of global
equities markets.

5.  Vintage year isthe date of the first company investment made by a private equity fund or the date of the co-investment.

6. Thevintage year performance information presented in this document does not include the secondary fund accounts
managed by the Investment Manager that closed in 2005. Vintage year performance numbers are presented net of
management fees, expenses and carried interests at the underlying private equity fund level. Certain funds of funds
managed by the Investment Manager consist of capita contributed by employees and affiliates of Lehman Brothers and
do not have fees, expenses, or carried interests. The all ocation of management fees, expenses and carried interests of
the Investment Manager in respect of funds of funds managed by it does not take into account differences in timing of
capital flows between a fund of funds and its limited partners and the capital flows between L ehman Brothers fund of
funds and the underlying partnership investments, and does not equate with the net performance of any specific fund of
funds limited partner.

7.  Reurns for the 2001 vintage year are as of December 31, 2006. All other vintage year performance information is as of
March 31, 2007. Sufficient datawas not available on the date of this document for the 2001 vintage year to produce a
March 31, 2007 internal rate of return.

8. The2005 vintage year is the most recent vintage year for which we believe information is meaningful.

Global Head of Lehman BrothersPrivate Equity

The Investment Manager is part of the Private Equity Group, aunit of Lehman Brothers of which PFIG is a part.
The Private Equity Group is exclusively responsible for the private equity investment activities of Lehman Brothers and has
dedicated funds and/or is pursuing principal investment strategies investing in merchant banking, real estate, venture capital,
private equity investments and credit-rel ated investments.

Michad J. Odrich (New Y ork) isa Managing Director and Head of Lehman Brothers' Private Equity business,
which includes 17 different investment strategies across the following six asset classes: Merchant Banking, Venture Capital,
Red Estate, Credit-Rdated Investments (Mezzanine and CDOs), Private Fund | nvestments (Fund-of-Funds, Secondary
Funds, Co-Investment Funds) and Infrastructure (Globa Opportunities and MLPs). In aggregate, Lehman Brothers Private
Equity currently oversees approximatel y $20 billion of committed and invested capital. Mr. Odrich joined L ehman Brothers
in 1986 in the M& A Department. Beginning in 1992, he spent three years working directly for Lehman Brothers' Chairman
and Chief Executive Officer, involved in strategic and financial planning, board of directors matters and merchant banking
and investment banking transactions. During this time, Mr. Odrich worked on the spin-off transaction of Lehman Brothers
from American Expressin 1994. 1n 1995, he joined the Firm's Private Equity business, responsible for identifying, executing
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and managing investments for the Merchant Banking Group. Also in 1995, he established the Firm’s venture capital
investment program. Mr. Odrich became Head of Private Equity in 2000. In 2001, Real Estate investing was added to the
Private Equity platform, and in 2002, the Credit-Related and Fund-of-Funds asset classes were added. Infrastructure
investing was added as the sixth asset classin 2006. Mr. Odrich isamember of the Lenman Brothers Management
Committee. He dsois amember of the Firm's Investment Committee, Valuation Committee and the screening committees
for the six asset classes of private equity. Mr. Odrich is currently adirector of Firth Rixson Limited and Regeneration
Technologies, Inc. (Nasdag: RTIX). Mr. Odrich holds an M.B.A. from Columbia University and aB.A. from Stanford
University.

Global Head of the Corporate Advisory Division, Chairman of L ehman Brothers' Transaction Approval Committees
and Member of our Investment Committee

Steven Berkenfdd (New Y ork) isa Managing Director of Lehman Brothers, Chairman of Lehman Brothers
Transaction Approval Committees, and Global Head of the Corporate Advisory Division, which includes Legal, Compliance,
Transaction Management and Internal Audit. Mr. Berkenfeld al so serves as Chief Investment Officer for the Private Equity
division and Chairman of Lehman Brothers' Investment Committee. Previoudy, as an attorney at Lehman Brothers since
1987, Mr. Berkenfeld has had responsibility for dl lega mattersrelating to Lehman Brothers' Investment Banking and
Private Equity activities, aswell as many of its Fixed Income and Equities businesses. Mr. Berkenfeld actsin a senior
supervisory and oversight capacity with respect to the Investment Manager. Prior to joining Lehman Brothers in 1987, Mr.
Berkenfeld was an Associate at the law firm of Fried, Frank, Harris, Shriver & Jacobson and was engaged primarily in
advising clients on mergers & acquisitions and leveraged buy-outs. He currently is adirector of RSI Holding Corporation
and Verified Identity Pass, Inc. and was amember of the Corporate Financing Committee of the NASD from 2000 to 2005.
Heholds a J.D. from Columbia Law School and a B.S. from Cornell University. Mr. Berkenfeld has 20 years of serviceto
Lehman Brothers.

Thelnvestment Committee

The management of the Investment Manager’ s business and affairsis carried out by the Investment Committee. The
Investment Committee will approve adl of our investment decisions. The Investment Committee is responsible for the
development, selection, and ongoing monitoring and realization of investments. The ten member Investment Committee has
over 170 years of combined private equity experience. The Investment Committee is composed of individuals with diverse
backgroundsin not only portfolio and fund of funds management, but also as general partners of large-cap buyout funds,
mid-cap buyout funds, and venture capital funds and as chief executive officers of private equity backed portfolio companies.
Theinsights of such adiverse group add substantial value to our diligence process. The Investment Committee operates on a
unanimous approva basis, assuring that every investment getsa full and impartial analysis by the Investment Committee.
The Investment Committee is supported by an investment team of senior vice presidents, vice presidents, associates, and
analysts who execute our rigorous due diligence process.

Investment Committee M embers

Anthony D. Tutrone (New Y ork) is Global Head of L ehman Brothers Private Fund Investments Group and a
Managing Director. The Private Fund Investments Group, which has over $6.5 billion of capital commitments, includes
Lehman Brothers' private equity fund of funds, secondary and co-investment businesses. Prior to this, Mr. Tutrone was a
Managing Director and founding member of The Cypress Group, aprivate equity firm with $3.5 billion under management.
Prior to The Cypress Group, Mr. Tutrone began his career at Lehman Brothersin 1986, starting in Investment Banking and
later becoming one of the origina members of Lehman Brothers Merchant Banking Group. Mr. Tutrone is amember of the
Lehman Brothers Private Equity Management Committee, Vauation Committee, Investment Committee and the Fund of
Funds Investment Committee. He sits on several private equity fund advisory boards and has also been amember of the
board of directors of several public and private companies. Mr. Tutrone earned an M.B.A. from Harvard Business School and
aB.A. in Economics from Columbia University. Mr. Tutrone has 11 years of service to Lehman Brothers.

Steven Berkenfdd —See “ The Investment Manager and the Investment Management and Services Agreement—
Globd Head of the Corporate Advisory Division.”

John P. Buser (Ddlas) is Global Head of Lehman Brothers Fund of Funds and a Managing Director and amember
of the Investment Committee and the Private Equity Group Executive Committee. Mr. Buser was previously a partner at the
law firm of Akin, Gump, Strauss, Hauer & Feld, L.L.P., where he had extensive experience in the practice of domestic and
international income taxation within the investment management industry. Mr. Buser was admitted to the State Bar of Texas
in 1982 after receiving his J.D. from Harvard Law School. Prior to attending law school, Mr. Buser graduated summa cum
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laudewith aB.S. in accounting from Kansas State University in 1978 and became certified by the Missouri State Board of
Accountancy in 1979. Mr. Buser’s professiond membershipsinclude the American Bar Association, the State Bar of Texas
and the Dallas Bar Association. Mr. Buser has 11 years of service to Lehman Brothers, including his years at outside counsel.

Joseph A. Malick (London) isaManaging Director and a member of the Investment Committee. Previously,
Mr. Malick was a senior associate at the law firm of Akin, Gump, Strauss, Hauer & Feld, L.L.P., wherehewasengagedin a
broad-based corporate and securities law practice. Mr. Malick has extensive experience in the structuring and regulation of
domestic and offshore private equity funds and their related investment advisers, along with substantial experiencein the
negotiation and preparation of public and private securities offerings, private equity investments, and mergers and
acquisitions. Mr. Malick received both hisJ.D., cumlaude, and M.B.A. in 1995 from Southern Methodist University, where
he was a citation editor of The International Lawyer. Mr. Malick received hisB.S.E. in electrical engineering in 1988 from
Duke University, where he was a National Merit Scholar. Mr. Malick’ s professional membershipsinclude the State Bar of
Texas. Mr. Mdick has 11 years of service to Lehman Brothersincluding his years at outside counsel.

Brien P. Smith (Dadlas) isaManaging Director of Lehman Brothers and amember of the Fund of Funds
Investment Committee. Prior to joining Lehman Brothers, Mr. Smith worked in the private equity sector serving in anumber
of roles for Mason Best Company, L.P., including investments, financid planning, reporting, and investor communications
for the firm and its affiliates. Mr. Smith also led or participated in anumber of transactions, including public debt and equity
offerings and the sale of portfolio investments. Mr. Smith began his career at Arthur Andersen & Co. Working in the tax
group, he focused on the financial services sector in the southwest. Mr. Smith sits on the Limited Partner Advisory Boards of
anumber of investment relationships. He is also adirector of National Autotech Inc. and has also served on the boards of
Perry Homes, Safeguard Business Systems, Inc. and Mainstream Data, Inc. Mr. Smith received a masters degreein
professional accounting in 1981 and aB.B.A. in 1979 from the University of Texas a Austin. Mr. Smith is a certified public
accountant, receiving certification by the Texas State Board of Public Accountancy in 1983. Mr. Smith has 7 years of service
to Lehman Brothers.

Peter J. Von Lehe (New Y ork) isaManaging Director and amember of the Investment Committee. Previously,
Mr. Von Lehe was a Managing Director and Deputy Head of the Private Equity Fund of Funds unit of Swiss Reinsurance
Company. At Swiss Re, Mr. Von Lehe was responsible for investment anal ysis and product structuring and worked in both
New Y ork and Zurich. Before that, he was an attorney with the law firm of Willkie Farr & Gallagher LLP in New York
focusing on corporate finance and private equity transactions. He began his career as a financial analyst for a utility company,
where he was responsible for econometric modeling. Mr. V on Lehe has served on the advisory committees of a number of
private equity funds in the United States and Europe. Mr. Von Lehe received aB.S. with Honors in Economics from the
University of lowaand a Juris Doctor, with High Distinction, from the University of lowa College of Law. He is amember
of theNew Y ork Bar. Mr. Von Lehe has 1 year of service to Lehman Brothers.

Ruth E. Horowitz (New Y ork) is aManaging Director and amember of the Investment Committee. Ms. Horowitz
is responsible for managing an approximately $230 million portfolio of third party private equity investments in more than 23
funds and is also the Chief Administrative Officer of Private Equity. Prior to Private Equity, Ms. Horowitz held management
positionsin Investment Banking, where she worked with the head of Investment Banking, and in Equities, where she was
Chief Administrative Officer of the Equity Research Department. Ms. Horowitz started her career as an investment banker.
Shehasan M.B.A. from Harvard Business School and aB.A. from Barnard College. Ms. Horowitz has 22 years of serviceto
Lehman Brothers.

David S. Stonberg (New Y ork), amanaging director of Lehman Brothers, is amember of the Private Fund
Investments Group. Heisaprincipa in Lehman Brothers Co-Investment Partners Fund and a member of the Fund's
Screening Committee. Mr. Stonberg is amember of the Investment Committee, the Secondary Fund Screening Committee,
and the Mezzanine Fund Screening Committee. Additionally, heis on the board of Firth Rixson, Ltd. Before joining
Lehman Brothers' Private Equity in 2002, Mr. Stonberg held severa positions within the Firm's Investment Banking
Division including providing traditional corporate and advisory services to clients aswell as leading interna strategic and
organizational initiatives for Lenman Brothers. Mr. Stonberg began his career in the Mergers and Acquisitions Group at
Lazard Fréres. Mr. Stonberg holds an M.B.A. from the Stern School of New Y ork University and aB.S.E. from the Wharton
Schooal of the University of Pennsylvania. Mr. Stonberg has 11 years of serviceto Lehman Brothers.

John H. Massy (Ddlas) isa Senior Consultant to Lehman Brothers and the Chairman of the Investment
Committee. In 1996, Mr. Massey was elected as one of the original members of the board of directors of the Brazos Mutual
Funds. In addition to his involvement with the Brazos Mutual Funds, Mr. Massey is active as aprivate investor and corporate
director. Previously, he was Chairman and CEO of Life Partners Group, Inc., a NY SE listed company. Over the last 35 years,
Mr. Massey has a so served in numerous executive leadership positions with other publicly held companies including Gulf-
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CaliforniaBroadcast Corporation, Anderson Clayton & Co., and Gulf United Corporation. He began his career in 1966 with
Republic Nationa Bank of Dallas as an investment anayst. Mr. Massey currently serves on the boards of several financial
ingtitutions, including Occidental Life Insurance Co. of North Carolina, Central Texas Bankshare Holdings, Hill Bancshares
Holdings, Inc., Inc., and First Southwest Company among others. He is also the principal shareholder of Columbus State
Bank in Columbus, Texas and Hill Bank and Trust Company in Weimar, Texas. Mr. Massey received the Most Distinguished
Alumnus award from SMU’s Cox School of Business in 1993. He currently serves on the advisory board of the University of
Texas School of Law. Heisalso active in agricultural and wildlife conservation activities in Colorado County and Matagorda
County, Texas. Mr. Massey received a B.B.A. from Southern Methodigt University in 1961 and an M.B.A. from Cornell
University in 1963. He also earned an L.L.B. from The University of Texasat Austin in 1966. He received his Chartered
Financial Analyst designation in 1971 and has been amember of the State Bar of Texas since 1966. Mr. Massey has 12 years
of service to the Investment Committee.

Hobby A. Abshier (Dallas) isa Senior Consultant to Lehman Brothers and a member of the Investment Committee.
After serving as both an enlisted man and a commissioned officer in the U.S. Air Force, Mr. Abshier joined Rotan-Mosle,
Inc., garting their U.S. ingtitutional investment department. After leaving Rotan-Mod e, Mr. Abshier formed an SBIC and
initiated the Triad Venture Group with $60 million under management in three regiona venture capital funds. He is a director
of Adobe Wine, and Globalogix, Inc., and has also been on the boards of Rio Grande, Inc., South Texas Drilling and
Exploration Co.; Silverman Factory Jewelers; Technology Works, Inc.; Btrieve Technologies, Inc.; Dawson Well Services;
Sovereign Management; DTM Corporation; Garden Ridge Pottery; Inhibitex Corp.; Copeand Flame Spraying Co. and Ti-In
Network. He is presently on the board of Patton Surgicd Corporation. Mr. Abshier isagraduate of Culver Military
Academy. He received aB.A. from Rice University and an M.B.A. from Harvard Business School. Mr. Abshier has 12 years
of serviceto the Investment Committee.

Other Invesment Professionals

Theindividuals listed below assist the Investment Manager with the sourcing and evaluation of investments
pursuant to a services agreement between the Investment Manager and L ehman Brothers. Our company will not be required
to make any direct paymentsto these individuals. A portion of the carried interest payable to the Specia Limited Partner will
be shared by these individuals, although the final determination regarding specific allocations of those amounts among the
individuals listed below have not yet been made.

PatriciaL. Miller (New Y ork) isaManaging Director for Lehman Brothers Fund of Funds. Before joining the
private equity team, Ms. Miller co-headed and co-founded the Partnership Solutions Group (“PSG”), aWall Street business
focused on devel oping business opportunities with women- and minority-owned firms that operate as broker dealers, hedge
funds, private equity firms, commercial banks, real estate firms and asset management firms. Ms. Miller also serves as Co-
Chair of Lehman'’ s firm-wide womens affinity group known as WILL (Women's Initiatives Leading Lehman). Before
rejoining Lehman Brothers in 2004, Ms. Miller spent 8 years in asset management. Most of that time was with Goldman
Sachs, where she was avice president of ingtitutional marketing. Ms. Miller received her MBA from Harvard Business
School and her B.S., with highest distinction, from North Carolina A& T State University, where she majored in accounting.
Sheisalso a Certified Public Accountant. Ms. Miller serves on the Board of Trustees & North CarolinaA & T State
University and isamember of the Executive Leadership Council.

Jonathan D. Shofet (New Y ork) isa Senior Vice President. Mr. Shofet joined Lehman Brothers in 1997 and has
been with the Private Fund Investments Group since 2005. Prior to joining the Private Fund Investments Group, Mr. Shofet
was amember of the Lehman Brothers V enture Capital Group for five years, focusing on mid-through late-stage equity
investments primarily in the technology, communications and media sectors. Prior to joining Lehman Brothers Private
Equity, Mr. Shofet was a member of the Lehman Brothers Investment Banking Division, where he focused on public and
private financings, as well as strategic advisory. Mr. Shofet is currently an Advisory Committee member of Edison Venture
Fund and was formerly a board observer of Empirix. Mr. Shofet holds a B.A. from Binghamton University, where he
graduated summa cum laude, Phi Beta Kappa.

Scott Christiansen (Dadllas) isa Vice President and acts as legal counsel with responsibility for Lehman Brothers Fund
of Funds. Prior to joining Lehman Brothers in 2005, he was a senior associate with Winstead Sechrest & Minick P.C. in the
Corporate and Securities Practice Group where his practice focused on public and private securities offerings, mergers and
acquisitions, and corporate compliance. Mr. Christiansen graduated cum laude from Pepperdine University School of Law
and holdsaB.S. in Mechanical Engineering from Montana State University.

Amy Cohen (New Y ork) isaVice President and Chief Operating Officer for Private Fund Investments. Before
joining Private Equity in 2006, Ms. Cohen held several positionswithin Lehman Brothers Investment Banking Division
including working with the head of Investment Banking to focus on strategic business and planning for Investment Banking.
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Ms. Cohen was a so amember of the Leveraged Finance Group and initialy joined Lehman Brothers in 1989 as a member of
the Merchant Banking Group. She holdsan M.B.A., beta gamma sigma, from Columbia Business School and aB.S.E., cum
laude, from the Wharton School of the University of Pennsylvania.

Bert Kwan (Hong Kong) isa Vice Presdent in the Private Equity Division of Lehman Brothers. Mr. Kwan joined
Lehman Brothersin 1997 and is currently responsible for sourcing and executing control and growth equity investments for
the Private Equity Division in Asia. He previoudy was an investment professional in Lehman Brothers U.S. leveraged buyout
and venture capital businesses. Mr. Kwan holds an A.B. from Princeton University and a J.D. from Yde Law School.

Samuel N. Porat (New York) isaVice Presdent. Mr. Porat originally joined Lehman Brothersin 1997 and has
been with the Private Fund Investments Group since 2004. Prior to joining the Private Fund Investments Group, Mr. Porat
worked in Lehman Brothers' Investment Banking Division in New Y ork in both the financial services and leveraged finance
groups. From 1999 to 2001, Mr. Porat was Director of Strategic Planning at Alfy.com, a mediastartup. Mr. Porat holds an
M.B.A. (with honors) from The Wharton School of the University of Pennsylvaniaand aB.A. (with distinction) from Yade
University.

Ashvin B. Rao (New York) isaVice President and acts as Private Equity Counsel with responsibility for Lehman
Brothers' private equity and principal investing activities. Prior to joining Lehman Brothersin 2005, Mr. Rao was an
associate at Fried Frank Harris Shriver & Jacobson LLP, where his practice focused on private equity, mergers & acquisitions
and generd corporate and securities matters. Mr. Rao holdsa J.D. from Duke University School of Law and aB.S. in
Mathematics from Trinity College.

D. Brock Williams (New York) isaVice President. Prior to joining the Private Fund Investments Group in 2004,
Mr. Williams worked in Lehman Brothers investment banking division in New Y ork and Chicago, where he covered
companiesin adiverse set of industries, including consumer, retail, industrial and technology. Mr. Williams currently sitson
the limited partner advisory committees of Gryphon Investors and Avista Capital Partners. Mr. Williamsisa CFA
charterholder and earned an M .B.A. (with honors) from the University of Chicago Graduate School of Businessand aB.A.
from Northwestern University.

Other Professionals

Theindividuals listed below provide certain administrative, financial management and report services pursuant to a
services agreement between the Investment Manager and Lehman Brothers. Our company will not be required to make any
direct paymentsto these individuals. A portion of the carried interest payable to the Special Limited Partner will be shared by
theseindividuals, although the final determination regarding specific allocations of those amounts among the individuals
listed below have not yet been made.

Scott Elphingstone (Dallas) is a Senior Vice President. He has primary responsibility for the accounting, financia
and management reporting, and treasury operations services that will be provided by the Investment Manager to the
Company. Mr. Elphingstone joined Lehman Brothers in 2006 from PricewaterhouseCoopers LLP where he was apartner in
the financial services assurance practice focusing on insurance and private equity. Mr. Elphingstone previously was Chief of
Operations and Chief Financia Officer for the Western Fidelity Insurance Group through its successful turnaround and
subsequent sale. Mr. Elphingstone began his career with KPMG, where he completed two assignments to groups in their
National office. Mr. Elphingstone received hisB.A. from Hendrix College and completed a masters degree in liberal arts
from Southern Methodist University. He is a certified public accountant.

Jeffrey S. Hinkle (Dadlas) isa Senior Vice President. He has primary responsibility for managing the
administrative, financial operations and network infrastructure as well as overseeing the financia reporting and budgeting
duties for Lehman Brothers Fund of Funds. Prior to joining Lehman Brothers, Mr. Hinkle was controller of Murchison
Capita Partners, L.P., aprivatdly held investment partnership. He was responsible for monitoring, reporting and analyzing al
investment segments of the firm, including real estate, short-line railroads, public equity, fixed income and private equity
investments. In addition, his duties included managing the financid reporting and the tax preparation requirements of the
firm. Mr. Hinklereceived an M.B.A. in finance from Pepperdine University and a B.B.A. in accounting from Southern
Methodist University.

Christopher R. Frattaroli (Dallas) is aVice President for Lehman Brothers Fund of Funds. Mr. Frattaroli develops
and executes strategic marketing initiatives and manages al new and existing investor relations. Previoudy, Mr. Frattaroli
was a Certified Financial Manager and Financial Advisor in the Private Client Group a Merrill Lynch, Inc. in Dallas, Texas.
Mr. Frattaroli was aso adirector and vice president of Sovereign Holdings, Inc. in Dallas, Texas, where he was responsible
for raising Sovereign Holdings ongoing capital requirements from anational network of broker dealers. In addition,
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Mr. Frattaroli was a co-founder and the CEO of Global Forex LLC, an internet-based spot market currency exchange. Global
Forex achieved over $1 billion in currency transactions before it was sold. Before moving to Dallas, Mr. Frattaroli was a
currency dealer for AIG International, Inc. in Greenwich, Connecticut. Specidizing in the Japanese Y en and Swiss Franc,
Mr. Frattaroli managed spot positions of up to $25 million and was a market maker on the Chicago Mercantile Exchange.
Mr. Frattaroli received his B.A. from Duke University in 1988.

Beverly Lemond (Ddlas) isaVice President for Lehman Brothers Fund of Funds. She isresponsible for dient
relations, fund financial reporting and anaysis and SEC compliance coordination. Ms. Lemond held various financid
management positions prior to joining Lehman Brothers Fund of Fundsin 1999. As an Assistant Vice President of finance for
Bank One, Texas (now, JPMorgan Chase), her responsibilitiesincluded oversight of the operational strategic planning and
budget processes, compliance and reporting. Ms. Lemond also spent four years as Director of Accounting for InterTAN, Inc.,
an international consumer el ectronics company operating under the trade name RadioShack. In that capacity, she managed
the reporting function of the firm, including consolidation of financia results, the preparation of annua reports, and SEC and
tax compliance. Ms. Lemond received a B.B.A. in accounting from The University of Texas a Arlington. Sheis licensed by
the Texas State Board of Public Accountancy as a Certified Public Accountant.

Hanif Z. Tayebjee (Dadlas) isaVice President. Mr. Tayebjeeisresponsible for all aspects of financial reporting and
analysis, and operations. Prior to joining Lehman Brothers in 2006, Mr. Tayebjee managed a team of private equity fund
accountants at Goldman Sachs. In this capacity, he was charged with managing client relationships, coordinating audit
engagements and overseeing the financials statement reporting process for several funds with commitments over $12 billion.
Early in his career, he worked in the audit and advisory group at PricewaterhouseCoopersin Kenya, London and New Y ork.
Mr. Tayebjeeis a Certified Chartered Accountant (ACCA) and aFellow of the Association of Certified Chartered
Accountants of the United Kingdom. In addition, he holds an MBA in Finance from Stern Business School (New Y ork
University).

Co-investment Activities

In our co-investment activities, we will be able to draw on the experience of the investment professionals listed
below. Theindividuals listed below assist the Investment Manager with the sourcing and evaluation of investments pursuant
to a services agreement between the Investment Manager and Lehman Brothers. Our company will not be required to make
any direct payments to these individuals. A portion of the carried interest payable to the Special Limited Partner will be
shared by these individuals, athough the final determination regarding specific allocations of those amounts among the
individuals listed below have not yet been made.

Robert Redmond (New York) isaVice Chairman at Lehman Brothers, Chairman of the Financial Sponsors
coverage group, and runs the Principa Opportunities Group within the Investment Banking Division. He is also a member of
the Business Development Committee. In addition, Mr. Redmond serves on the High Yield Bond and Loan New Business
Committee. Prior to joining Lehman Brothersin 1994, Mr. Redmond was a managing director with Kidder, Peabody & Co.
where he was head of Leveraged Finance and High Yield Capita Markets, aswell as amember of that firm’s Underwriting
and Commitment Committees. Mr. Redmond joined Kidder, Peabody as avice president in their Capital Markets Division in
1987. He began his career in 1980 as an officer of the Chase Manhattan Bank managing the bank’ s rel ationships with
diversified companies. Mr. Redmond received his M .B.A. degree from Cornell University' s Johnson Graduate School of
Management and holds a B.A. degree in economics from L afayette College. He currently serves as a member of the Cornell
University Council and as a member of the Johnson Graduate School of Management Advisory Council.

David S. Stonber g—See “The Investment Manager and the Investment Management and Services Agreement—
Investment Committee Members.”

David H. Morse (New Y ork) isaManaging Director and has been aprincipa of Lehman Brothers Co-Investment
Partners since December of 2006. Mr. Morse joined Lehman Brothers in 2003 as aprincipa in the Merchant Banking Group
where he helped raise and invest Lehman Brothers Merchant Banking Partners 111 L.P. Prior to joining Lehman Brothers,
Mr. Morse was a founding Partner of Hampshire Equity Partners (and its predecessor entities). Founded in 1993, Hampshire
isamiddle-market private equity and corporate restructuring firm with $825 million of committed capita over three private
equity funds. Prior to Hampshire, Mr. Morse worked in GE Capita’ s Corporate Finance Group providing one-stop financings
to middle-market buyouts. Mr. Morse began his career in 1984 in Chemical Bank’s middle-market lending group. Mr. Morse
is currently a Director of Modern Luxury LLC—a Lehman Brothers Co-Investment Partners LP portfolio investment.
Mr. Morse holds an M.B.A. from the Amos Tuck School of Dartmouth College and aB.A. in Economics from Hamilton
College.
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Stefano Bontempéli (London) is a Senior Vice President and a principal in Lehman Brothers Co-Investment
Partners. Before joining the Private Equity business in 2006, Mr. Bontempelli was a member of Lehman Brothers European
Investment Banking Division where he was head of Italian Mergers & Acquisitions and had coverage responsibility for
Financial Sponsorsin Italy. Prior to joining Lehman Brothersin 1999, Mr. Bontempelli wasin the Mergers & Acquisitions
Group at Credit Suisse First Boston in London. Mr. Bontempelli holds a cum laude degree in Business Administration from
the University of Venice.

Michad S. Kramer (New Y ork) isa Senior Vice President and a principal in Lehman Brothers Co-Investment
Partners. Before joining Lehman Brothers in 2006, Mr. Kramer was avice president at The Cypress Group, a private equity
firm with $3.5 billion under management. Prior thereto, he worked as an analyst at PaineWebber Incorporated. Mr. Kramer
holdsa B.A., cumlaude, from Harvard College and an M.B.A. from Harvard Business School.

Secondary Activities

In our secondary investment activities, we will be able to draw on the experience of the investment professionals
listed below. Theindividuas listed below assist the Investment Manager with the sourcing and evaluation of investments
pursuant to a services agreement between the Investment Manager and L ehman Brothers. Our company will not be required
to make any direct paymentsto these individuals. A portion of the carried interest payable to the Specid Limited Partner will
be shared by these individuals, although the final determination regarding specific allocations of those amounts among the
individuals listed below have not yet been made.

Brian G. Talbot (New Y ork ) isaManaging Director and Globa Head of Lehman Brothers Secondary Fund
Investments, and a member of the Secondary Investment Committee and Private Equity Management Committee. Mr. Talbot
manages Lehman Brothers Secondary Opportunities Fund, an $800 million private equity fund raised in 2005. Mr. Talbot is
responsible for overseeing the origination and valuation of secondary investments and manages the investment team.

Mr. Talbot joined Lehman Brothersin 2004 from Deutsche Bank AG, where he was global head of secondary investing and
president of DB Capital Partners, the fund investing arm of Deutsche Bank. Mr. Tabot was instrumental in starting the
secondary business at Deutsche Bank in 1991 and, since then, has originated approximatel y $900 million of secondary
market purchases. In addition, he was responsible for the divestiture of Deutsche Bank’s $2.5 billion fund portfolio. Prior to
joining Deutsche Bank in 1989, Mr. Talbot was a manager in the Financial Services Group at Ernst & Y oung. Mr. Talbot
holdsa B.S. in accounting from Fordham University and is a certified public accountant.

Tristram C. Perkins (New Y ork) isa Senior Vice President and a principa in Lehman Brothers Secondary
Opportunities Fund and is primarily responsible for sourcing, evaluating, structuring and purchasing secondary investment
opportunities. Mr. Perkins joined Lehman Brothers from Deutsche Bank AG where he worked for seven years in the private
equity division on both direct and secondary private equity investments. In addition, he was responsible for the divestiture of
Deutsche Bank’s $2.5 hillion fund portfolio. Prior to joining Deutsche Bank, Mr. Perkins worked for four years as an
analyst with Alex Brown & Sonsin New Y ork in both the Restructuring Group and the Industrial Technologies Group. Mr.
Perkins received his M.B.A. from Columbia University and his B.A. from Middlebury College.

Ethan A. Falkove (New York) isa Senior Vice President and aprincipal in Lehman Brothers Secondary
Opportunities Fund and is primarily responsible for sourcing, evaluating, structuring and purchasing secondary investment
opportunities. Mr. Falkove joined Lehman Brothers from Deutsche Bank AG, where heworked for ten yearsin the private
equity division investing in secondary private equity and directly in operating companies. In addition, together with the other
Principals, he managed the divestiture of Deutsche Bank AG’s$2.5 billion private equity fund portfolio. Mr. Falkove
received his M.B.A. from Columbia Business School and his B.S. from the Wharton School of the University of
Pennsylvania

Thelnvestment Management and Services Agreement with the lnvestment M anager

Thefollowing is asummary of certain provisions of our investment management and services agreement with the
Investment Manager and is qualified in its entirety by reference to all of the provisions of the investment management and
services agreement, which may be amended at any time by us and the Investment Manager. Because this description isonly a
summary of the investment management and services agreement, it does not necessarily contain all of the information that
you may find useful. We therefore urge you to review the investment management and services agreement in its entirety.
Copies of the service agreement will be made available to our shareholders as described under “ Documents Available for
Inspection.”
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Appointment of the | nvestment Manager

Under our investment management and services agreement with the Investment Manager, our company and the
Investment Partnership have appointed the Investment Manager, as the service provider, to assist our company and the
Investment Partnership in managing our respective assets and day-to-day operations and the Investment Manager has agreed
to use its commercially reasonable efforts to perform the services provided for under the agreement. In its capacity as the
service provider, the Investment Manager will perform those functions and have such authority as may be delegated to it by
us and the Investment Partnership and its activitieswill be subject to the supervision of each such body.

Services Rendered

The Investment Manager’ s responsibilities under the investment management and services agreement include, among
other things, the following:

serving as a consultant with respect to the periodic review of our investment policies and monitoring the
compliance of our investments, borrowings and other activitieswith our investment policies;

investigating, analyzing and selecting investment opportunities, acquiring and disposing of our investments and
monitoring the performance of our investments,

advising asto capital structures and capital raising;
conducting negotiations with sellers and purchasers and their agents, representatives and advisors;
negotiating on our behalf in connection with the acquisition and disposa of investments;

administering the day-to-day operations of our company and the Investment Partnership and performing and
supervising the performance of such other administrative functions as may be further agreed upon in the
management of our company and of the Investment Partnership, including the collection of amounts due to our
company and the Investment Partnership, the payment of debts and obligations and maintenance of appropriate
systems to perform such administrative functions,

communicating on behalf of our company and the Investment Partnership with the holders of securitiesissued by
them as may be necessary to satisfy the requirements of any regulatory body and to maintain effective relations
with any such security holders;

counseling our company and the Investment Partnership regarding the maintenance of an exemption from the
registration requirements of the U.S. Investment Company Act and related rules and monitoring compliance with
the requirements for maintaining such an exemption;

counseling the Investment Partnership with respect to maintaining its treatment as a partnership and any subsidiary
as adisregarded entity for U.S. federa tax purposes and monitoring compliance with the requirements for
maintaining such tax treatments;

investing and reinvesting any moneys and securities held by our company and the Investment Partnership in
accordance with our investment policies;

assisting our company and the Investment Partnership in the retention of qualified accountants and legal counsel,
as applicable, and in devel oping appropriate accounting procedures, compliance procedures and testing systems
with respect to financial reporting;

sting our company and the Investment Partnership in obtaining and maintaining any appropriate quaifications
to do business in applicable jurisdictions and any appropriate licenses,

assisting our company and the Investment Partnership in complying with applicable regulatory requirements;

taking all actionsthat are necessary to enable our company and the Investment Partnership to make required tax
filings and reports;

handling and resolving dl claims, disputes or controversies (including all litigation, arbitration, settlement or other
proceedings or negotiations) arising out of our day-to-day operations;

using commercially reasonabl e efforts to cause any fees, costs or expenses incurred by or on behalf of our
company and the Investment Partnership to be commercially reasonable or commercially customary;

performing such other services as may be required from time to time for management and other activitiesrdating
to the assets and operations of our company and the Investment Partnership as our company’ s board of directors
and the governing bodies of the Investment Partnership may reasonably request under the particular circumstances;
and
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» using commercially reasonable efforts to cause our company and the Investment Partnership to comply with
applicable laws.

The Investment Manager will utilize the services of the Investment Committee and such other persons as it deems
necessary or appropriate to carry out the services to be provided under the agreement. All personnel and support staff that are
utilized by the Investment Manager under the investment management and services agreement will devote such of their time
to the management and operations of our company and the other service recipients as the Investment Manager reasonably
deems necessary and appropriate in light of the level of our activity from time to time. Personnel and staff utilized by the
Investment Manager are not required, however, to have as their primary respons bility the management and operations of our
company or the Investment Partnership and have other significant obligations.

Consentsto Certain Actions

Changesto our investment objective are also subject to the approva of our shareholders and our company’ s
independent directors. See “Description of Our Shares and Our Memorandum and Articles of Association” and “ Our
Management and Corporate Governance.”

Management and Administration Fees

In exchange for the services rendered under our investment management and services agreement, our company and the
Investment Partnership havejointly and severdly agreed to pay the Investment Manager an annual management fee equal to
the net asset value of our private equity and opportunistic investments multiplied by 1.5%. The management fee will be paid
quarterly in arrears based on the net asset value of our private equity and opportunistic investments at the end of the quarter.
Assuming atotal global offering size of 50,000,000 Shares and that the proceeds are fully invested in private equity
investments, the management fee payable would be gpproximately $7.5 million per annum assuming no increase or decresse
in our net asset vaue. Any investment made as a limited partner of a primary fund of funds, secondary fund or co-investment
fund managed by the Investment Manager will be excluded from the net asset value of private equity calculation as it relates
to the management fee. We will not pay management fees to the Investment Manager on cash and short- term investments
under our investment management and services agreement. The Investment Manager will have discretion under our
investment management and services agreement to determine in good faith what constitutes cash or short-term investment for
the purposes of management fee cal culations. The management fee that is payable under our investment management and
services agreement will not be subject to reduction based on any other fees that the Investment Manager or its affiliates
receive in connection with our investments.

In addition to the management fee, the Investment Manager will receive an administration fee in an annualized amount
equal to the net asset value of our private equity and opportunistic investments multiplied by 0.1%. The administration fee
will be paid quarterly in arrears. Assuming atotal global offering size of 50,000,000 Shares and that the proceeds are fully
invested in private equity investments, the administration fee payable would be approximatel y $500,000 per annum assuming
no increase or decrease to our net asset vaue. The administration fee does not include any audit-related expenses or the fees
of our Guernsey administrator. See “Business—Regul atory Matters.”

While our company and the Investment Partnership are jointly and severally responsible for the payment of the
management and administration fees described above, these fees will ordinarily be paid by the Investment Partnership.

Term and Termination

Our company’ s board of directors may terminate the investment management and services agreement upon 30 days
prior written notice of termination to the Investment Manager by an affirmative vote of our company’ s board of directors and
holders of amagjority of the outstanding Shares and of the outstanding class B shares in accordance with our memorandum
and articles of association and payment of atermination fee, except in the event of a default under the investment
management and services agreement by the Investment Manager, in which case no termination fee will be payable
thereunder. The termination fee will bein an amount equa to management fees, administration fees and carried interest
payments that otherwise would have been payable for a period of 7 years from the time of adecision to terminate our
investment management and services agreement plus al underwriting fees and expenses paid by the Investment Manager in
connection with the global offering. In addition, our company’ s board of directors may initiate a default termination of our
investment management and services agreement for cause. In such cases, the Investment Manager will not recoup fees.

A decision by our company’ sboard of directors to terminate the investment management and services agreement
would require the approva of amajority of our company’s directors. Asaresult, any such action would require the
unanimous approva of independent directors to the extent none of the directors affiliated with the Investment Manager
agrees with such action. Accordingly, such approval may be difficult to obtain.
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The Investment Manager may terminate the investment management and services agreement upon 30 days' prior
written notice of termination to our company if we default in the performance or observance of any material term, condition
or covenant contained in the agreement and the default continues unremedied for a period of 30 days after written notice of
the breach is given to the us. The Investment Manager may also terminate the investment management and services
agreement at any time if we become regulated as an investment company under the U.S. Investment Company Act and
related rules, in which case the termination will be deemed to have occurred immediately prior to the event giving rise to the
regulation of our company or such other service recipient as an investment company, or upon the occurrence of certain events
relating to abankruptcy or insolvency of our company or the Investment Partnership. See “ Risk Factors—Risks Relating to
Our Company and Our Investment Strategy—It may be difficult for us to terminate our investment management and services
agreement with the Investment Manager”

Otherwise, the investment management and services agreement shall continue in effect through the period ending on
the seven-year anniversary of the date of the agreement (together with any additional periods, a“Term”), and will be
automatically renewed at the end of each year for an additiona one-year period on the other terms and conditionsin effect as
of the end of such term.

Indemnification and Limitations on Liability

Under the investment management and services agreement, the Investment Manager has not assumed and will not
assume any responsibility other than to render the services called for thereunder in good faith and will not be responsible for
any action that our company’ s board of directors or the Investment Partnership take in following or declining to follow its
advice or recommendations. Our company and the Investment Partnership agree to indemnify the Investment Manager and its
affiliates, or any of their respective directors, officers, agents, representatives, any person who controls the Investment
Manager or any of its affiliates, members, partners, principal's, managers, independent contractors, shareholders and
employeesto the fullest extent permitted by law from and against any claims, liabilities, losses, damages, costs or expenses
(including legal fees) incurred by an indemnified person or threatened in connection with our respective businesses,
investments and activities or in respect of or arising from the investment management and services agreement or the services
provided by the Investment Manager, except to the extent that the claims, liabilities, losses, damages, costs or expenses are
determined to have resulted from the indemnified person’s fraud, willful misconduct or gross negligence. In addition, under
the investment management and services agreement, the indemnified personswill not be liable to us or the Investment
Partnership to the fullest extent permitted by law, except for conduct that involved fraud, willful misconduct or gross
negligence.

Carried Interest

Under the terms of the Investment Partnership’s limited partnership agreement, the Specia Limited Partner is entitled
toacariedinterest. Inthe event that our internal rate of return for any performance period as described below, determined
on amark-to-market bass, exceeds 7.5% as of the last business day of that performance period, the Special Limited Partner
will generally be entitled to acarried interest in an amount equal to 7.5% of the increase in our net asset value (after
deduction of the applicable management and administration fees and other expenses) for that performance period. The
performance benchmark for the first performance period, which will begin on the closing date of the global offering and end
on December 31, 2007, will be prorated for the portion of a year reflected by that performance period based on the number of
days elapsed and a 365 day year. Carried interests are subject to the “ net loss carry-forward” provisions described below.
Interestsin the Specia Limited Partner will be held by certain members of the Investment Manager’s investment team and
Lehman Brothers.

Thecarried interest that is payable in respect of any performance period will be reduced by an amount equa to the sum
of any cash that we or the Investment Partnership, as alimited partner of a primary fund of funds, co-investment fund or
secondary fund managed by the Investment Manager, pay the Investment Manager during such period in respect of carried
interests of any such fund (or capital that we contribute to any such fund for such purpose). To the extent that the amount of
reductions to the carried interest in a particular performance period exceed the amount of the carried interest that would
otherwise be payabl e, the Investment Manager will be required to credit the difference against any future carried interest that
may become payable in future periods. Under no circumstances, however, will credited amounts be reimbursed or reduce the
carried interest payable in respect of any performance period to below zero.

A “performance period” means the period beginning on either the date of the closing of this offering or the first
business day following the last business day of the immediately preceding performance period, asthe case may be, and
ending on the next succeeding December 31 (or, if such dateis not a businessday, the last preceding business day) or such
other days as may be set forth in the Investment Partnership’ s limited partnership agreement.
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The carried interest is subject to a“net loss carry-forward” or “high water mark” provision under which net losses and
management fees as of the end of each performance period are carried forward to subsequent performance periods. No
carried interests will be made in any performance period until, and carried interestswill be made for any performance period
only to the extent that, subsequent net profits exceed such cumulative net losses and management fees.

The Special Limited Partner may waive or defer dl or apart of any carried interest otherwise due.

The Special Limited Partner may receive acash advance from the Investment Partnership against distributions of
carried interest to the Special Limited Partner to the extent that distributions of carried interest actually received by the
Special Limited Partner are not sufficient for the Specia Limited Partner or any of its beneficial owners to pay when due any
income tax imposed on it or them that is attributable to income alocated to the Special Limited Partner under the Investment
Partnership’ s limited partnership agreement. Amounts of carried interest otherwise to be distributed to the Special Limited
Partner will be reduced by the amount of any such advances until al such advances are restored to the Investment Partnership
infull.

Other Fees and Expenses

Wewill pay other fees and expenses from time to time for services not the subject of the investment management and
services agreement, including, among others, fees and expenses relating to accounting, legd, certain administrative and other
matters, as well as other out-of-pocket fees and expenses. In addition, the Investment Manager may engage a third-party
(including, potentialy, an affiliate of the Investment Manager) to provide cash management services to our company. Such
expenses will not be offset against other amounts payable to the Investment Manager.

Payment of Management Fees, Carried | nterest and Other Expenses

Management fees, carried interest (and any taxes owed with respect thereto by direct and indirect owners of the Special
Limited Partner) and other expenses and liabilities (contingent and otherwise) payable by either our company or the
Investment Partnership may be paid by, among other things, withholding distributions otherwise payable by the Investment
Partnership to our company, using available cash a our company or the Investment Partnership, borrowings (including under
our Credit Facility) by our company or the Investment Partnership, making allocations or distributions in kind of any
securities of the Investment Partnership to the Specia Limited Partner or the Investment Manager, as the case may be, or,
with respect to carried interest, deferring such carried interest and causing such carried interest to be payable in the future as a
priority distribution to the Special Limited Partner. Moreover, our memorandum and articles of association and the limited
partnership agreement of the Investment Partnership will contain such provisions as are necessary to permit the foregoing to
oceur.

Lehman BrothersPrivacy Statement for Individual Private Investors
Thefollowing privacy statement relatesto interna policies of Lehman Brothers. Consequently, first person references
in this section refer to Lehman Brothers and not to our company.

As aLehman Brothersclient, your privacy isimportant to us. Reflecting Lehman Brothers commitment to protecting
the privacy of your personal information, we have implemented privacy policies consistent with the rules mandated by
federal and state guideines for financial institutions. We have also adopted policies and procedures designed to help ensure
the security and confidentiality of our customers’ records and information. Y ou may receive additional “Privacy Statements”
from Lehman Brothers affiliates in connection with products and services that they may provide to you.

The collection of personal information by Lehman Brothers

In order to help us provide the best level of service, better meet your financial needs, and provide the many products
and financia services Lehman Brothers offers, we may collect information from the following sources:

(1) Applications and other forms you have filled out for us (including information such as your name,
address, social security number and income);

(2) Your transactions with us, our affiliates, or others (including information such as account balances and
transaction history);

(3) Credit reporting agencies (who provide uswith your credit history, and information to protect both you
and L ehman Brothers against fraud); and

(4) Visitsto Lehman Brothers websites such as site visitor and online information collection.
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Disclosure of personal information to Lehman Brothers affiliates

In the course of business, we may disclose the information described above to affiliates of Lehman Brothers which may
provide products or services of interest to you, such as our bank’s mortgage lending business. We may share information to
provide customer service, to inform you of financial services you might want to take advantage of, and to prevent fraud
against you and Lehman Brothers. Y ou should know that we are committed to making certain that information shared with
our affiliates is monitored in accordance with our strict security and confidentiality policies.

Disclosure of personal information to nonaffiliated third parties for business purposes

We may disclose the information described above to companies that are not affiliated with Lehman Brothers for
business purposes in the following circumstances:

(1) Financia institutions (such as mutual fund companies, security brokers and investment advisers) with
which we have joint marketing agreements; or

(2) Companiesthat perform administrative services on our behdf (such as vendors that provide data
processing, transaction processing and printing services).

When we disclose information in this manner, Lehman Brothers contractually requires al third parties to maintain the
confidentiality of any personal information.

Disclosure of personal information to nonaffiliated third partiesin other instances

Lehman Brothers currently does not share information with third parties not affiliated with Lehman Brothers, such as
mortgage bankers, securities broker-deders and insurance agents.

We may disclose the information described above to nonaffiliated third parties as permitted by law, for example, to
comply with a subpoena, respond to aregulatory authority or to protect agains fraud. We may a so disclose such information
in response to a specific authorization from you.

Information confidentiality and security

At Lehman Brothers, we restrict access to client information to those employees who need to know such information in
order to perform their job responsibilities. Employees who have access to client information must adhere to our strict security
and confidentiality policies. To guard client information, we maintain physical, electronic and procedural safeguards that
comply with federd and state standards.

Former customers
Information of former clients will be treated as described in this policy.

Notice of Proxy Voting Policies and Procedures

The Securities and Exchange Commission (the “ SEC”) has adopted Rule 206(4)-6 (the“Rule”), which requires
registered investment advisers that exercise voting authority over client securities to implement proxy voting policies.
Lehman Brothers Private Fund Advisers, LP (the “Advisor”) provides investment advisory services to private investment
funds (each, a“Fund” and collectively, the“Funds”), certain of which you may be an investor in (including our company),
whose investment program involves investing Fund assets in securities generdly through privately negotiated transactions.
Because the Advisor may be deemed to have authority to vote proxies related to the portfolio companies in which the Funds
invest on behalf of its clients (i.e., the Funds) the Advisor has adopted a set of policies and procedures (together, the
“Policy”) in compliance with the Rule. To the extent the Advisor exercises or is deemed to be exercising voting authority
over Fund securities, the Advisor’ sgenera policy is to vote proxy proposals, amendments, consents or resolutions
(collectively, “proxies’) in amanner that serves the best interest of the Fund, as determined by the Advisor in its discretion,
taking into account factors described in the Policy. The Policy also contains other more specific palicies that the Advisor
intends to follow with respect to various routine and non-routine related matters. Investors may request a copy of the Policy
and the voting records relating to proxies as provided by the Rule by contacting the Advisor.
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SECURITY OWNERSHIP

Thefollowing table presents certain information with respect to the ownership of our Shares by the Trustee, Lehman
Brothersand our directors after the completion of the global offering and related transactions, assuming that we issue
50,000,000 sSharesin the globa offering and related transactions. As of the date of this offering memorandum, thereisno
other person who, directly or indirectly, has an interest in our company’s capital or voting rights which is notifiable under
Guernsey law.

Immediately After the Global Offering and
Related Transactions

Percentage of
B Shares/Percentage of
Shares Shares B
Name and Address® Owned Owned Shares
U (ST 0 10,000 0% / 100%
LeNMan Brothers........ccoeeeeeeceiee e 10,000,000 0 20/0
TaAMa MOIGAN ..o ss s 10,000 0 —2/0
JONNP. BUSEN ... 10,000 0 —2/0
PEter J. VON LENE ... 7,500 0 —2/0
o2 0] 2 B [ O 10,000 0 —2/0
Chrigtopher SherWell...........cceenneirrerrecsreee 5,000 0 0/0

1. Theaddress of the Trustee is Polygon Hall, PO Box 225, Le Marchant Street, St. Peter Port, Guernsey. The address of
each other shareholder is c/o our company, Polygon Hall, Le Marchant Street, St. Peter Port, Guernsey.
2. Ownership represents less than 1.0% of the Shares.

92



RELATIONSHIPSWITH THE INVESTMENT MANAGER
AND RELATED PARTY TRANSACTIONS

Capital Contribution by L enman Brothersto Our Company

Simultaneoudy with the closing of the globa offering and related transactions, Lehman Brothers will make an
investment of $100 millionin us.

Saleof Initial Investments

In connection with the global offering, Lehman Brothers has agreed to sell to usthe Initia Investments for an aggregate
purchase price of approximately $260.5 million. We will also assume related unfunded commitments aggregating
approximatel y $354.1 million. The purchase price for the Initial Investments represents their aggregate net asset value as of
December 31, 2006 plus the amount of drawdowns on the related unfunded commitments, minus distributions in respect of
such assets, plus an interest factor. See “Business—Our Initia Investments’ and “Ownership, Organizational and Investment
Structure.”

Services Provided under the Investment M anagement and Ser vices Agreement with the | nvestment M anager

We and the Investment Partnership have entered into a services agreement with the Investment Manager pursuant to
which it will carry out the day-to-day management and operations of our respective businesses. Under the investment
management and services agreement, the Investment Manager will be responsible for, among other things, selecting,
acquiring and disposing of investments, carrying out financing, cash management and risk management activities, providing
investment advisory services, including with respect to our investment policies, and arranging personnel and support staff to
be provided to carry out the management and operation of our respective businesses. In exchange for its services, the
Investment Manager will be entitled to amanagement fee and administration fee. For adescription of our investment
management and services agreement, see “ The Investment Manager and the Investment Management and Services
Agreement—the Investment Management and Services Agreement with the Investment Manager.”

Management and Administration Feesand Carried Interest

Under our investment management and services agreement, we and the Investment Partnership have jointly and
severally agreed to pay the Investment Manager an annual management fee, equal to the net asset value of our private equity
investments multiplied by 1.5%. The management fee will be paid quarterly in arrears based upon the net asset vaue of our
private equity and opportunistic investments at the end of the quarter. We will also pay an annua administration feein an
amount equal to the net asset value of our private equity and opportunistic investments multiplied by 0.1%. The
administration fee will be paid quarterly in arrears. For a summary of our investment management and services agreement,
see “The Investment Manager and the Investment Management and Services Agreement—the Investment M anagement and
Services Agreement with the Investment Manager—Management and Administration Fees.”

The Special Limited Partner will be entitled to a carried interest in an amount equal to 7.5% of the increasein our net
asset value in the event that our internal rate of return exceeds 7.5% as of the last business day of a performance period. For
more information, see “The Investment Manager and the Investment Management and Services Agreement—the Investment
Management and Services Agreement with the Investment Manager.”

Investmentsin Lehman Brothers Private Equity Funds

We expect that our investments will include limited partner interests in private equity funds managed by the Investment
Manager, including Lehman Crossroads Fund XV 1l and Lehman Crossroads Fund XV II1. The specia limited partner of each
of such fundsis an affiliate of the Investment Manager and is entitled to a carried interest which generdly will alocatetoit a
portion of the net realized returns generated by the fund’ sinvestments after capital contributions have been returned to
limited partners and realized | osses have been recovered. The management fee that is payable under our investment
management and services agreement in respect of any quarterly period will be reduced by an amount equal to any payment
that we or the Investment Partnership, directly or indirectly, as alimited partner of a fund of funds, secondary fund or co-
investment fund managed by the Investment Manager, pay the Investment Manager during such period in respect of
management fees of any such fund (or capital that we contribute to any such fund for such purpose).

Licensing Agreement with L ehman Brothers

We, the Investment Partnership and the subsidiaries of the Investment Partnership, as licensees, will enter into a
licensing agreement with Lehman Brothers prior to the completion of the global offering and related transactions pursuant to
which Lehman Brothers will grant to each of us anon-exclusive, royalty-free license to use the name “L ehman Brothers.”
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Under this agreement, each licensee will have the right to use the “Lehman Brothers” name. Other than with respect to this
limited license, none of the licensees will have alegal right to the “Lehman Brothers’ name.

We and the other licensees will be permitted to terminate the licensing agreement immediately upon written notice if
Lehman Brothers defaults in the performance of any materia term, condition or agreement contained in the agreement and
the default continues for aperiod of 30 days after written notice of termination of the breach is given to Lehman Brothers.

L ehman Brothers may terminate the licensing agreement effective immediatel y upon termination of our investment
management and services agreement or with respect to any licensee immediately upon prior written notice of termination if
any of the following occurs:

» thelicensee defaultsin the performance of any material term, condition or agreement contained in the agreement
and the default continues for a period of 30 days after written notice of termination of the breach is given to the
licensee;

» thelicensee assgns, sublicenses, pledges, mortgages or otherwise encumbers the intellectual property rights
granted to it pursuant to the licensing agreement;

» certain eventsrelating to abankruptcy or insolvency of the licensee; or
» thelicensee ceases to be an affiliate of Lehman Brothers.

This Agreement shall automatically terminate with respect to each Licenseeimmediately upon termination of the
Investment Management and Services Agreement.

A termination of the licensing agreement with respect to one or more licensee will not affect the validity or
enforceability of the agreement with respect to any other licensees.

Conflictsof Interest

Lehman Brothers and its affiliates may engage in certain other transactions that involve conflicts of interest. For more
information, see “Risk Factors—Risks Relating to Conflicts of Interest.”
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DESCRIPTION OF OUR SHARESAND OUR MEMORANDUM AND ARTICLES OF ASSOCIATION

Thefollowing isa description of the material terms of our Shares and our memorandum and articles of association and
isqualified in its entirety by reference to all of the provisions of our memorandum and articles of association. Becausethis
description is only a summary of the terms of our Shares and our memorandum and articles of association, it does not
contain all of theinformation that you may find useful. For more complete information, you should request a copy of our
memorandum and articles of association as explained in “ Documents Available for Ingpection.”

Formation and Duration

We are a closed-end investment company and were incorporated and registered with Her Mgjesty’ s Greffier in
Guernsey under the Companies (Guernsey) Law, 1994 (as amended), or the“ Companies Laws,” with registration number
47214 on June 22, 2007. Our company has a perpetud existence and will continue as a company unless our company is
wound up in accordance with our memorandum and articles of association and the Companies Laws.

Our share capita will consist of two classes of ordinary shares: our Shares and our class B shares. In this description,
references to “holders of our securities” and our “shareholders’ are to holders of our Shares and class B shares; references to
“our shares’ are to our Sharesand our class B shares.

The RDSswill beissued pursuant to our restricted deposit agreement with The Bank of New Y ork, as depositary, and
will represent ownership interests in our Shares and any other securities, cash or property deposited under the agreement. The
depositary under our restricted deposit agreement will be considered to be the sole record holder of any Sharesthat are
deposited under the restricted deposit agreement and will be the only person that will be permitted to exercise any rights with
respect to such Shares or to receive reports on behaf of our shareholders. Accordingly, for the purposes of this description,
references to holders of our securities and references to our shareholders generally do not include holders of RDSs, athough
such references do refer to the depositary as the record holder of our Shares deposited under the restricted deposit agreement.
For adescription of therights of holders of RDSs under the restricted deposit agreement, including procedures that RDS
holders will be required to follow to cause the depositary to take actions with respect to Shares deposited thereunder, see
“Description of the Restricted Depositary Shares and Our Restricted Deposit Agreement.”

Our Share Capital

Theauthorized and issued share capital of our company immediately following the global offering and related
transactions will be as follows, assuming no exercise of the stabilizing manager’s over-allotment option:

Authorized I ssued

No. of No. of

Shares Shares
SNAMES. ..ottt ettt st be et ere s beaeeaas 500,000,000 50,000,000
Class B SNalr€S ...ttt st 100,000 10,000

Our company has an authorized share capital of $5,001,000 divided into 500,000,000 Shares of $0.01 each (which
carry limited voting rights) and 100,000 class B shares (which carry full voting rights) of $0.01 each. At incorporation, two
class B shares were issued to the subscribers to the memorandum and articles of association, and those Shares, plus an
additional 9,998 Class B shares to be issued concurrently with the closing of the global offering, will be transferred to the
Trustee upon the closing of the globa offering.

100% of our class B shares will be held by Lehman Brothers Private Equity Partners Limited Charitable Trust, of
which Heritage Corporate Trustees Limited will bethe Trustee. The Trustee is an affiliate of the administrator.

Except with respect to our shareholders (whose rights are set forth in this offering memorandum), our company is not
aware of any person who, immediately following admission could, directly or indirectly, jointly or severally exercise control
over our company.

There are no provisions of Guernsey law which confer rights of pre-emption upon theissue or sale of any class of
shares in our company. In addition, holders of our securities do not have any right to have their Shares or class B shares
redeemed by us.

Save as disclosed in this offering memorandum, no share or loan capital of our company has been issued or agreed to
be issued and no such capital of our company is proposed to be issued or is under option or agreed conditionally or
unconditionaly to be put under option.
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It is expected that the Shares and the class B shares will be issued pursuant to aresolution of our company’ s board of
directors on July 3, 2007, conditional, among other things, upon admission of our Sharesto listing on Eurolist by Euronext.

I ssuance of Additional Securities

Under our memorandum and articles of association, consent of amajority of our company’ sdirectorsisrequired in
order to issue additional shares of the same class and to create new classes of shares, and our company’ s board of directors
has absolute discretion to accept or reject in whole or in part any application for shares. In addition, issuances of additional
Shares at adiscount to net asset value require the consent of amajority of our shareholders except to the extent the committee
of independent directors of our company’ s board of directors determines our company is in need of additional capital to fund
capital commitments, repay outstanding indebtedness or other comparable purposes and such issuanceis in the interest of our
company. Shares shall constitute one class and rank pari passu in al respects and all class B shares shall constitute one class
and rank pari passu in al respects.

Natureand Purpose

Under our memorandum and articles of association, we are permitted to engage in any business activity that may
lawfully be conducted by an investment company organized under the Companies Laws and our memorandum and articles of
association and to do anything necessary or appropriate in furtherance of the foregoing.

Investment Restrictions

The exercise by our company’ s board of directors of any and al powers and authority granted to it are subject to the
restrictions set forth in our memorandum and articles of association, including the restrictions and limitations relating to our
investment policies, and must be exercised in amanner consi stent therewith. Changes to our investment objectives and
guidelines require the consent of amajority of our independent directors.

Dividends
Wedo not intend to pay dividends to our shareholders, although we may dect to do so in the future.

In the event we do dect to pay dividendsin the future, they will be paid only as determined by our company’ s board of
directorsin its sole discretion under our memorandum and articles of association. Dividends will be paid to shareholders pro
rata to their shareholdings and no dividend will be declared in excess of the amount recommended by the board.

All dividends unclaimed for one year after having been declared may be invested or otherwise made use of by our
board for the benefit of our company until claimed. No dividend shall bear interest against our company. Any dividend
unclaimed after aperiod of 12 years from the date of declaration thereof will be forfeited and will revert to our company and
the payment by our board of any unclaimed dividend or other sum payable on or in respect of a share into a separate account
will not constitute the company atrustee in respect thereof.

Wewill not be permitted to pay adividend if we do not have sufficient profits available for the purpose, the dividend
would render us insolvent or if, in the opinion of our company’ s board of directors, the dividend would leave us with
insufficient funds to meet any future contingent obligations.

The actual amount and timing of dividends will always be subject to the discretion of our company’s board of directors.
See “Dividend Policy.”

Voting Rights

Other than as set forth below under “ Special Consent Rights,” our Shareswill not carry any voting rights. In particular,
holders of our Shares are not eligible to vote in the election of our company’ sdirectors.

Each holder of our class B shares who is present in person or by proxy is entitled to one vote and, on a pall, every
holder of our class B shares present in person or by proxy will have one vote for every Class B Share held. Except as set forth
under “ Special Consent Rights” below, each holder of our class B sharesis entitled to vote on all matters properly presented
for the consideration of shareholders in accordance with our memorandum and articles of association, including the election
of our company’ sdirectors. It is anticipated that the Trustee will hold 100% of our class B shares upon the closing of the
global offering.
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Variation of Class Rights

Subject to the provisions of Guernsey law, all or any of the specid rights atached to any class of shares may (unless
otherwise provided by the terms of issue) be varied with the written consent of 75% of the issued shares of the class or the
affirmative vote of 75% of those votes cast at a separate meeting of the holders of such affected class. The necessary quorum
shall be two persons. Every holder of shares of the class concerned shall be entitled a such meeting to one vote for every
such share held by him on a poll. The special rights conferred upon the holders of any shares or class of shares issued with
preferred or other rights shall not be deemed to be varied by the creation of our issue of further shares ranking pari passu
therewith or the exercise of any power under the disclosure provisions requiring shareholders to disclose an interest in our
company’ s shares as set forth in our memorandum and articles of association.

Special Consent Rights

Under our memorandum and articles of association, none of the actions listed below may be taken by our company
without the approval of the holders of a majority of each of our Shares and our class B shares entitled to be voted:

* any merger, consolidation or sale of substantially all of our assets;
» any change of domicile by our company;
» thetermination of our investment management and services agreement with the Investment Manager;

» any changein our investment adviser or any material diversion from our investment policy, any change to the
terms of our investment management and services agreement with the Investment Manager which is materidly
adverse to our Company, or any change in or material diversion from our investment objective to produce
attractive returns on our capital from our private equity and opportunistic investments while managing investment
risk through portfolio diversification as set forth in this offering memorandum;

» theissuance of any additiond Shares at a discount to net asset value except in certain circumstances described
above;

» theentry into of certain material related party transactions (provided that any Shares held directly or indirectly in
the form of RDSs by Lehman Brothers or its affiliates will not be entitled to be voted with respect to any such
matters); and

» payment of future dividendsif any, or share repurchases, in each case, in excess of 14.99% of net asset vaue per
year.

In addition, under our memorandum and articles of association, none of the actions listed below may be taken by our
company without the prior approva of the holders of a mgjority of our Shares entitled to be voted:

e any liquidation or winding up of our company (provided that any Shares held directly or indirectly in the form of
RDSs by Lehman Brothers or its affiliates will not be entitled to be voted with respect to any such matters); and

e any adverse change to the terms of the Shares.

For purposes of determining holders of securities entitled to provide consents to any action described above, we may
set arecord date, which may be not less than 10 nor more than 60 days before the date by which we request record holdersin
writing to provide such consents. Only those record holders on the record date established by our company will be entitled to
provide consents with respect to matters as to which a consent right applies.

M eetings

Our memorandum and articles of association provide that our company will hold an annual meeting at which our
company’ s board of directors will present areport on the investment activities of our company. Our annual meeting will be
held in Guernsey or such other place as may be determined by our board. Notices convening the annual meeting in each year
will be sent to all shareholders at their registered addresses or given by advertisement not later than 21 days before the date
fixed for the meeting. The notice period may be waived by unanimous consent of dl persons whose names are entered in our
company register as holders of shares and are entitled to vote at such meeting. Other meetings may be convened from time to
time by the board by sending noti ces to shareholders entitled to vote at any such meeting at their registered addresses.
Holders of Shares holding in aggregate 10% of our Shares may at any time convene a meeting in accordance with Guernsey
law. Meetings may be held in Guernsey or elsewhere.

Amendments of Our Memorandum and Articles of Association

Amendments to our memorandum and articles of association may be proposed only by our company’s board of
directors who will have no duty or obligation to propose any amendment and may decline to propose any amendment free of
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any duty or obligation whatsoever to our company. A proposed amendment will be effective with the consent of 75% of the
holders of our class B shares. As summarized in “ Special Consent Rights” above, certain amendments to our memorandum
and articles of association relating to proposed changes in our investment adviser, our investment policies, our investment
management or services agreement or investment objective will aso require the consent of a majority of the holders of our
Shares.

Borrowing Powers

Our company’ sboard of directors may exercise all the powers of our company to borrow money and to give
guarantees, hypothecate, mortgage, charge or pledge al or part of our assets, property or undertaking and uncalled capital and
to issue debentures and, subject to the considerations summarized under “Issuance of Additional Securities” above, other
securities, whether outright or as collatera security for any debt, ligbility or obligation of the company or any third party.

Winding Up

Our company may be voluntarily wound up by aresolution passed by the holders of a majority of the outstanding
Shares a a general meeting in respect of which notice specifying the intention to propose the resolution has been duly given.
Holders of Shares holding in aggregate 10% of our Shares may at any time convene a meeting to wind up our company. As
summarized in “ Special Consent Rights” above, such resolution will be effective with the approva of holders of a mgjority of
our Shares, excluding any Shares held by Lehman. Holders of our class B shares will not have the right to vote on any such
resolution.

On awinding up, the surplus assets remaining after payment of dl creditors, including the repayment of bank
borrowings, will be divided among shareholders pro rata, according to the rights attached to the Shares and class B shares.

Owner ship Limitations; Involuntary Transfers of Securities

Our Shares are subject to ownership limitations that require each holder of our Shares who iswithin the United States
or aU.S. person (as defined in Regulation S of the U.S. Securities Act) to be (1) aqualified purchaser (as defined in the U.S.
Investment Company Act and related rules) and (2) either () aqualified institutional buyer or (b) an accredited investor (as
defined in Rule 501(c) under the U.S. Securities Act). Our memorandum and articles of association aso prohibit the
acquisition of our Shares with the assets of any Plan (asdefined in “ Certain ERISA Considerations’).

Under our memorandum and articles of association, our company’ s board of directors may require any U.S. person or
any person within the United States who is required under applicable transfer restrictions to be a qualified purchaser, butis
not a qualified purchaser a the timeit acquires Shares or a beneficial interest therein, whether directly or indirectly, to
transfer such Shares or such beneficial interest immediately to anon-U.S. person in an offshore transaction pursuant to
Regulation S or, if applicable, transfer such Shares or such beneficial interest to a person that is within the United States or
that isaU.S. person and who is a qudified purchaser and makes certain representations as our company’s board of directors
shall require. Pending such transfer, our company’ s board of directors is authorized to suspend the exercise of any consent
rights, any rightsto receive notice of, or attend, a meeting of the company and any rights to receive dividends with respect to
such Shares. If the obligation to transfer is not met within the time period determined by our company’s board of directors,
our company’ sboard of directors may, in its sole discretion, sdl and transfer the Sharesto (i) anon-U.S. personin an
offshore transaction pursuant to Regulation S or (ii) aperson that isin the United Statesor aU.S. person and whoisa
qualified purchaser and, if such Shares are sold, our company’ s board of directors shall cause the company to distribute the
net proceeds to such former holder of our Shares.

In addition, our memorandum and articles of association provide that any purported acquisition or holding of Shares
with the assets of any Plan will be void and shall have no force and effect. If, notwithstanding the foregoing, a purported
acquisition or holding of Shares is not treated as being void and of no force and effect for any reason, such Shares will
automatically be sold by us in the open market and the net proceeds remitted to the record holder or, if we determinein our
sole discretion that such asaleisfor any reason impracticable, transferred to a charitable trust for the benefit of a charitable
beneficiary; which may include the trust which holds our class B shares, and the purported holder will acquire no rights under
our memorandum and articles of association in such securities.

Notwithstanding the foregoing, in the case of any Shares that are listed for trading on a securities exchange, our
company’s board of directors will not be permitted to decline to register or recognize any transfer of such Shares if the refusa
to register or recognize such transfer would not be permitted by the listing rules of such securities exchange or the regulations
of any clearing system through which such securities then trade and settle.

98



Shar e Repurchases and Share Premium Cancellation

An ordinary resolution of the Shareholderswas duly passed on June 28, 2007 resolving that the company be generally
and unconditionally authorized to make market purchases of Shares (within the meaning of clause 5 of the Companies
(Purchase of Own Shares) Ordinance 1998 (the “Ordinance”) provided that:

»  the maximum number of Shares authorized to be purchased is up to 14.99 per cent per year of the Sharesin issue
immediaely following the admission of the Shares to trading on Euronext Amsterdam (rounded to the nearest
whole number);

e the minimum price which may be paid for a Shareis $0.01;

»  the maximum price which may be paid for a Share is an amount equd to 5% above the average of the mid-market
values for a Share for the five business days immediately preceding the day on which that Shareis purchased;

»  such authority shall expire at the annual general meeting of the Company in 2008 unless such authority isvaried,
revoked or renewed prior to such date by a special resolution of the Company in general meeting;

» the Company may make a contract to purchase Shares under such authority prior to its expiry which will or may be
executed wholly or partly after its expiration and the Company may make a purchase of Shares pursuant to any
such contract.

By awritten special resolution dated June 28, 2007, it was resolved that, conditional on the admission of the Shares to
trading on Euronext Amsterdam and the approvd of the Court in Guernsey, the amount standing to the credit of the share
premium account of the company following the admission of the Shares to trading on Euronext Amsterdam be cancelled and
the amount of the share premium account so cancelled be credited as a distributable reserve to be established in the books of
account of the company which shall be able to be applied in any manner in which the company’s profits available for
distribution (as determined in accordance with the Companies Laws) are able to be gpplied, including the purchase of the
company’ s own Shares. In deciding whether to give its confirmation, the Court will be concerned to protect the interests of
any creditors of the company as at the date the reduction takes effect. The Court will require al such creditors to have been
paid or to have consented to the reduction. Until the Court has confirmed the reduction of the share premium account (and the
terms of any undertaking regarding creditors required by the Court to be complied with), the company will only be able to, to
the extent permitted by the Ordinance, repurchase Shares out of existing distributable profits or the proceeds of a fresh issue
of Shares.

Our company may purchase Shares in the market on an on-going basis with a view of addressing any imbalance
between the supply of and demand for Shares, to increase the net asset value per Share and to assist in narrowing any
discount to net asset value per sharein relation to the price at which Shares may be trading. Our company will subsequently
cancel any Shares bought back, resell such Shares on the market at a price not less than net asset value per Share or hold such
Sharesin treasury as determined by our company’ s board of directors on the recommendation of the Investment Manager.

Purchases will only be made through the market for cash at prices below the estimated prevailing net asset value per
Share where the board of directors believe such purchases will result in an increase in the net asset value per Share of the
remaining Shares and as a means of addressing any imbalance between the supply of and demand for the Shares. Such
purchases may be subject to a shareholder vote in certain circumstances described above under “Special Consent Rights.”
Such purchases will only be made in accordance with the Ordinance, Companies Laws and the Euronext Amsterdam rules. In
addition, Share repurchases are also subject to restrictions under our Credit Facility. See “Operating and Financial Review—
Liquidity and Capital Resources—Our Sources and Uses of Cash—Our Credit Facility.”

Prospective investors should note that the exercise by our board of its powers to repurchase Shares either pursuant to a
tender offer or the general repurchase authority is entirely discretionary and they should place no expectation or reliance on
the board exercising such discretion on any one or more occasions.

Disclosure of Beneficial Ownership

Under our memorandum and articles of association, our company’ s board of directors may, by délivering a notice in
writing to a shareholder, require such shareholder to disclose to our company the identity of any other person known to it
who has abeneficia or other interest in the shares held by such shareholder and the nature of such interest. Moreover,
shareholders representing in aggregate 10% of our issued share capital may compd our company’ s board of directors to
require a shareholder to disclose such information. Any shareholder who provides such information pursuant to a notice
delivered by our company’ s board of directorswill also be required to notify our company’ s board of directors of any change
in the information provided. Any information concerning beneficial and other interestsin our shares that is provided to our
company’ s board of directors will be kept in aregister maintained by our company’ s board of directors on behalf of our
company.
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If ashareholder defaultsin its obligation to provide information concerning the beneficial or other interestsin the
shares it holds, our company’ s board of directorswill be permitted for so long as the default is continuing (i) to suspend any
specia consent rights, dividend rights and rights to receive notice of and to attend a company meeting tha are gpplicable to
such shares and (i) to prevent the transfer of the such shares other than through the facilities of a securities exchange on
which such shares then trades, pursuant to an offer to acquire al of our outstanding securities or in connection with a transfer
of such shares as awhole to an unrelated party.

Disclosur e of Shareholdingsunder Netherlands Law

The Netherlands Financial Supervision Act (Wet op het financieel toezicht), requires holders of our Shares to notify the
Netherlands Authority for the Financial Markets (Autoriteit Financiéle Markten) if they hold 5% or more of the capital rights
in our company at the time our Shares are admitted to listing on Eurolist by Euronext or if, asaresult of an acquisition or
disposal of Shares or an issuance or cancellation of Shares, their percentage interest in our capital reaches, exceeds or falls
below the following thresholds: 5%, 10%, 15%, 20%, 25%, 30%, 40%, 50%, 60%, 75%, or 95%, provided in each case that
the Shares are admitted to listing on Eurolist by Euronext at such time. The Netherlands Financial Supervision Act provides
for civil and administrative sanctions for aviolation of the applicable disclosure requirements.

The Netherlands Authority for the Financial Markets keeps a public register of al notifications made pursuant to the
Netherlands Financial Supervision Act.

TheUK Takeover Code

The UK City Code on Takeovers and Mergers (the "City Code") applies to all takeover and merger transactions in
relation to a company to which the City Code applies (where the company is an actual or potential target) and operates
principaly to ensure that shareholders are treated fairly and are not denied an opportunity to decide on the merits of a
takeover and that shareholders of the same class are afforded equivalent treatment by an offeror. The City Code aso
provides an orderly framework within which takeovers are conducted. In addition, it is designed to promote, in conjunction
with other regul atory regimes, the integrity of the financial markets.

The Panel on Takeovers and Mergers (the "Panel") is an independent body whose main functions are to issue and
administer the City Code and to supervise and regulate takeovers and other matters to which the City Code applies in
accordance with the rules set out in the City Code. It has been designated as the supervisory authority to carry out certain
regulatory functions in relation to takeovers pursuant to the Directive on Takeover Bids (2004/25/EC) (the "Directive"). Its
Directive functions are set out under the UK Companies Act 2006. Rules are set out in the City Code (including the
Introduction, the Genera Principles, the Definitions and the Rules (and the related Notes and Appendices) set out in the City
Code) and the Rules of Procedure of the Panel Hearings Committee.

Following the implementation of the Directivein the UK, the rules set out in the City Code which are derived from the
Directive now have a statutory basis. The City Code is based upon a number of genera principles which are essentially
statements of good standards of commercial behaviour. Rule 9 of the City Code states that where:

® any person acquires, whether by a series of transactions over a period of time or not, an interest in shares which
(taken together with shares in which persons acting in concert with him are interested) carry 30.0% or more of the
voting rights of acompany; or

(i) any person, together with persons acting in concert with him, is interested in shares which in the aggregate carry not
less than 30.0% of the voting rights of acompany but does not hold shares carrying more than 50.0% of such voting
rights and such person, or any person acting in concert with him, acquires an interest in any other shares which
increases the percentage of shares carrying voting rightsin which heisinterested,

such person must extend offers, on the basis set out in the City Code, to the holders of any class of equity share capital,
whether voting or non-voting, and also to the holders of any other class of transferable securities carrying voting rights.

The Pand hasruled that, while our company is subject to the City Code, the Shares will not be treated as shares which
carry voting rights for the purposes of the City Code, because they do not currently carry votes exercisable at a general
meeting of our company (except in certain limited circumstances), and further, holders of the Shares cannot, without the
consent of the holder or holders of the class B shares, pass any resolutions which will be acted on by our company (other than
in the circumstances where holders of the Shares are entitled to vote). A person who acquires Shares will currently not be
treated as acquiring an interest in shares carrying voting rights for the purposes of the mandatory offer rules in the City Code
and the mandatory offer obligations in the City Code will not, therefore, apply as aresult of any such acquisition even where
such an acquisition would take a holders' interest in Shares through the thresholds referred to in the mandatory offer rulesin
the City Code.
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Asthe mandatory offer obligations contained in Rule 9 of the City Code will not apply, Shares and RDSs can be
freely acquired and stakes can be built in the Shares and RD Ss without triggering the requirement to make a mandatory offer
for the remainder of the Shares and RDSs or for our company. For example, aperson could acquire 51.0% of the Shares and,
as aresult, be able to block any merger or consolidation of our company or sale of substantially all of our company’ s assets
requiring the approvd of the holders of the Shares, without being obligated to make an offer to acquire the remaining Shares
and RDSs or our company. If an offer is made for our class B shares, under the City Code a comparable offer will have to be
made for the Shares.

Notwithstanding the fact that the mandatory offer rules under the City Code will not apply to any acquisition of
Shares, there will be other provisions of the City Code which will apply to our company.

Directors

Pursuant to our company’ s memorandum and articles of association, our company is managed by its board of directors.
For asummary of the structure, practices and committees of our company’ s board of directors, including, among others,
matters relating to its size, composition, election and removal of directors, requirements relating to board action and
compensation, see “Our Management and Corporate Governance.”

Indemnification; Limitation on Liability

Every director or officer, auditor and, if our company’s board of directors so determines, any servant, agent or
employee of our company will beindemnified out of the assets of our company against all losses or liabilities sustained or
incurred in or about the execution of his duties or otherwise in relation thereto, subject to any losses or liabilities sustained
from their own negligence, default or willful acts.

Accounts, Reportsand Other Information

Under our memorandum and articles of association, we will be required to prepare financial statementsin accordance
with U.S. GAAP on an annual and quarterly basis. Our annual and quarterly financial statements must be delivered together
with a statement of the accounting policies used in their preparation, such information as may be required by applicable laws
and regulations and such information as our company’ s board of directors deems appropriate. Our annual financid statements
must be audited by an independent accountant firm of international standing and sent to record shareholders at least 10 days
prior to the annual meeting. Our quarterly financial statementswill be sent to record shareholders in a reasonable period of
time after they are prepared in accordance with any applicable legal, accounting and exchange requirements.

Wewill also prepare and send to record holders of our Shares on an annua basis, additional tax information regarding
our company, information related to the status of a foreign corporate subsidiary as a passive foreign investment company (a
“PFIC”) and, where reasonably possible, a portfolio company.

Governing Law

Our memorandum and articles of association are governed by and will be construed in accordance with the laws of
Guernsey.

Transfersof Shares

Subject to the laws of Guernsey, the company may issue shares as certificated or uncertificated in its absolute
discretion, provided however, class B shareswill be issued in uncertificated form only.

Subject to any restrictions on transfers described below and under “Transfer Restrictions” any shareholder may transfer
all or any of his uncertificated shares by means of arelevant transfer, settlement and clearing system (“Uncertificated
System”) authorized by the board in such manner provided for, and subject as provided, in any regulations issued for this
purpose under the laws of Guernsey or such as may otherwise from time to time be adopted by the board on behalf of the
company and the rules of any Uncertificated System and accordingly no provision of our memorandum and articles of
association shall apply in respect of an uncertificated share to the extent that it requires or contemplates the effecting of a
transfer by an instrument in writing or the production of acertificate for the shares to be transferred.

Any shareholder may transfer all or any portion of his certificated shares by an instrument of transfer in any usua
form, or in any other form which the board may approve, signed by or on behaf of the transferor and, unless the shareisfully
paid, by or on behdf of the transferee.
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The directors may, subject to the memorandum and articles of association, refuse to register atransfer of shares unless:
e itisin respect of only one class of shares;
» itisinfavor of asingle transferee or not more than four joint transferees;

» itisdelivered for registration to the registered office of the company or such other place as the board may decide,
accompanied by the certificate for the shares to which it relates and such other evidence of title as the board may
reasonably require; and

» thetransfer isnot in favor of any person, as determined by the board of directors, to whom asae or transfer of
shares, or in relation to whom the direct or beneficial holding of sharesin circumstances (whether directly or
indirectly affecting such person, and whether taken alone or in conjunction with other persons, connected or not, or
any other circumstances appearing to the directors to be relevant) (a) would or could be in breach of the laws or
requirements of any jurisdiction or governmental or regulatory authority; or (b) would or might result in our
company’ sincurring aliability to taxation or suffering any pecuniary, fiscal, administrative or regulatory or
similar disadvantage, including, but not limited to, our company being required to register as an “investment
company” under the U.S. Investment Company Act, the assets of the company being deemed to be assets of an
“employee benefits plan” (within the meaning of Section 3(3) of ERISA) that is subject to Title | of ERISA, or of a
plan, individual retirement account or other arrangement that is subject to Section 4975 of the U.S. Internal
Revenue Code of 1986 as amended (the “Code’) or any similar law or otherwise not being in compliance with the
U.S. Investment Company Act, ERISA, the Code or any other provision of U.S. federa or state law (a“Non-
Qudified Holder” under our memorandum and articles of association).

Theboard of directors may also, in its absolute discretion and without giving a reason, refuse to register atransfer of
any share which is not fully paid or on which the company has alien, provided that thiswould not prevent dealings in the
share taking place on an open and proper basis on Eurolist by Euronext.

Our memorandum and articles of association further providethat if, among other things, any shares are owned directly
or beneficially by an any Non-Qualified Holder, the board of directors may give notice to such person requiring that person
either: (a) to provide the board within 30 days of receipt of such notice with sufficient satisfactory documentary evidence to
satisfy the board of directors that such (i) person’ s holding of shares shall not cause the company to berequired to be
registered as an investment company under the U.S. Investment Company Act or the company’ s assets to be deemed to be
“plan assets” under the Plan Asset Regulation or (ii) personisnot, and is not acting on behalf of, aPlan (as defined in
“Certain ERISA Considerations”) or (iii) person is not otherwise a Non-Qualified Holder; or (b) to sell or transfer the shares
to a person qudified to own the same within 30 days and within such 30 days to provide the directors with satisfactory
evidence of such sale or transfer.

Otherwise, the relevant person will be deemed, upon the expiration of the 30-day period, to have forfeited the shares
and the board of directors may apply the procedures regarding forfeiture and surrender of shares set out in our memorandum
and articles of associaion.

Transfer Agent and Registrar

ABN AMRO Bank N.V. has been appointed to act as transfer agent and registrar for the purpose of registering our
Shares and transfers of our Shares as provided in our memorandum and articles of association. Wewill indemnify the transfer
agent, its agents and each of their shareholders, directors, officers and employees against all claims and losses that may arise
out of acts performed or omitted for its activities in that capacity, except for any liability due to any gross negligence or
intentional misconduct of the indemnified person or entity.

TheTrustee

Heritage Corporate Trustees Limited serves asthe Trustee. The Trustee is an authori zed person holding afull fiduciary
licence under The Regulation of Fiduciaries, Administration Businesses and Company Directors, etc. (Bailiwick of
Guernsey) Law, 2000, as amended. Upon completion of the global offering, the Trustee will hold 100% of our class B
ordinary shares. Asaresult of its holding of our class B shares, the Trustee will have theright to elect al of our company’s
directors and to make other decisions usually made by shareholders. Lehman Brothers will have the right to designate two of
our company’ sdirectors. The Trusteeis an affiliate of the administrator.
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DESCRIPTION OF THE INVESTMENT PARTNERSHIP'SLIMITED PARTNERSHIP AGREEMENT

Thefollowing isa description of the material terms of the Investment Partnership’ s limited partnership agreement and
isqualified in its entirety by reference to all of the provisions of such agreement. You will not be a limited partner of the
Investment Partnership and will not have any rights under itslimited partner ship agreement. We have included a summary of
what we believe are the most important provisions of the Investment Partnership’ s limited partnership agreement because we
currently intend that our capital will be contributed to and invested by the Investment Partnership and its subsidiaries. Our
rightswith respect to our equity holding in the Investment Partner ship will be gover ned by the terms of the Investment
Partner ship’s limited partner ship agreement. Because this description isonly a summary of the terms of the agreement, it
does not necessarily contain all of the information that you may find useful. Copies of the agreement will be made available
to our shareholdersas described under “ Documents Available for Inspection.”

Formation and Duration

The Investment Partnership is alimited partnership that was formed and registered with Her Majesty’ s Greffier in
Guernsey under the Partnership Act with registration number 839 on July 2, 2007. The Investment Partnership will continue
as alimited partnership unless the partnership isterminated or dissolved in accordance with its limited partnership agreement.

Natureand Purpose

Under the limited partnership agreement of the Investment Partnership, the object of the Investment Partnership isto
engage in any business activity that is approved by the general partner of the Investment Partnership and that lawfully may be
conducted by alimited partnership registered under Guernsey law and to do anything necessary or appropriate in furtherance
of the foregoing.

Management and Control

Our company serves as the Investment Partnership’s general partner and has sole responsibility for the management,
operation and administration of the business and affairs of the partnership. However, pursuant to our investment management
and services agreement, we have delegated substantially all of our, duties, rights and powers as general partner with respect
to the Investment Partnership to the Investment Manager. As aresult, the business and affairs of the Investment Partnership,
including, among others, all decisionsrdating to investments are carried out by the Investment Manager. See“The
Investment Manager and the Investment Management and Services Agreement—The Investment Committee.”

Special Limited Partner

The Special Limited Partner is a newly formed Guernsey limited partnership, the general partner of which is an affiliate
of the Investment Manager. The Special Limited Partner is entitled to receive the carried interest distributions from the
Investment Partnership. See “The Investment Manager and The Investment M anagement and Services Agreement—Carried
Interest.” Interests in the Special Limited Partner will be held by certain members of the Investment Manager’s investment
team and Lehman Brothers.

Amendments

The Investment Partnership’s limited partnership agreement may be amended in whole or in part with the consent in
writing of all the partners.

Termination

The Investment Partnership will terminate as a partnership upon the occurrence of the bankruptcy, insolvency,
dissolution or liquidation of the general partner.

Transfer or Assignment of the General Partner Interest

The Investment Partnership’s limited partnership agreement providesthat the general partner of the Investment
Partnership may not sdll, transfer, assign or encumber, whether in whole or in part, its general partner interest in the
Investment Partnership, nor may any person be substituted as general partner of the Investment Partnership, without the prior
written consent of the other parties to the limited partnership agreement.

Indemnification; Limitationson Liability

Subject to certain limitations, the Investment Partnership’s Special Limited Partner, the Investment Manager and any of
their respective affiliates (and their respective officers, directors, agents, shareholders, partners, members and employees),
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any person who serves on a governing body of a subsidiary of the Investment Partnership or any other holding vehicle
established by our company and any person designated by the Investment Manager as an indemnified person will benefit
from indemnification provisions and limitations on liability that are included in the Investment Partnership’slimited
partnership agreement.

Governing Law

The Investment Partnership’ slimited partnership agreement is governed by and will be construed in accordance with
the laws of Guernsey.
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DESCRIPTION OF THE RESTRICTED DEPOSITARY SHARES AND
OUR RESTRICTED DEPOSIT AGREEMENT

Thefollowing isa description of the material terms of the RDSs and our restricted deposit agreement and is qualified
inits entirety by reference to all of the provisions of therestricted deposit agreement. Because this description isonly a
summary of the terms of the RDSs and our restricted deposit agreement, it does not necessarily contain all of the information
that you may find useful. A copy of the full restricted deposit agreement will be made available to our shareholders at the
depositary’ s corporate trust offices at the address set forth below.

Restricted Depositary Sharesand Regtricted Depositary Receipts

Therestricted depositary shares, which we refer to as“RDSs,” will represent ownership interests in our Sharesthat are
on deposit with The Bank of New Y ork, as depositary, under arestricted deposit agreement among us, the depositary and all
registered holders and beneficial owners from time to time of the restricted depositary receipts or “RDRS,” evidencing the
RDSs. Each RDS will also represent any other securities, cash or other property the depositary receives in respect of the
deposited Shares and holds under the restricted deposit agreement. The Shares that the depositary holds, together with any
other securities, cash or other property held under the restricted deposit agreement, arereferred to collectively as the
“deposited securities.” The RDRswill not be issued by us or form part of our company capital.

The RDRswill be administered at the depositary’s office at 101 Barclay Street, New Y ork, New Y ork 10286. The
principa Amsterdam office of ING Securities Serviceslocated at BV 0601, Van Heenvlietlaar 220, CN Amsterdam 1083,
Netherlands, has been appointed to act as custodian for the safekeeping of the securities on deposit.

Registered Holders

Therights of RDS holders under the restricted deposit agreement described in this section belong to the registered
holders of RDSs. As an RDS holder, you are not aholder of our Shares, we will not treat you as one of our shareholders and
you will not have shareholder rights. Our memorandum and articles of association and Guernsey law govern shareholder
rights. The depositary will be the holder of the Shares represented by your RDSs and as such will be the only person
permitted to exercise any shareholder rights with respect thereto. As aholder of RDSs, you will have RDS holder rights as set
forth in the restricted deposit agreement. Therestricted deposit agreement also sets forth our rights and obligations and the
rights and obligations of the depositary. New Y ork law governs the restricted deposit agreement and the RDSs.

In this section the terms “deliver” and “delivery,” when used with respect to Shares, mean either: (1) one or more book-
entry transfers of Shares to an account or accounts designated by the transferee maintained with institutions authorized under
applicable law to effect book-entry transfers of Shares or (2) physical delivery of certificates evidencing Shares that are
registered in the name of the transferee or duly endorsed for transfer or accompanied by any proper instrument of transfer that
isduly executed. In this section, the terms “deliver” and “ddivery,” when used with respect to RDSs, mean the execution and
delivery at the depositary’s office to or to the order of the person entitled to those RDSs of one or more RDRs evidencing
those RDSs, registered in the name or names requested by that person. In this section, the term “surrender,” when used with
respect to RDSs, means surrender to the depositary at its corporate trust office of one or more RDRs evidencing those RDSs,
duly endorsed in blank or accompanied by proper instruments of transfer duly executed in blank. The depositary will not
knowingly deliver Sharesin any form to any person or account that isin the United States or that isa U.S. person (as defined
in Regulation S under the U.S. Securities Act). For important restrictions on the ddivery of Shares, see below “ —Deposit
and Withdrawa” and “ Transfer Restrictions.”

Available | nformation

Wedo not currently file reports under Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934 (the“U.S.
Exchange Act”). In addition, we do not furnish any information to the U.S. Securities and Exchange Commission so asto
qualify us for the exemption described in under Rule 12g3-2(b) under the U.S. Exchange Act. Wewill agree in therestricted
deposit agreement that so long as we are neither a reporting company under Section 13 or 15(d) of the U.S. Exchange Act nor
exempt from reporting pursuant to Rule 12g3-2(b) under the U.S. Exchange Act, we will provide to any holder of Shares or
any holder or beneficial owner of RDSs, and to any prospective purchaser of Shares or RD Ss designated by that holder or
beneficial owner, upon request of that holder, beneficial owner or prospective purchaser, the information required by
Rule 144A(d)(4)(i) under the U.S. Securities Act and otherwise comply with Rule 144A(d)(4). If and when we qualify for the
exemption under Rule 12g3-2(b) under the U.S. Exchange Act, we will no longer deliver thisinformation.

Transfer Restrictions

The RDSs and the Shares represented by the RDSs will be subject to restrictions on transfer that are described under
“Transfer Restrictions.”
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Deposit and Withdrawal

The depositary will deliver RDSsif you or your broker deposits Shares with the custodian. Upon payment of its fees
and expenses and of any taxes or charges, such as stamp taxes or transfer taxes or fees, the depositary will deliver the
appropriate number of RDSs as you request. Any deposit of Shares for RDSs must be accompanied by a Purchaser’ s Letter, a
Subscription Agreement or aU.S. Transferee’ s Letter substantially in the form attached as Appendix A, B or C to this
offering memorandum, respectively, by or on behaf of the person who will bethe beneficia owner of the RDSs. The
Purchaser’s Letter, Subscription Agreement and the U.S. Transferee’s Letter include certain written representations,
agreements and acknowledgements rel ating to the transfer restrictions described in this offering memorandum upon which
we, the depositary and our respective agents will rely. The depositary may refuse to accept Shares for deposit if it believes
that RDSs represent Shares that would not be eligible for resale pursuant to Rule 144A under the U.S. Securities Act.

Subject to the following, you may at any time surrender your RDSsto the depositary for withdrawal of the deposited
securities. In order for your surrender to be recognized by the depositary, the depositary must receive, at the time of
surrender, a duly executed Surrender L etter in the form attached as Appendix D to this offering memorandum by or on behal f
of you. The Surrender Letter includes certain written representations, agreements and acknowledgementsrel ating to the
transfer restrictions described in this offering memorandum upon which we, the depositary and our respective agents will
rely. Upon payment of any required fees and expenses and of any taxes or charges, such as stamp taxes or transfer taxes or
fees, and subject to the terms and conditions of the restricted deposit agreement, the depositary will deliver the amount of
deposited securities represented by those RDSs to you, if permitted, or as you direct. Any delivery of deposited securities
other than at the custodian’ s office will be made only at your request, risk and expense.

Prerelease

A ddivery by the depositary of RD Ss before deposit of the underlying Shares is commonly referred to as a pre-release
of RDSs. The depositary will not engage in the pre-reease of RDSs.

Digributionsand Rights

The depositary has agreed to pay you the cash distributions that it or the custodian receives on Shares or other
deposited securities, subject to restrictions imposed by applicable law and after deducting its fees and expenses. Payments of
distributionsin respect of Shares will be governed by our memorandum and articles of association. A description of the
provisions of our memorandum and articles of association governing the making of distributions in respect of our Sharesis
included under “Description of Our Shares and Our Memorandum and Articles of Association—Distributions.” Y ou will
receive any distributionsin proportion to the number of Shares your RDSs represent.

Before making a distribution, any withholding taxes that must be paid under any applicable law will be deducted. The
depositary will distribute only whole U.S. dollars and cents and will round fractional cents to the nearest whole cent.

Distributions of Shares

The depositary may distribute new RDSs representing any Shares that we may distribute as a company distribution.
The depositary will only distribute whole RDSs and will attempt to sell any Shares that would be represented by fractional
Shares of RDSsif deposited under the restricted deposit agreement. The net proceeds from any such sale will be distributed
by the depositary in the same manner that it distributes cash. If the depositary does not distribute additional RDSs or sdll
Shares, the outstanding RDSs will also represent any newly distributed Shares. Each holder of RDSswill be deemed to
acknowledge that any new Shares and RDSsthey represent have not been and will not be registered under the U.S. Securities
Act and agree to comply with the restrictions on transfer set forth under “Transfer Restrictions.”

Rights to Recelve Additional Shares

If we offer holders of our Shares any rights to subscribe for additional Shares or any other rights, the depositary will
have discretion as to the procedure to be followed in making such rights available to holders of RDSs or in disposing of such
rights on behalf of holders of RDSs and making the net proceeds available to such holders or, if by the terms of such rights
offering or for any other reason, the depositary may not either make such rights available to holders of RDSs or dispose of
such rights and make the net proceeds avail able to such holders, then the depositary shall allow therightsto lapse.

If at the time of the offering of any rights the depositary determines in its discretion, following consultation with us,
that it islawful and feasible to make such rights available to all holders of RDSs or to certain holders of RDSs but not to
others, the depositary may distribute to any holder of RD Ssto whom it determines the distribution to be lawful and feasible,
in proportion to the number of RDSs hdld by that holder, warrants or other instruments therefor in such form as it deems
appropriate. Any such warrants or other instruments will be subject to the same restrictions on transfer asthe RDSs.
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If the depositary determines in its discretion that it is not lawful and feasible to make those rights available to all or
certain holders of RDSs, it may sell therights, in proportion to the number of RDSs held by the holders of RDSs to whom it
has determined it may not lawfully or feasibly make these rights available, and allocate the net proceeds of any sales (net of
the fees of the depositary as provided under the restricted deposit agreement and all taxes and governmental charges payable
in connection with these rights and subject to terms and conditions of the restricted deposit agreement) for the account of the
holders of RDSs otherwise entitled to those rights upon an averaged or other fair and practical basis without regard to any
distinctions among these holders because of exchange restrictions or the date of delivery of any RDS or otherwise.

In circumstances in which rights would otherwise not be distributed, if a holder of RD Ss requests the distribution of
warrants or other instruments in order to exercise the rights allocable to the RDSs of such holder, the depositary will make
the rights available to that holder upon written notice from us to the depoditary that we have dected in our sole discretion to
permit theserights to be exercised and that holder has executed such documents as we have determined in our sole discretion
arereasonably required under applicable law. If the depositary has distributed warrants or other instruments for rights to all
or certain holders, upon instruction pursuant to the warrants or other instruments to the depositary from the holder of RDSsto
exercise the rights, upon payment by that holder to the depositary for the account of that holder of an amount equd to the
purchase price of the Shares or other securitiesto be received upon the exercise of the rights, and upon payment for the fees
of thedepositary and any other charges as set forth in the warrants or other instruments, the depositary will, on behalf of that
holder, exercise therights and purchase the Shares or other securities and we will cause the Shares so purchased to be
delivered to the depositary on behaf of that holder. As agent for the holder of RDSs, the depositary will cause the Shares so
purchased to be deposited, and will execute and deliver RD Ssto that holder, pursuant to the restricted deposit agreement.

The depositary will not offer rights to holders of RDSs unless (i) both the rights and the securities to which therights
relate are exempt from registration under the U.S. Securities Act with respect to a distribution to holders of RDSs and (ii) the
offer of such rights would not require us to register as an investment company under the U.S. Investment Company Act and
related rules. If aholder of RDSsrequests the distribution of warrants or other instruments, notwithstanding that there has
been no such registration under the U.S. Securities Act, the depositary will not effect such distribution unlessit has received
an opinion from recognized counsel in the United States for us upon which the depositary may rely that the distribution to
such holder is exempt from registration. Neither our company nor the depositary will be responsible for any failure to
determine that it may be lawful or feasible to make rights available to you.

United States securities lawswill restrict the sa e, deposit, cancellation and transfer of the RD Ssissued after an
exercise of rights. For example, you will not be able to trade such RDSs fredly in the United States. In such a case, the
depositary will deliver restricted depositary shares that have the same terms as the RDSs described in this section.

Other Digributions

Thedepositary will send to you anything e se we distribute on deposited securities by any meansit thinks is equitable
and practical. The depositary may withhold any distribution of securitiesif it has not received satisfactory assurances from us
that the distribution does not require registration under the U.S. Securities Act. If it cannot make the distribution to you, the
depositary may decide to sell what we distributed and distribute the net proceedsin the same way as it does with cash or it
may decide to hold what we distributed, in which case outstanding RDSswill also represent the newly distributed property.
The depositary may withhold any fees and expenses, taxes or other governmenta chargesit thinks are applicable in this
process.

Thedepositary isnot responsibleif it decidesthat it is unlawful or impractical to make adistribution available to any
RDS holders. We have no obligation to register RDSs, Shares, rights or other securities under the U.S. SecuritiesAct. We
also have no obligation to take any other action to permit the distribution of RD Ss, Shares, rights or anything elseto RDS
holders.

Thismeansthat you may not receive a distribution that we make on our Sharesor any valuefor them if it is
illegal or impractical for usto do so.

Record Dates

The depositary may fix record dates for the determination of the holders of RDRs who will be entitled to receive a
dividend, distribution or rights, subject in each case to the provisions of the restricted deposit agreement.
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Changes Affecting Deposited Shares

I1f wedo any of the following: All of thefollowing will apply:

Reclassify, split up or consolidate any of the deposited securities Each RDS will automatically represent its equal share of the
new deposited securities, unless additiona RDSs are issued.

Recapitdize, reorganize, merge, consolidate, sell al or The depodtary may, and will if we so request, execute and
substantialy al of our assets or take any similar action deliver new RDRsor call the outstanding RDRs for
exchange into new RDRs describing the new deposited
securities.

Consent Rightsof Sharesand Other Deposited Securities

Upon receipt of notice of any meeting of, or solicitation of consents from, holders of our Shares or other deposited
securities, upon our written request, the depositary will, as soon as practi cable thereafter, mail to all holders of RDRs a
notice, in such form as approved by us, containing:

» theinformation included in such notice of meeting or solicitation of consentsreceived by the depositary from us;

» astatement that the holders of RDRs as of the close of business on a specified record date will be entitled, subject
to any applicable provision of Guernsey law, the deposited securities, the restricted deposit agreement and our
memorandum and articles of association, to instruct the depositary as to the exercise of any consent rights, if any,
pertaining to the amount of Shares or other deposited securities represented by their respective RDSs; and

» astatement as to the manner in which these instructions may be given.

Upon the written request of aholder of RDRs on such record date, received on or before the date established by the
depositary for such purpose, the depositary will endeavor, insofar as practicable, to deliver consents or cause to be delivered
consents with respect to the amount of Shares or other deposited securities represented by the RD Ss evidenced by such
holder’ s RDRs in accordance with the instructions set forth in such request. The depositary will not deliver consents or
attempt to exercise any consent rights that attach to the Shares or other deposited securities other than in accordance with
such ingtructions. If the depositary does not receive instructions from aholder of RDRs on or before the instruction date, the
depositary will not deliver consents or cause to be delivered any consents with respect to the underlying Shares.

We cannot ensure that you will receive consent solicitation materia s or otherwise learn of an upcoming company
meeting in time to ensure that you can instruct the depositary to deliver consents on your behaf. This meansthat you may
not beableto direct the delivery of any consentsand there may be nothing you can do if thedepositary does not
deliver consentsasrequested by you. For a description of the limited matters that require shareholder consent under our
memorandum and articles of association, see “Description of Our Shares and Our Memorandum and Articles of Association.”

Reportsand Other Communications

Thedepositary will make available to you for inspection any reports and communications from us or made available by
us at its corporate trust office. The depositary will aso, upon our written request, send to the registered holders of RDRs
copies of such reports and communications furnished by us under the restricted deposit agreement.

Amendment and Termination of the Restricted Deposit Agreement

We may agree with the depositary to amend the restricted deposit agreement and the RDRs without your consent for
any reason. If the amendment adds or increases fees or charges, except for taxes and other governmental charges or
registration fees, cable, telex or fax transmission costs, delivery costs or other similar expenses, or prejudices an important
right of RDR holders, it will only become effective 30 days after the depositary notifies you in writing of the amendment. At
the time an amendment becomes effective, you are considered, by continuing to hold your RDRs, to agree to the amendment
and to be bound by the RDRs and the restricted deposit agreement as amended.

Thedepositary will terminate the restricted deposit agreement if we ask it to do so, by mailing notice of termination to
you at least 30 days before termination. The depositary may also terminate the restricted deposit agreement by mailing notice
of termination to you at least 30 days before termination if the depositary has informed us that it would like to resign and we
have not appointed a new depositary bank within 90 days.
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After termination, the restricted deposit agreement requires the depositary and its agents to do only the following under
the agreement:

» collect distributions on the deposited securities;
» sdlrights and other property; and

» ddiver Shares and other deposited securities upon cancel lation of RDSs, subject to the restrictions described in
“Transfer Restrictions” and any other limitations necessary to give effect thereto.

One year after the date of termination, the depositary may sell any remaining deposited securities in an offshore
transaction pursuant to Regulation S under the U.S. Securities Act and subject to any other limitations necessary to give
effect thereto. After that, the depositary will hold the net proceeds of the sale, aswell as any other cash it isholding under the
restricted deposit agreement for the pro rata benefit of the RDS holdersthat have not surrendered their RDSs. It will not
invest the net proceeds of the sale and other cash and will have no liability for interest. The depositary’ s only obligations will
be to account for the proceeds of the sale and other cash. After termination of the restricted deposit agreement, our only
obligationswill bewith respect to indemnification and to pay certain amounts to the depositary.

Charges of the Depositary

The charges of the depositary applicable to RDSs which have been sold through the managers' services as placement
agents as described under “ Private Placements,” and for any subsequently issued RDSs, will be as follows:

RDS holders must pay the depositary: For:
$5.00 (or less) per 100 RDSs or portion thereof Each issuance of RDSs, including as aresult of a
distribution of Shares, rights or other property
$5.00 (or less) per 100 RDSs or portion thereof Each surrender of RDSs for the purpose of withdrawal,
including if the deposit agreement terminates
$0.02 (or less) per RDS or portion thereof Any cash distribution
Registration or transfer fees Transfer and registration of Shares on our register from

your name to the name of the depositary or its agent when
you deposit or withdraw Shares

$5.00 per RDR evidencing RDSs Transfer or split up of RDSs

A distribution fee equivalent to the fee that would be payableif ~ Distribution of securities to holders of deposited
securities distributed to you had been Shares and the Shareshad ~ securities which are distributed by the depositary to RDS
been deposited for issuance of RDSs holders

Expenses of the depositary Conversion of foreign currency to U.S. dollars, cable,
telex and facsimile transmission expenses and servicing
of Shares or deposited securities

Taxes and other government charges the depositary or the Asnecessary
custodian isrequired to pay on any RDS or Share represented by
an RDS, such astransfer taxes, stamp duty or withholding taxes

$0.02 (or less) per RDS per calendar year Depositary services, except that this fee will not be
charged to the extent a fee of $0.02 was charged in the
same calendar year for a cash distribution

Liability of Owner for Taxes

Y ou will be responsible for any taxes or other governmental charges payable on your RDSs or on the deposited
securities underlying your RDSs. The depositary may refuse to transfer your RDRs or allow you to withdraw the deposited
securities underlying your RD Ss until these taxes or other charges are paid. It may apply payments owed to you or sell
deposited securities underlying your RDSsto pay any taxes you owe and you will remain liable for any deficiency. If it sells
deposited securities, it will, if gppropriate, reduce the number of RDSsto reflect the sale and pay to you any proceeds or send
to you any property, remaining after it has paid the taxes.
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Limitationson Obligationsand Liability to Holdersof RDSs

Therestricted deposit agreement expresdly limits our liability and obligations and the liability and obligations of the
depositary. We and the depositary:

» areonly obligated to take the actions specifically set forth in the restricted deposit agreement without negligence
or bad faith;

« arenotliableif either of usis prevented or delayed by law or circumstances beyond our control from performing
our obligations under the restricted deposit agreement;

« arenotliableif either of us exercises discretion permitted under the restricted deposit agreement;

» arenot liablefor theinability of any holder of RDSs to benefit from any distribution on deposited securitiesthat is
not made available to holders of RDSs under the terms of the restricted deposit agreement, or for any specid,
consequential or punitive damages for any breach of the terms of the restricted deposit agreement; and

» may rely upon any documents we believe in good faith to be genuine and to have been signed or presented by the
proper party.

Thedepositary will not be responsible for any failure to carry out any instructions to vote any of the deposited
securities or for the manner in which any such voteis cast or the effect of any such vote, provided that the depositary has
acted in good faith. The depositary has no obligation to become involved in alawsuit or other proceeding related to the RDRs
or the restricted deposit agreement on your behalf or on behalf of any other person.

In the restricted depodit agreement, we agree to indemnify the depositary for acting as depositary, except for losses
resulting from the depositary’ s negligence or bad faith, and the depositary agrees to indemnify us for lossesresulting fromiits
negligence or bad faith.

Resignation or Removal of Depositary

The depositary may resign at any time by delivery of written notice to us, with its resignation having effect upon the
appointment of a successor depositary and the successor depositary’ s acceptance of the appointment. We may remove the
depositary upon 90 days written notice, with the removal to become effective upon the later of the 90th day following the
notice or the appointment of a successor depositary and the successor depositary’ s acceptance of the appointment. We have
agreed not to remove the depositary for aperiod of five years from the closing date of the global offering absent abreach by
the depositary of its obligations under the Restricted Deposit Agreement involving negligence or bad faith.

M aintenance of Booksand Recordsby the Depositary

Thedepositary will keep aregister of RDSs a its corporate trust office open for ingpection by you at all reasonable
times. Y ou agree not to inspect that register for any purpose other than communication with other registered holdersin
relation to our business, the restricted deposit agreement or the RDSs.

Provisions Governing Deposited Securitiesand Disclosure of I nter ests

By holding RDSs, you will be deemed to consent to and agree to be bound by the provisions governing any deposited
securities, including any provisions of Guernsey law or our memorandum and articles of association that require the
disclosure of beneficial or other ownership of our Shares, such as those described under “Description of the Shares and Our
Memorandum and Articles of Association” or impose limitations on the holding, acquisition, transfer or delivery of consents
in respect of our Shares, such as those described under “Transfer Restrictions.” We may provide for blocking transfer and
voting and other rights to enforce your compliance with these limitations. The depositary will useits reasonable efforts to
comply with our instructions as to RDRs in respect of any such enforcement and you will be required to comply with all such
disclosure requirements and such limitations and cooperate with the depositary’ s compliance with our instructions.

Logt, Stolen, Mutilated or Destroyed RDRs

In case any RDR becomes mutilated, destroyed, lost or stolen, the depositary will execute and deliver anew RDR in
exchange and substitution for such mutilated RDR upon cancellation thereof or in lieu of and in substitution for such
destroyed, lost or stolen RDR. Before the depositary will execute and deliver anew RDR in substitution for a destroyed, lost
or stolen RDR, the holder will be required to:

» filewith the depositary arequest for such execution and delivery before the depositary has notice that the RDR has
been acquired by a bona fide purchaser and a sufficient indemnity bond; and

» saisfy any other reasonable requirements imposed by the depositary.
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Requirementsfor Depositary Actions

Before the depositary will deliver RDSs or register atransfer of aRDR, make a distribution on RDSs or permit
withdrawal of deposited securities, the depositary may require:

»  payment of transfer or other taxes or other governmental charges and transfer or registration fees charged by third
parties for the transfer of any Shares or other deposited securities;

»  production of satisfactory proof of citizenship or residence, exchange control approvd or other information it
deems necessary or proper; and

» compliance with regulations it may establish from time to time consistent with the restricted deposit agreement,
including presentation of transfer documents.

The depositary may refuse to deliver RDSs or register transfers of RDSs generally or in particular cases when the
depositary has closed its books or & any time if the depositary thinks it advisable to do so.
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EURONEXT MARKET INFORMATION

Euronext Amsterdam

Prior to the globa offering, there has not been a public market for our Shares. We have applied to list the Shares on
Eurolist by Euronext. We expect our Shares to belisted on Eurolist by Euronext and, as aresult, to be subject to Netherlands
securities regulations and supervision by the relevant Netherlands regulatory authorities.

Market Regulation

The market regulator in the Netherlandsis the Authority for the Financial Markets (Autoriteit Financiéle Markten, the
“AFM") insofar as the supervision of market conduct is concerned. The AFM has supervisory powers with respect to the
publication of information by listed companies and to the application of takeover regulation and with respect to publication of
inside information by listed companies. It also supervises financial intermediaries, such as credit ingtitutions, investment
firms and investment advisors. The AFM is also the competent authority for approving all prospectuses published for
admission of securities to trading on Euronext Amsterdam, except for prospectuses gpproved in other Member States of the
European Economic Areathat are used in the Netherlands in accordance with applicable passporting rules. The surveillance
units of Euronext Amsterdam N.V. and the AFM monitor and superviseall trading operations.

Listing and Trading

Application for the admission to listing of all of our Shares on Eurolist by Euronext has been made. Public trading of
our Shares on Euronext Amsterdam can occur only after listing has been approved by Euronext Amsterdam N.V. The RDSs
will not belisted on any exchange.

Holdingsthrough Euroclear Nederland

Euroclear Nederland is the common settlement system used in respect of shares traded on Euronext Amsterdam.
Euroclear Nederland facilitates the clearance and settlement of securities transactions through el ectronic book-entry transfer
between its accountholders without the need to use share certificates or written instruments of transfer. Indirect accessto
Euroclear Nederland is available to other institutions which clear through or maintain a custodia relationship with an
accountholder of Euroclear Nederland. Euroclear Nederland is subject to supervision by the AFM and the Netherlands
Central Bank.

Where Shares are held through the book-entry system operated by Euroclear Nederland, Euroclear Nederland will

under Guernsey law be the registered holder of those Shares. Accordingly, investorswill under Guernsey law not have direct
rights against us under our memorandum and articles of association.
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CERTAIN TAX CONSIDERATIONS

Thefollowing summary discusses certain Guernsey, United Sates, Netherlands, and United Kingdom tax
considerationsrelated to the purchase, ownership and digposition of our Shares and RDSs as of the date her eof. Prospective
purchasers of our Shares and the RDSs are advised to consult their own tax advisors concer ning the conseguences under the
tax laws of the country of which they are resident of making an investment in our Sharesor the RDSs.

Guernsey Tax Considerations
Taxation of our Company

Guernsey currently does not levy taxes upon capital inheritances, capital gains (with the exception of adwellings profit
tax) gifts, salesor turnover, nor are there any estate duties, save for an ad vaorem fee for the grant of probate or letters of
administration.

Our company has applied for and has been granted exempt status for Guernsey tax purposes.

Inreturn for the payment of afee, currently £600, acompany is able to apply annually for exempt status for Guernsey
tax purposes.

Payments of dividends and interest by a company that has exempt status for Guernsey tax purposes are regarded as
having their source outside Guernsey and hence are payable without deduction of tax in Guernsey.

In response to the review carried out by the European Union Code of Conduct Group, the Policy Council of the States
of Guernsey has announced that the States of Guernsey intends to abolish exempt status for the mgority of companies with
effect from January 2008 and to introduce a zero rate of tax for companies carrying al but afew specified types of regulated
business. However the States of Guernsey Administrator of Income Tax has advised that because collective investment
schemes, including closed-end investment vehicles, were not one of theregimes in Guernsey that were classified by the
European Union Code of Conduct Group as being harmful, it is intended that collective investment schemes and closed-end
investment vehicles will continue to be able to apply for exempt status for Guernsey tax purposes after 31 December 2007.
These proposals have yet to be enacted.

ThePolicy Council of the States of Guernsey has stated that it may consider further revenue raising measuresin
2011/2012, including possibly the introduction of a goods and services tax, depending on the state of Guernsey’s public
finances at that time.

Document duty is payable on the creation or increase of authorized share capital at the rate of one half of one per cent
of the nominal vaue of the authorized share capital of acompany incorporated in Guernsey up to amaximum of £5,000 in
the lifetime of a company. No stamp duty is chargeable in Guernsey on the issue, transfer or redemption of shares.

Taxation of our Shareholders

Any of our shareholderswho are resident for tax purposesin Guernsey, Alderney or Herm will suffer no deduction of
tax by our company from any dividends payable by the Company but our Guernsey Administrator will provide details of
distributions made to those of our shareholders resident in the Islands of Guernsey, Alderney and Herm to the Administrator
of Income Tax in Guernsey. Those of our shareholders resident outside Guernsey will not be subject to any tax in Guernsey
in respect of any Shares owned by them.

Guernsey has introduced measures that are the same as the European Union Savings Tax Directive. However paying
agents located in Guernsey are not required to operate the measures on payments made by closed-end investment companies.

Taxation of our Investment Partnership

The Investment Partnership is not ataxable entity in Guernsey. Under current Guernsey law, any of the Investment
Partnership’ sincome which is wholly derived from its internationa operations and any distributions paid to one of its
partnersis not regarded as arising or accruing from a source in Guernsey in the hand of that partner if, being an individual,
the partner is not soldy or principaly resident in Guernsey or, being a company, is not resident in Guernsey. It is the
intention of our company to ensure that the business of the Investment Partnership is conducted in such away as to congtitute
international operations for the purposes of the relevant legislation. No inheritance, capital gains, gift, turnover or sales taxes
arelevied in Guernsey in connection with the acquisition, holding or transfer of a limited partnership interest. No stamp duty
or smilar taxation is levied on the issue or redemption of alimited partnership interest. No withholding tax or any other
deduction will be made on distributions made by the Investment Partnership.
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United States Tax Considerations

TO ENSURE COMPLIANCE WITH INTERNAL REVENUE SERVICE CIRCULAR 230, YOU ARE
HEREBY NOTIFIED THAT ANY DISCUSSION OF TAX MATTERSSET FORTH IN THISOFFERING
MEM ORANDUM WASWRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN AND WASNOT INTENDED OR WRITTEN TO BE
USED, AND CANNOT BE USED BY ANY PROSPECTIVE INVESTOR, FOR THE PURPOSE OF AVOIDING
TAX-RELATED PENALTIESUNDER FEDERAL, STATE OR LOCAL TAX LAW. EACH PROSPECTIVE
INVESTOR SHOULD SEEK ADVICE BASED ON ITSPARTICULAR CIRCUMSTANCESFROM AN
INDEPENDENT TAX ADVISOR.

Thefollowing is a summary of certain U.S. federal income tax considerations relating to the purchase, ownership and
disposition of Shares and RDSs by U.S. Holders and Non-U.S. Holders (as defined below) that purchase Shares or RDSs
pursuant to the global offering and hold such Shares or RDSs as capital assets. This summary isbased on the U.S. Internal
Revenue Code of 1986, as amended (the “ Code"), U.S. Treasury regulations promulgated or proposed thereunder and
administrative and judicial interpretations thereof, all asin effect on the date hereof and al of which are subject to change,
possibly with retroactive effect, or to different interpretation. This summary is for genera information only and does not
address d| of thetax considerations that may be relevant to specific U.S. Holders or Non-U.S. Holdersiin light of their
particular circumstances or to U.S. Holders or Non-U.S. Holders subject to special treatment under U.S. federal income tax
law (such as banks, insurance companies, tax-exempt entities, retirement plans, regulated investment companies, dedersin
securities, real etate investment trusts, certain former citizens or residents of the United States, persons who hold Shares or
RDSs as part of astraddle, hedge, conversion transaction or other integrated investment, U.S. persons that have a“functional
currency” other than the U.S. dollar, personsthat own (or are deemed to own) 10% or more of our Shares or RDSs, persons
that generdly mark their securitiesto market for U.S. federal income tax purposes, controlled foreign corporations or passive
foreign investment companies). This summary does not address any U.S. state or local or non-U.S. tax considerations or any
U.S. federal estate, gift or alternative minimum tax considerations. In addition, this summary is based, in part, upon
representations made by the depositary to us and assumes that the restricted deposit agreement, and al other related
agreements, will be performed in accordance with their terms.

Asused in thissummary, the term “U.S. Holder” means abeneficial owner of Sharesor RDSsthat is, for U.S. federal
income tax purposes, (i) an individual who is a citizen or resident of the United States, (ii) acorporation created or organized
in or under the laws of the United States, any state thereof, or the District of Columbia, (iii) an estate the income of which is
subject to U.S. federal income tax regardless of its source or (iv) atrust with respect to which a court within the United States
is ableto exercise primary supervision over its administration and one or more U.S. persons have the authority to control al
of its substantial decisions, or an electing trust that wasin existence on August 19, 1996 and was treated as a domestic trust
on that date. The term “Non-U.S. Holder” means abeneficial owner of Shares or RDSsthat isnot aU.S. Holder and isnot a
partnership for U.S. federal income tax purposes.

If an entity treated as a partnership for U.S. federal income tax purposes holds Shares or RDSs, the tax treatment of
such partnership and each partner thereof will generaly depend upon the status and activities of the partnership and such
partner. Any such entity should consult its own tax advisor regarding the U.S. federal income tax considerations applicable to
it and its partners of the purchase, ownership and disposition of Shares or RDSs.

PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISORSASTO THE
PARTICULAR TAX CONSIDERATIONS APPLICABLE TO THEM RELATING TO THE PURCHASE, OWNERSHIP
AND DISPOSITION OF SHARES AND RDSS, INCLUDING THE APPLICABILITY OF U.S. FEDERAL, STATE AND
LOCAL TAX LAWS AND NON-U.S. TAX LAWS. IN PARTICULAR, WE EXPECT THAT WE WILL BE TREATED
AS A PFIC (AS DEFINED BELOW) FOR U.S. FEDERAL INCOME TAX PURPOSES AND, CONSEQUENTLY,
PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE TAX
CONSIDERATIONS RELATING TO AN INVESTMENT IN A PFIC.

Taxation of our Company

Wewill be classified as anon-U.S. corporation for U.S. federal income tax purposes.

Except as discussed below, we will be subject to U.S. withholding tax at the rate of 30% on our distributive share of
any U.S. source dividends, interest (subject to certain exemptions) and certain other income that we receive directly or

through one or more entities treated as either partnerships or disregarded entities for U.S. federal income tax purposes (each,
a“Pass-through Entity”), including any fund that is treated as a partnership for U.S. federal income tax purposes.

In general, anon-U.S. person that is “ engaged in trade or business within the United States”, directly or through one or
more Pass-through Entities, is subject to U.S. federal income tax on income that is ECl. We may make investments, directly
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or through one or more Pass-through Entities, in U.S. Operating Partnership. In addition, it is possble that the IRS may assert
that reductions in management fee paid to the managers of a fund or any other entity in which we invest resulting from the
receipt of feesreceived by such manager or its affiliates should be considered ECI.

If we are considered to be engaged in aU.S. trade or business, we will berequired to fileaU.S. federal income tax
return reporting our income that istreated as ECI (including the portion of any gain from the disposition of an interest in a
U.S. Operating Partnership that is treated as ECI) and we will be subject to regular U.S. federd incometax on such ECI. If
weinvest in a U.S. Operating Partnership, directly or through a U.S. Pass-through Entity, the U.S. Operating Partnership or
U.S. Pass-through Entity, as the case may be, generally would be required to withhold U.S. federal income tax at the rate of
35% on any ECI allocable to us (estimated on a quarterly basis). Any amount so withheld will be available as a credit against
our U.S. federal income tax liability. In addition, we may also be subject to a 30% “ branch profitstax” on our ECI. The
branch profits tax isatax on the “dividend equivalent amount” of anon-U.S. corporation, which is approximately equd to
the amount of the corporation’s earnings and profits attributable to ECI that is not treated as reinvested in the United States.
The branch profits tax will not be available as a credit against our U.S. federal income tax liability. The effect of the branch
profits tax isto increase the maximum effective U.S. federal income tax rate on ECI from 35% to 54.5%. We may also be
subject to U.S. state and locd tax and tax return filing requirements in respect of income that is treated as ECI.

If weinvest in shares of aU.S. corporation that constitutes a USRPHC, directly or through a Pass-through Entity, our
share of any gain or loss from the disposition of such shares would generdly be required to be taken into account asif it were
ECI, except that the branch profits tax would not apply. Generally, aU.S. corporation will betreated as aUSRPHC if the fair
market value of its United Statesreal property interests equas or exceeds 50% of the sum of the fair market value of its
worldwide real property interests and its other assets used or held for usein atrade or business (all as determined for U.S.
federal income tax purposes).

We may hold certain of our investments that are likely to giverise to ECI through Corporate Subsidiaries. Each
Corporate Subsidiary would be subject to the treatment described above in respect of U.S. source income and ECI.

Legislation proposed in the U.S. Senate in 2006 and reintroduced in January 2007 would, for tax years beginning at
least two years after its enactment, tax a corporation as a U.S. corporation if the equity of that corporation is regularly traded
on an established securities market and control of the corporation occurs primarily within the United States. If this legislation
caused us or any of our subsidiaries to be taxed as aU.S. domestic corporation, we or they would be subject to U.S. federal
income tax on our of their net income. However, it is unknown whether this proposal will be enacted in its currently
proposed form and, whether if enacted, we or our subsidiaries would be subject to itsprovisions. If this or similar legislation
were enacted, it could have an adverse effect on us.

Taxation of U.S. Holders
RDSs

A U.S. Holder that owns RDSswill generally be treated, for U.S. federa income tax purposes, as the owner of the
underlying Shares that are represented by such RDSs. Accordingly, deposits or withdrawals of Shares for RDSs will
generally not be subject to U.S. federal income tax.

Passive Foreign Investment Company—General Considerations

In general, acorporation organized outside the United States will be treated as a passive foreign investment company
(“PFIC") for U.S. federd income tax purposesin any taxable year in which either (i) at least 75% of itsgrossincomeis
“passiveincome” or (ii) on average at least 50% of the value of its assetsis attributable to assets that produce passive income
or are hdld for the production of passive income. Passive income for this purpose generally includes, among other things,
dividends, interest, royalties, rents and gains from commodities and securities transactions and from the sale or exchange of
property that gives rise to passive income. Based on our projected income, assets and activities, we expect that we will be
treated as a PFIC for the current taxable year and taxable years thereafter. The remainder of this summary assumes that we
are and will continueto beaPFIC. We may also hold, directly or indirectly, interestsin other entities that are PFICs,
including our Corporate Subsidiaries (“ Subsidiary PFICS”).

If aU.S. Holder does not validly make either (i) a“qualified electing fund” (“*QEF") dection (as described below) in
respect of our company and each Subsidiary PFIC for which it has QEF dection filing responsibility or (ii) a“mark to market
election” in respect of our Shares (as described below under “Mark-to-Market Election™), effective in either case as of the
beginning of the U.S. Holder’ sholding period, the U.S. Holder generally will be subject to the adverse tax consequences
described below under “—No Qualified Electing Fund Election and No Mark-to-Market Election”. Unless otherwise
specified, the remainder of this discussion assumes that each U.S. Holder will make avalid QEF dection in respect of our
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company and each Subsidiary PFIC for which it has QEF election filing responsibility, effective as of the beginning of its
holding period.

Qualified Electing Fund Election

If aU.S. Holder validly makes a QEF election with respect to our company, the U.S. Holder generally will be required
to include currently in gross income its pro rata share of our ordinary earnings and net capital gains, if any, for each taxable
year we are a PFIC, whether or not we make any cash distributionsin that year. Asaresult, aU.S. Holder may have to pay
taxes currently on amounts not yet received and which may never be received. Income inclusion generally will be required
whether or not the U.S. Holder owns Shares or RDSs for an entire taxable year or at the end of our taxable year. The amount
included in income generaly will be treated as ordinary income to the extent of the U.S. Holder’ s allocable share of our
ordinary earnings and as long-term capital gain to the extent of the U.S. Holder’ s alocable share of our net capital gains. In
addition, any net losseswe incur in ataxable year will not be available to such U.S. Holder and may not be carried back or
forward in computing our ordinary earnings and net capital gain in other taxable years.

Theamount included in income under the QEF rules generally is treated as income from sources outside the United
Statesfor U.S. foreign tax credit purposes. However, if 50% or more of our Shares (by vote or value) are treated as held by
U.S. persons, we will betreated as a United States-owned foreign corporation and the amount included in income under the
QEF rulesgenerdly will betreated as income from sources outside the United States to the extent attributable to our non-
U.S. source income, and as income from sources within the United States to the extent attributable to our U.S. source income,
for U.S. foreign tax credit purposes. We cannot assure you that we will not be treated as a United States-owned foreign
corporation.

Amounts previoudy included in income by aU.S. Holder under the QEF rules generally will not be subject to tax when
they are actually distributed to the U.S. Holder. A U.S. Holder’ stax basisin the Shares or RDSs generaly will increase by
any amounts so included under the QEF rules and decrease by any amounts not included in income when distributed.

As described under “Dividend Policy”, we may not make cash distributions to our shareholders. If we do not make
cash distributions, U.S. Holders that make a QEF Election generally will have to satisfy any tax obligation arising from their
investmentsin our Shares or RDSs from sources other than distributions from us. A U.S. Holder generally may elect to
extend the time for payment of the U.S. federal income tax due on undistributed income includable by reason of a QEF
election. The extension generally terminates when a distribution attributable to the income on which tax was deferred is made
or upon certain transfers or pledges of the related Shares or RDSs or termination of the QEF dection. Interest isimposed on
the deferred tax and must be paid when the extension terminates. U.S. Holders should consult their own tax advisers
regarding this election.

Indirect Investmentsin PFICs—Subsidiary PFICs

As described above under “—Passive Foreign Investment Company—General Considerations,” we may hold interests
in Subsidiary PFICs. U.S. Holders will generally be responsible for filing a separate QEF election with respect to a
Subsidiary PFIC that we hold directly or through one or more non-U.S. entities. If we hold a Subsidiary PFIC through aU.S.
entity, including a fund, only the first U.S. entity in the chain of ownership will be eligible to file a QEF election, if available,
with respect to the Subsidiary PFIC. If a QEF election is validly made in respect of a Subsidiary PFIC, the tax consequences
described above under “ Quaified Electing Fund Election” will generally apply to the U.S. Holder in respect of the PFIC to
which the election applies.

To the extent practicable, we intend to hold Subsidiary PFICs through a Delaware limited partnership, (the “Delaware
LP"), which is expected to be treated as adomestic partnership for U.S. federal income tax purposes. Weintend to cause the
Delaware LP to make QEF elections with respect to each such non-U.S. corporation that it owns and istreated asa
Subsidiary PFIC. In turn, we will includein our calculation of PFIC income for the taxable year the amount attributable to
the Ddlaware LP's QEF inclusions associated with any investment in a Subsidiary PFIC, which will affect the amounts
included inincome by U.S. Holders as QEF inclusions from us. There can be no assurances that, either as aresult of a
change in law or a contrary conclusion by U.S. tax authorities, the Delaware LP will be able to make and maintain a QEF
election with respect to such subsidiaries or that the QEF el ections made by the Delaware LP or its status as a domestic
partnership will be respected by the IRS.

Therules applicable to indirect investments in Subsidiary PFICs are complex. U.S. Holders would be required to make
aseparate QEF dection for any such PFIC not held through the Delaware LP if they wanted to treat it as a QEF, and there
can be no assurance that the Subsidiary PFIC would provide U.S. Holders the information necessary to make such an
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election. Thus, prospective investors are urged to consult their tax advisors regarding the consequences of the indirect
acquisition, ownership and disposition of interests in Subsidiary PFICs.

Indirect Investmentsin CFCs— Subsidiary CFCs

A non-U.S. entity will betreated as a controlled foreign corporation (a“CFC”) if it istreated as a corporation for U.S.
federal income tax purposes and if more than 50% of (i) the total combined voting power of dl classes of stock of the non-
U.S. entity entitled to vote or (ii) the total vaue of the stock of such non-U.S. entity, is owned (actualy or constructively) on
any day during the taxable year of such non-U.S. entity by U.S. Shareholders. For these purposes, U.S. Shareholders are
United States persons who own 10% or more of the total combined voting power of all classes of stock of the non-U.S. entity
entitled to vote.

A U.S. Shareholder of a CFC isrequired to include in gross income each year its pro rata portion of the CFC's
“Subpart F’ income for the taxable year of the CFC that ends with or within such taxable year of the shareholder. Generaly,
Subpart F income includes passive income, such as interest, dividends and gains from assets that produce passive income
(subject to certain exceptions). The aggregate Subpart F income inclusions in any taxable year relating to aparticular CFC
are limited to such entity’ s current earnings and profits. Theseinclusions are treated as ordinary income (whether or not such
inclusions are attributable to net capital gain). In addition, gain realized on a sale of CFC stock is treated asordinary
dividend income to the extent of current and/or accumulated earnings and profits of the CFC. These rules apply regardiess of
whether the CFC isalso aPIFC. If any of the subsidiaries held by the Delaware LP were treated as a CFC and the Delaware
LPistreated asaU.S. Shareholder with respect to such subsidiary, we would be required to include in our calculation of our
ordinary earnings for the taxabl e year the amount attributable to the Ddlaware LP's pro rata share of the Subpart Fincome
associated with its investment in the CFC whether or not the CFC makes a distribution and any ordinary dividend income
realized on the disposition of stock in such CFC, which will affect the amounts included in income by the U.S. Holders as
QEF inclusions from us. In addition, the PFIC rules permitting the deferral of tax on undistributed earnings would not apply.

Therules applicable to such indirect investments in such non-U.S. entities are complex. Thus, prospective investors
are urged to consult their tax advisorsregarding the consequences of the indirect acquisition, ownership and disposition of
interestsin CFCs.

Filing of QEF Election, Timing of QEF Election

An digible U.S. Holder may make a QEF el ection with respect to our company effective as of the beginning of its
holding period by filing a copy of IRS Form 8621 on or before the due date (taking into account extensions) for the U.S.
Holder’ sfederal income tax return for the first taxable year in which the U.S. Holder holds Shares or RDSs. A QEF election,
once validly made, will be effective for all subsequent taxable years of the U.S. Holder unless revoked with the consent of the
IRS. A QEF election isavailableto aU.S. Holder only if we provide such U.S. Holder in each taxable year with a“PFIC
Annud Information Statement” as described in the currently applicable U.S. Treasury regulations and with reasonable access
to our books of account, records and other documents so as to enable the U.S. Holder to verify that its pro rata share of
ordinary earnings and net capital gains has been calculated according to U.S. federal income tax principles.

We intend to provide each U.S. Holder that makes a QEF €l ection with respect to our Shares or RDSs with aPFIC
Annua Information Statement and with reasonable access to our books of account, records and other documents. We intend
to provide the PFIC Annual Information Statement prior to the due date for a calendar-year U.S. Holder’ s federa income tax
return, determined taking into account extensions. Since we do not expect to provide a PFIC Annual Information Statement
on or before the due date for a calendar-year U.S. Holder’ s federal income tax return, determined without taking into account
extensions, U.S. Holders should expect that they will have to request an extension of time to file such tax returnsin order to
make a timely QEF election with respect to our company. We cannot assure you that any Subsidiary PFIC will provide
sufficient information to permit U.S. Holders, or any U.S. entity through which we have an indirect interest in such
Subsidiary PFIC, to make a QEF election with respect to the Subsidiary PFIC.

Each U.S. Holder should consult its own tax adviser with respect to the tax consegquences of making a QEF el ection
with respect to our company and our direct or indirect investmentsin Subsidiary PFICs.

Distributions

Subject to the discussion below under “—No Qualified Electing Fund Election and No Mark-to-Market Election”, each
U.S. Holder generdly will be required to include in gross income the amount of any distribution that we make on our Shares
as adividend to the extent of our current or accumulated earnings and profits (as determined for U.S. federa income tax
purposes), other than earnings and profits that have previoudy been taxed to the U.S. Holder as described above under “—
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Qualified Electing Fund Election” . To the extent the amount of any distribution exceeds our current and accumul ated
earnings and profits, it will be treated first as a non-taxable return of capital to the extent of the U.S. Holder’ s adjusted tax
basis in its Shares or RDSs and, to the extent the amount of such distribution exceeds such adjusted tax basis, will be treated
as gain from the sale or exchange of the Shares or RDSs. Each U.S. Holder should consult its own tax advisor with respect to
the appropriate U.S. federal income tax treatment of any distribution on our Shares or RDSs.

Distributions on our Shares or RDSsthat are treated as dividends generaly will constitute income from sources outside
the United States. However, such dividends may be treated for U.S. foreign tax credit purposes as income from sources
outside the United States to the extent atributable to our non-U.S. source earnings and profits, and as income from sources
within the United Statesto the extent attributable to our U.S. source earnings and profits if we are treated as a United-States-
owned foreign corporation, as described above under “Qualified Electing Fund Election”. Distributions on our Shares or
RDSsthat are treated as dividends will be categorized for U.S. foreign tax credit purposes as “passive category income,” or,
in the case of some U.S. Holders, as “generd category income’. Such dividendswill not be eligible for the “dividends
received” deduction generally allowed to corporate shareholders with respect to dividends received from U.S. corporations or
for the reduced tax rate applicable to “ qualified dividend income’ of non-corporate taxpayers.

Sale, Exchange or Other Disposition of Shares or RDSs

Subject to the discussion below under “—No Qualified Electing Fund Election and No Mark-to-Market Election”, a
U.S. Holder in PFIC generally will recognize gain or loss for U.S. federal income tax purposes upon the sale, exchange or
other disposition of Shares or RDSs in an amount equal to the difference, if any, between the amount realized on the sae,
exchange or other disposition and the U.S. Holder’s adjusted tax basis in the Shares or RDSs. Any such gain or loss generally
will be treated as capital gain or loss. The deductibility of capital losses is subject to limitations. Such gain or loss generally
will be sourced within the United States for U.S. foreign tax credit purposes.

Mark-To-Market Election

If our Shares are considered “marketable stock”, a U.S. Holder generaly may el ect to make a* mark-to-market
election” in respect of its Shares, in lieu of making a QEF election. Generally, our Shares will be considered marketable stock
if they are “regularly traded” on a“qualified exchange” within the meaning of applicable U.S. Treasury regulations. A class
of sharesis regularly traded during any calendar year during which more than de minimis quantities of such class of sharesis
traded, on at least 15 days during each calendar quarter. A non-U.S. securities exchange constitutes aqualified exchange if it
isregulated or supervised by agovernmenta authority of the country in which the securities exchange islocated and meets
certain trading, listing, financia disclosure and other requirements set forth in U.S. Treasury regulations. It is not clear
whether our Shareswill constitute marketable stock for this purpose. Assuming the RDSs areregularly traded on aqualified
exchange for this purpose, U.S. Holders that own such RDSswill generally be €ligible to make a mark-to-market election in
respect of their investment. However, there can be no assurance that trading volumes will be sufficient to permit a mark-to-
market election. Thus, prospective investors are urged to consult their tax advisors regarding the feasibility of making a
mark-to-market election.

If a“mark-to-market” election is available and a U.S. Holder validly makes such an election as of the beginning of the
U.S. Holder's holding period, the U.S. Holder generaly will not be subject to the adverse tax consequences described below
under “—No Qualified Electing Fund Election and No Mark-to-Market Election”. Instead, the U.S. Holder generally will be
required to take into account the difference, if any, between the fair market value of, and its adjusted tax basisin, its Shares at
the end of each taxable year as ordinary income or, to the extent of any net mark-to-market gains previously included in
income, ordinary loss, and to make corresponding adjustments to the tax basis of its Shares. In addition, any gain from asde,
exchange or other disposition of Shareswill betreated as ordinary income, and any loss will betreated as ordinary loss to the
extent of any net mark-to-market gains previously included inincome. It is not entirely clear how the tax consequences of a
mark-to-mark election with respect to our Shareswould apply with respect to our interest in a Subsidiary PFIC.

If adeceased U.S. Holder had made a mark-to-market election for our Shares effective as of the beginning of his or her
holding period, a person who acquires Shares from the deceased U.S. Holder generally will be denied the step-up of the tax
basis for U.S. federal income tax purposesto the fair market value at the date of the U.S. Holder’ s death, which would
otherwise be available with respect to adecedent dying in any year other than 2010. Instead, the acquirer will have atax basis
equal to the lower of the fair market value of the Shares and the deceased U.S. Holder’ stax basis.

Each U.S. Holder should consult its own tax adviser with respect to the availability and tax consequences of a mark-to-
market e ection with respect to our Shares.
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No Qualified Electing Fund Election and No Mark-to-Market Election

If aU.S. Holder does not validly make a QEF dection or mark-to-market election, effective as of the beginning of its
holding period, with respect to our company, the U.S. Holder will be subject to special rules with repect to any “excess
distribution” made by us. An “excess distribution” is generaly the excess of (i) dl distributionsto the U.S. Holder on its
Shares or RDSs during such taxable year over (ii) 125 percent of the average annual distributions to the U.S. Holder on such
Shares or RDSs during the preceding three taxable years (or shorter period during which the U.S. Holder held such Shares or
RDSs). The tax payable by aU.S. Holder on an excess digtribution with respect to our Shares or RDSs will be determined by
allocating such excess distribution ratably to each day of the U.S. Holder’ s holding period for such Shares or RDSs. The
amount of excess distribution alocated to the taxable year of such distribution will be included as ordinary income for the
taxable year of such distribution. The amount of excessdistribution dlocated to any other period included in the U.S.

Holder’ sholding period cannot be offset by any net operating losses of the U.S. Holder and will be taxed at the highest
marginal rates applicable to ordinary income for each such period and, in addition, an interest charge will be imposed on the
amount of tax for each such period. Furthermore, the amount of an excess distribution not includable in income in the taxable
year of such distribution will not be included in determining the amount of the excess distribution for any subsequent taxable
year.

If aU.S. Holder does not validly make a QEF ection or a mark-to-market e ection effective as of the beginning of its
holding period in respect of our Shares or RDSs, any gain in respect of our Shares or RDSs (including, without limitation,
gain with respect to certain transfers upon death, gifts and pledges) generally will be treated as an excess distribution subject
to the tax consequences relating to an excess distribution described above.

If adeceased U.S. Holder had not made a QEF election for Shares or RD Ss effective as of the beginning of his or her
holding period, a person who acquires Shares or RDSs from the deceased U.S. Holder generally will be denied the step-up of
thetax basis for U.S. federal income tax purposes to the fair market value at the date of the U.S. Holder’ s death, which would
otherwise be available with respect to adecedent dying in any year other than 2010. Instead, the acquirer will have atax basis
equal to the lower of the fair market value of the Shares or RDSs and the deceased U.S. Holder’ s tax basis.

If no QEF dection is made for a Subsidiary PFIC, the rules described above with respect to excess distributions
generaly will apply to direct and indirect dispositions of our interest in the Subsidiary PFIC (including adisposition by a
U.S. Holder of our Sharesor RDSs) and excess distributions by the Subsidiary PFIC. It isnot entirely clear how the
conseguences relating to the tax basis upon death described above would apply with respect to our interest in a Subsidiary
PFIC.

Backup Withholding Tax and Information Reporting Requirements

Under certain circumstances, U.S. backup withholding tax and/or information reporting may apply to U.S. Holders
with respect to payments made on, or proceeds from the sal e, exchange or other disposition of, Shares or RDSs, unless an
applicable exemption is satisfied. U.S. Holders that are corporations generally are excluded from these information reporting
and backup withholding tax rules. Any amounts withheld under the backup withholding tax rules will be allowed as a credit
against aU.S. Holder'sU.S. federa income tax liability, if any, or will be refunded, if such U.S. Holder furnishes required
information to the IRS.

In addition, aU.S. Holder that purchases our Shares or RDSsfor cash in the global offering or makes a payment to us
of any subsequent installment due with respect to our Shares or RDSs will generally be required to report the purchase on
Form 926 if the amount of cash transferred to us by such U.S. Holder during the 12-month period ending on the date of the
transfer exceeds $100,000. A U.S. Holder that failsto comply with this reporting obligation may be subject to substantia
penalties.

Taxation of Non-U.S Holders
Dividends
A Non-U.S. Holder generaly will not be subject to U.S. federd income tax on dividends received from usin respect of
our Shares or RDSs, unless the dividends are effectively connected with the Non-U.S. Holder’ s conduct of a trade or business
inthe United States. If the dividends are effectivel y connected with the Non-U.S. Holder’s conduct of atrade or businessin
the United States, the Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to such dividends in
the same manner as a U.S. citizen or corporation, as applicable, except as provided by an applicable tax treaty. In addition,

any such dividends that are received by aNon-U.S. Holder that is treated as a corporation for U.S. federal income tax
purposes may be subject to a branch profitstax at the rate of 30% (or lower rate if provided by an applicable tax treaty).
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Sale, Exchange or Other Disposition of Shares

Generdly, aNon-U.S. Holder will not be subject to U.S. federd income tax on gains realized upon the sale, exchange
or other disposition of Shares or RDSs unless (i) the Non-U.S. Holder is an individual present in the United States for 183
days or more in the taxable year of the sale, exchange or other disposition and such gain is considered derived from U.S.
sources, or (ii) the gain is effectively connected with the Non-U.S. Holder’ s conduct of atrade or business in the United
States.

If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federd incometax at arate of 30%
on the amount by which capita gains allocable to U.S. sources exceed capital losses allocable to U.S. sources, except as
provided by an applicabletax treaty. If the second exception gpplies, the Non-U.S. Holder generally will be subject to U.S.
federal income tax with respect to such gain in the same manner as a U.S. citizen or corporétion, as applicable, except as
provided by an applicabletax treaty. In addition, any such gain reaized by aNon-U.S. Holder that is treated as a corporation
for U.S. federa income tax purposes may be subject to a branch profitstax at the rate of 30% (or lower rate if provided by an
applicable tax treaty).

Backup Withholding Tax and Information Reporting Requirements

Under certain circumstances, U.S. backup withholding tax and/or information reporting may apply to Non-U.S.
Holders with respect to payments made on, or proceeds from the sale, exchange or other disposition of, Shares or RDSs,
unless the Non-U.S. Holder certifies asto its status as aNon-U.S. Holder under pendties of perjury or otherwise establishes
an exemption, and certain other conditions are satisfied. Any amounts withheld under the backup withholding rules from a
payment to aNon-U.S. Holder will be allowed as arefund or a credit against such Non-U.S. Holder’s U.S. federal income tax
liability, provided that the required procedures are followed.

Netherlands Tax Considerations

Thefollowing summary outlines certain Netherlands tax consequences in connection with the acquisition, ownership
and disposition of our Shares and/or the RDSs. The summary does not purport to present any comprehensive or complete
picture of all Netherlands tax aspectsthat could be of relevance to a holder of Shares of the company and/or RDSs, who may
be subject to special tax treatment under any applicable law. It does not address the tax consequences of a holder of Shares
and/or RDSswho isan individual and who together with his partner and/or certain other closerelatives, holds, aone or
together, directly or indirectly (x) the ownership of, (y) certain other rights, such as usufruct, over, or (2) rights to acquire
(whether or not aready issued), Shares of the company and/or RDSs representing five per cent. or more of the total issued
and outstanding capita (or the issued and outstanding capital of any class of Shares) of the company. It also does not address
the tax consequences of any other shareholder holding alone or together with certain related entities Shares of the company
and/or RDSs representing an interest of at least 5 per cent in theissued and paid up nominal share capital of the company. It
furthermore does not address the tax consegquences of aholder of our Shares and/or RDSsreceiving income or realizing
capital gainsin their capacity as (former) employer, (former) manager, (former) director or (former) supervisory director. The
summary is based on the current law and practice of the Netherlands, which is subject to changes that could prospectively or
retrospectively affect the stated tax consegquences. Prospective holders of Shares and/or RDSswho may be in doubt asto their
respective tax positions should consult their own professional advisors regarding the tax consequences of any acquisition,
ownership or disposition of the Shares and/or the RDSs.

Taxeson incomeand capital gains
Holders of Shares and/or RDSsresident in the Netherlands: individuals

A holder of Shares and/or RDSs, who is an individual, resident or deemed to be resident in the Netherlands, or who has
elected to be taxed asresident in the Netherlands for Netherlands income tax purposes, will be subject to regular Netherlands
income tax on the income derived from the Shares and/or the RDSs and the gains realized upon the acquisition, redemption
and/or disposition of the Shares and/or the RDSs, if:

» such holder of Shares and/or RDSs has an enterprise or an interest in an enterprise, to which enterprise the Shares
and/or the RDSs are attributable; and/or

» suchincome or capital gain forms“a benefit from miscellaneous activities’ (resultaat uit overage wer kzaamheden)
which, for instance, would bethe caseif the activities with respect to the Shares and/or the RDSs exceed “normal
active asset management” (normaal, actief vermogenshehesr).

If either of the above-mentioned conditions (i) or (ii) applies, incomeor capita gainsin respect of dividends distributed
by the company or in respect of any gain reaized on the disposition of the Shares and/or RDSswill in genera be subject to
Netherlands income tax at the progressiverates.
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If the above-mentioned conditions (i) and (ii) do not apply, the holder of Shares and/or RDSswho is an individual,
resident or deemed to be resident in the Netherlands, or who has elected to be taxed as a resident of the Netherlands, will not
be subject to taxes on income and capital gainsin the Netherlands. Instead, the individual istaxed at aflat rate of 30 per cent.
on deemed income from “savings and investments” (sparen en beleggen). This deemed income amountsto 4 per cent. of the
average of theindividud’s “yield basis” (rendementsgronddlag), generally, at the beginning of the calendar year and the
individual’s“yield basis’ at the end of the calendar year (minus a tax-free threshold). The yield basis would include the fair
market value of the Shares and/or the RDSs.

Holders of Sharesand/or RDSsresident in the Netherlands: corporate entities

A holder of Shares and/or RDSs that is resident or deemed to be resident in the Netherlands for corporate income tax
purposes, and that is:

e acorpordion;
»  another entity with acapital divided into shares;
* acooperative (association); or

» another legal entity that has an enterprise or an interest in an enterprise to which the Shares and/or the RDSs are
attributable,

but which is not:
» aqudifying pension fund,;
» aqualifying private equity fund (fiscale beleggingsinstdling); or
» another entity exempt from corporate income tax,

will in general be subject to regular corporate income tax, generally levied at arate of 25.5 per cent. (20 per cent. over profits
up to €25,000 and 23.5 per cent. over profits between €25,000 and €60,000) over income derived from the Shares and/or the
RDSs and gains redlized upon purchase, redemption and disposition of the Shares and/or the RDSs.

Holders of Shares and/or RDSsresident outside the Netherlands: individuals

A holder of Shares and/or RDSs, who is an individual, not resident or deemed to be resident of the Netherlands, and
who has not elected to be taxed as aresident of the Netherlands for Netherlands income tax purposes, will not be subject to
any Netherlands taxes on income or capital gainsin respect of dividends distributed by the company or in respect of any gain
realized on the disposition of the Shares and/or the RDSs, unless:

e such holder has an enterprise or an interest in an enterprise that is, in whole or in part, carried on through a
permanent establishment (vaste inrichting) or a permanent representative (vaste vertegenwoordiger) in the
Netherlands and to which enterprise or part of an enterprise, as the case may be, the Shares and/or the RDSs are
attributable;

» suchdividend or capital gain forms a “benefit from miscellaneous activities in the Netherlands’ (resultaa uit
overige werkzaamheden in Nederland) which would for instance be the case if the activities in the Netherlands
with respect to the Shares and/or the RDSs exceed “normal active asset management” (normaal, actief
vermogensheheser).

If either of the above-mentioned conditions (i), or (ii) applies, income or capital gainsin respect of dividends
distributed by the company or in respect of any gain realized on the dispasition of the Shares and/or the RDSswill in general
be subject to Netherlands income tax at the progressive rates.

Holders of Shares and/or RDSsresident outside the Netherlands: legal and other entities

A holder of Shares and/or RDSs, that isalegal entity, another entity with a capital divided into shares, an association, a
foundation or afund or trust, not resident or deemed to be resident in the Netherlands, will not be subject to any Netherlands
taxes on income derived from the Shares and/or the RDSs and gains realized upon purchase, redemption and disposition of
the Shares and/or the RDSs, unless such holder has an enterprise or an interest in an enterprise that is, in wholeor in part,
carried on through a permanent establishment (vaste inrichting) or a permanent representative (vaste vertegenwoordiger) in
the Netherlands and to which enterprise or part of an enterprise, as the case may be, the Shares and/or the RDSs are
attributable. Such holder of Shares and/or RDSswill in genera be subject to regular corporate income tax, generaly levied at
arate of 25.5 per cent. (20 per cent. over profits up to €25,000 and 23.5 per cent. over profits between €25,000 and €60,000)
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over income derived from the Shares and/or the RDSs and gains realized upon purchase, redemption and disposition of the
Shares and/or the RDSs.

Gift, estate and inheritance taxes
Holders of Shares and/or RDSsresident in the Netherlands

Gift tax may be due in the Netherlands with respect to an acquisition of Shares and/or RDSsby way of agift by a
holder of Shares and/or RDSswho isresident or deemed to be resident in the Netherlands. Inheritance tax may be due in the
Netherlands with respect to an acquisition or deemed acquisition of Shares and/or RDSs by way of an inheritance or bequest
on the death of aholder of Shares and/or RDSswho is resident or deemed to be resident of the Netherlands, or by way of a
gift within 180 days before his death by a holder of Shares and/or RDSs who is resident or deemed to beresident in the
Netherlands at the time of his death.

For purposes of Netherlands gift and inheritance tax, an individua with the Netherlands nationality will be deemed to
be resdent in the Netherlands if he has been resident in the Netherlands at any time during the ten years preceding the date of
the gift or his death. For purposes of Netherlands gift tax, an individual not holding the Netherlands nationality will be
deemed to be resident of the Netherlands if he has been resident in the Netherlands at any time during the twelve months
preceding the date of the gift.

Holders of Shares and/or RDSsresident outside the Netherlands

No gift, estate or inheritance taxes will arise in the Netherlands with respect to an acquisition of Shares and/or RD Ssby
way of agift by, or on the death of, aholder of Shares and/or RDSs who is neither resident, deemed to be resident nor has
requested to be treated as aresident in the Netherlands for Netherlands inheritance and gift tax purposes, unless:

» such holder at the time of the gift has or at the time of his death had an enterprise or an interest in an enterprise that
isor was, in whole or in part, carried on through a permanent establishment (vaste inrichting) or a permanent
representative (vaste vertegenwoordiger) in the Netherlands and to which enterprise or part of an enterprise, asthe
case may be, the Shares and/or the RDSs are or were attributable; or

* inthe caseof agift of Shares and/or RDSsby an individua who at the date of the gift was neither resident nor
deemed to beresident in the Netherlands, such individual dieswithin 180 days after the date of the gift, while
being resident or deemed to be resident in the Netherlands.

United Kingdom Tax Considerations

Thefollowing statements are intended only as a general guideto certain UK tax considerations and do not purport to be
acompleteanadysis of all potential UK tax conseguences of holding Shares and/or RDSs. They are based on current UK
legidation and the practice of HM Revenue & Customs, which may change. They apply only to Shareholders who are
resident for tax purposes in the UK (except insofar as express reference is made to the treatment of non-UK residents), who
hold their Shares and/or RD Ss as an investment and who are the absolute beneficial owner of both the Shares and/or RDSs
and any dividends paid on them. The tax position of certain categories of Shareholders who are subject to specia rules (such
as persons acquiring their Shares and/or RDSsin connection with employment, dealersin securities, insurance companies,
investment trust companies, pension funds, trusts and collective investment schemes) is not considered.

General

TheDirectorsintend to conduct the affairs of the company in such a manner asto minimize, so far asthey consider
reasonably practicable, taxation suffered by the company. Thiswill include conducting the affairs of the company so that it
does not becomeresident in the United Kingdom for taxation purposes. Accordingly, and provided that the company does not
carry on atrade in the United Kingdom (whether or not through a permanent establishment situated therein), the company
will not be subject to United Kingdom income tax or corporation tax other than on United Kingdom source income.

Investment funds that undertake trading activity and are managed from the UK can be subject to UK taxation. Tax
exemptions can be applied in particular circumstances in accordance with Schedule 26 Finance Act 2003, but this exemption
will not apply in all circumstances. It istherefore possiblethat UK taxation could be applied to some of the profits of the
company, although it is the intention of the mangers that this should not happen, as far as is reasonably practicable.

The Company should not be an offshore fund for the purposes of UK taxation and the provisions of Chapter V of Part
XVII of the Income and Corporation Taxes Act 1988 (“the Taxes Act”) should not therefore apply. Accordingly,
Shareholders (other than those holding Shares and/or RD Ss as trading stock, who are subject to separate rules) who are
resident or ordinarily resident in the UK, or who carry on businessin the UK through a branch or agency (if an individual), or
apermanent establishment (if a corporation) with which their investment in the company is connected may, depending on
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their circumstances and subject as mentioned below, be liable to UK tax on capital gainsrealized on the disposd of their
Shares and/or RDSs (or obtain rdief for any loss).

On asubsequent disposd or deemed disposal (which includes arepurchase by the company) by an individua
Shareholder who is (at any time in the relevant UK tax year) resident or ordinarily resident in the UK for taxation purposes or
trading in the UK as mentioned above, the Shares and/or RDSs may attract taper relief which reduces the amount of
chargeable gain according to how long, measured in years, the Shares and/or RD Ss have been held. Shareholders who are
within the charge to UK corporation tax will benefit from indexation allowance which, in generd terms increases the capita
gainstax base cost of an asset in accordance with therise in the retail price index.

Tax on disposal

An individuad Shareholder who isresident or ordinarily resident, but not domiciled, in the UK, will beliable to UK
capital gainstax only to the extent that the chargeable gains on the disposal of Shares and/or RDSs are received or treated as
received in the UK. A Shareholder who is neither resident nor, in the case of a non-corporate Shareholder, ordinarily resident
inthe UK for UK taxation purposesis not subject to UK taxation of chargeable gains unless, in the case of a non-corporate
Shareholder, he carries on atrade, profession or vocation in the UK through abranch or agency or, in the case of a corporate
Shareholder, it carries on atrade in the UK through a permanent establishment and the assets disposed of are situated in the
UK and are used or held for the purposes of the branch or agency or the permanent establishment (as the case may be) or are
acquired for use by or for the purposes of that branch or agency or that permanent establishment (as the case may be).

In some circumstances individuals becoming temporarily non-UK resident after 16 March 1998 could become subject
to UK taxation on chargeable gainsin the year of return to the UK on chargeable gains realized in the intervening years.

Taxation of dividends on Sharesand/or RDSs

UK resident individual Shareholders will be liable to income tax on the gross amount of any dividends received. An
individual Shareholder who is subject to income tax at the higher rate will be subject to UK income tax on such dividends at
therate of 32.5%. UK resident corporate Shareholders will beliable to corporation tax in respect of dividends received from
the Company. Anindividual investor who isresident in the UK but isnot ordinarily resident or is not domiciled in the UK
will generally be subject to UK income tax on dividends received to the extent that sums are received in the UK in respect of
those dividends (the “remittance basis’). This concept is interpreted broadly and is extended further under certain anti-
avoidance legislation. A Shareholder who is not resident in the UK for UK tax purposes will not be liable to income or
corporation tax in the UK on dividends paid on the Shares and/or RDSs unless such a Shareholder carries on atrade (or
profession or vocation) in the UK and the dividends are either areceipt of that trade or, in the case of corporation tax, the
Shares and/or RDSs are held by aUK permanent establishment through which the tradeis carried on.

The 2007 Budget contained proposds to grant, with effect from 6 April 2008, a non-repayable tax credit to individual
shareholdersin non-UK resident company’ s equivalent to the tax credit avail able in respect of dividends paid by UK resident
companies. Legidation to implement this proposal is expected to be included in the 2008 Finance Bill, although the terms of
any future legidation are not certain.

Stamp duty and stamp duty reserve tax (“ SDRT”)
No UK stamp duty, and no UK SDRT, will be payable on the issue of the Shares and/or RDSs.

UK stamp duty (at the rate of 0.5%, rounded up where necessary to the nearest £5 of the amount of consideration for
the transfer) may be payable on any instrument of transfer of the Shares or RDSs executed within, or in some circumstances
brought into, the UK. Provided that the Shares and RDSs are not registered in any register by or on behalf of the Company
kept in the UK and that the Shares and RDSs are not paired with shares issued by a company incorporated in the UK, an
agreement to transfer the Shares or RDSswill not be subject to UK SDRT.

Other UK tax considerations

Theattention of individuals ordinarily resident in the UK is drawn to the provisions of sections 739-745 of the Taxes
Act. These contain anti-avoidance provisions dealing with the transfer of assets to overseas persons in circumstances which
may render such individuals liable to taxation in respect of undistributed profits of the Company. More generaly, the
attention of Shareholdersis aso drawn to the provisions of sections 703-709 of the Taxes Act which give powersto HM
Revenue & Customs to cancel tax advantages derived from certain transactions in securities. The attention of companies
resident in the UK is drawn to the fact that the “ controlled foreign companies provisions” contained in sections 747-756 of
the Taxes Act could be materia to any company so resident that holds alone, or together with certain other associated
persons, 25%, or more of the Shares and/or RDSs, if at the same time the Company is controlled by companies or any other
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persons who are resident in the United Kingdom for taxation purposes. Persons who may be treated as “ associated” with each
other for these purposesinclude two or more compani es one of which controls the other(s) or dl of which are under common
control. The effect of such provisions could beto render such companies liable to United Kingdom corporation tax in respect
of undistributed income profits of the Company. The attention of United Kingdom resident or ordinarily resdent (and if an
individual resident or ordinarily resident and domiciled) Shareholders is drawn to the provisions of section 13 of the Taxation
of Chargeable Gains Act 1992 under which, in certain circumstances where the Company would, if UK resident, be a close
company, aportion of capital gains made by the Company can be attributed to an investor who, alone or together with
associated persons, has more than a 10% interest in the Company acquired for use by or for the purposes of that branch or
agency or that permanent establishment (as the case may be).
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TRANSFER RESTRICTIONS

We have elected to impose the restrictions described below on the globd offering and on the future trading of our
Shares and the RDSs so that we will not be required to register the offer and sale of our Shares and the RD Ssin the globa
offering under the U.S. Securities Act, so that we will not have an obligation to register as an investment company under the
U.S. Investment Company Act and related rules and to address certain ERISA, U.S. Internal Revenue Code and other
considerations. These transfer restrictions, which will remain in effect until we determinein our sole discretion to remove
them, may adversely affect the ability of holders of our Shares and the RDSs to trade such securities. Dueto therestrictions
described below, purchasersin the United States and U.S. persons (as defined in the U.S. Securities Act) are advised to
consult legal counsdl prior to making any offer, resale, pledge or other transfer of our Shares or the RDSs. We, the depositary
and our agents will not be obligated to recognize any resale or other transfer of Shares or the RDSs made other than in
compliance with the restrictions described below.

Transfer Restrictions Applicableto Our Shares
Restrictions Dueto Lack of Registration under the U.S. Securities Act

Our Shares have not been and will not be registered under the U.S. Securities Act or any other applicable law of the
United States. Our Shares are being offered and sold in the globa offering outside the United States to non-U.S. personsin
reliance on the exemption from registration provided by Regulation S of the U.S. Securities Act. Each purchaser of our
Sharesin the global offering, by acquiring our Shares or abeneficial interest therein, will be deemed to have represented,
agreed and acknowledged that it is outside the United States and not aU.S. person.

U.S. Investment Company Act Restrictions

We have not been and do not intend to become registered as an investment company under the U.S. Investment
Company Act and related rules. Our Shares and any beneficial interest therein may not be reoffered, resold, pledged or
otherwise transferred in the United States or to U.S. persons, except to persons who are qualified purchasers (as defined in
the U.S. Investment Company Act and related rules). Each purchaser of our Shares in the global offering and each subsequent
transferee, by acquiring our Shares or abeneficial interest therein, will be deemed to have represented, agreed and
acknowledged that (1) it is either (A) outside the United States and not aU.S. person or (B) aqualified purchaser and that
(2) it will not offer, resall, pledge or otherwise transfer our Shares or abeneficial interest therein in the United Statesor to a
U.S. person other than to a qudlified purchaser.

We, the depositary and our agents may require any U.S. person or any person within the United States who is required
to be aqualified purchaser but isnot a qudified purchaser at the timeit acquires our Shares or a beneficid interest therein to
transfer its Shares or such beneficial interest immediately to (1) anon-U.S. person in an offshore transaction pursuant to
Regulation S under the U.S. Securities Act or (2) to aperson (A) that iswithin the United States or that isaU.S. person and
(B) who isaqualified purchaser and makes certain representations. Pending such transfer, we are authorized to suspend the
exercise of any specid consent rights, any rights to receive notice of, or attend, a meeting of our company and any rightsto
receive distributions with respect to such Shares. If the obligation to transfer is not met, we are irrevocably authorized,
without any obligation, to sell and transfer the Shares to (1) anon-U.S. person in an offshore transaction pursuant to
Regulation Sor (2) aperson that isin the United States or a U.S. person and who is a qudified purchaser and, if such Shares
are sold, are obligated to distribute the net proceeds to the entitled party.

ERISA, U.S. Internal Revenue Code and Other Redtrictions

Our Shares and any beneficial interests therein may not be acquired or held by investors using assets of any Plan (as
defined in “ Certain ERISA Considerations’). Each purchaser of our Shares in the globa offering and each subsequent
transferee, by acquiring our Shares or a beneficial interest therein, will be deemed to have represented, agreed and
acknowledged that no portion of the assets used to acquire or hold itsinterest in the Shares constitutes or will constitute the
assets of any Plan.

Our memorandum and articles of association providesthat any purported acquisition or holding of our Sharesor a
beneficial interest therein in contravention of the restriction described in the representation set forth in the immediatdy
preceding paragraph will be void and have no force and effect. If, notwithstanding the foregoing, a purported acquisition or
holding of our Shares or a beneficial interest therein is not treated as being void for any reason, the Shares or such beneficial
interest will automatically be transferred to a charitable trust for the benefit of a charitable beneficiary and the purported
holder will acquire no right in such Shares.
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Legendson Shares
Our Shareswill bear the following legend:

Lehman Brothers Private Equity Partners Limited (the “ Company” ) has not been and will not be registered under the
U.S. Investment Company Act of 1940, asamended (the“ U.S. Investment Company Act” ). This security and any beneficial
interest herein may not be reoffered, resold, pledged or otherwise transferred in the United States or to U.S. persons, except
to personswho are qualified purchasers (as defined in the U.S. Investment Company Act and related rules, a “ Qualified
Purchaser” ). By acquiring this security or a beneficial interest herein, each acquirer shall be deemed to represent, warrant
and agree with the Company that: (1) it is either: (A) outside the United States and not a U.S. person or (B) a Qualified
Purchaser; (2) it will not offer, resel, pledge or otherwise transfer this security or a beneficial interest herein in the United
Satesor to a U.S. person other than to a Qualified Purchaser; and (3) no portion of the assets used by it to purchase, and no
portion of the assets used by it to hold, this security or a beneficial interest herein constitutes or will constitute the assets of
an “ employee benefit plan” (within the meaning of Section 3(3) of the U.S. Employee Retirement Income Security Act of
1974, asamended (“ ERISA")) that is subject to Title | of ERISA, a plan, individual retirement account or other arrangement
that is subject to Section 4975 of the U.S. Internal Revenue Code of 1986, as amended (the* U.S. Internal Revenue Code€’ ) or
any other federal, state, local, non-U.S. or other laws or regulations that would cause the underlying assets of the Company
to be treated asassets of that investing entity by virtue of its investment (or any beneficial interest) in the Company and
thereby subject the Company, its board of directorsor investment manager (or other personsresponsiblefor the investment
and operation of the Company’ sassets) to laws or regulationsthat are similar to the fiduciary responsibility or prohibited
transaction provisions contained in Title | of ERISA or Section 4975 of the U.S. Internal Revenue Code, or an entity whose
underlying assets are considered to include “ plan assets” of any such plan, account or arrangement (each, a“ Plan” ). The
Company and its agents shall not be obligated to recognize any resale or other transfer of this security or any beneficial
interest herein made other than in compliance with theserestrictions.

The Company and its agents may require any person within the United States or any U.S. person who is required under
theserestrictionsto be a Qualified Purchaser but who is not a Qualified Purchaser at thetime it acquires this security or a
beneficial interest herein to transfer this security or such beneficial interest either (A) to a person or entity that isin the
United Statesor a U.S. person and who isa Qualified Purchaser or (B) to a non-U.S. person in an offshoretransaction.

Transfers of this security or any interest herein to a person using assets of a Plan to purchase or hold this security or
any interest herein will be void and of no force and effect and will not operate to transfer any rightsto such person
notwithstanding any instruction to the contrary to the Company or any of its agents. If any such transfer is not treated as
being void for any reason, this security or such interest herein will automatically betransferred to a charitable trust for the
benefit of a charitable beneficiary and the purported holder will acquire no right in this security.

Theterms“ U.S. person” and “ offshoretransaction” shall have the meanings set forth in Regulation Sunder the U.S.
Securities Act of 1933, as amended.

Trander Restrictions Applicabletothe RDSs
Restrictions Dueto Lack of Registration under the U.S. Securities Act

Neither the RDSs nor the Shares represented thereby have been or will be registered under the U.S. Securities Act or
any other gpplicable law of the United States. The RDSs may not be offered or sold within the United States or to U.S.
persons, except pursuant to an exemption from, or in atransaction not subject to, the registration requirements of the U.S.
Securities Act. Each person who iswithin the United States or a U.S. person and who purchases RDSs in the global offering
from the managers must be a qualified ingtitutional buyer (as defined in Rule 144A under the U.S. Securities Act) and must
execute and deliver aPurchaser’s Letter in the form set forth in Appendix A to this offering memorandum. Each person who
iswithin the United States or aU.S. person and who purchases RDSs directly from us must be an accredited investor (as
defined in Rule 501(a) under the U.S. Securities Act) and must execute and deliver a Subscription Agreement in the form sat
forth in Appendix B to this offering memorandum. The Purchaser’s Letter and the Subscription Agreement include certain
written representations, agreements and acknowledgements rel ating to the transfer restrictions described herein.

TheRDSs and any beneficial interests therein may not be reoffered, resold, pledged or otherwise transferred to a
transfereethat isin the United States or that isa U.S. person, except pursuant to an exemption from, or in atransaction not
subject to, the registration requirements of the U.S. Securities Act. Each subsequent transferee of RDSs who is within the
United States or aU.S. person will be required to execute and deliver aU.S. Transfereg’ s Letter in the form set forth in
Appendix C to this offering memorandum. Shares that are represented by RD Ss and any beneficia interests therein may be
transferred only to anon-U.S. person in an offshore transaction pursuant to Regulation S under the U.S. Securities Act and
only upon the surrender by the transferor of the RDRs evidencing such RDSs and the execution and delivery by the transferor
of aSurrender Letter in the form set forth in Appendix D to this offering memorandum. The U.S. Transferee's Letter and the
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Surrender Letter include certain written representations, agreements and acknowledgements relating to the transfer
restrictions described herein. In addition, except in the case of (1) atransfer of RDSsin accordance with Rule 144A to a
qudified institutional buyer who executes and deliversa U.S. Transferee's Letter or (2) atransfer of Shares represented by
RDSsto anon-U.S. person in an offshore transaction in accordance with Regulation S where the transferor executes and
delivers aSurrender Letter, we and the depositary may, in connection with atransfer of Shares or RDSs represented thereby,
require the delivery of an opinion of counsel to ensure compliance with the U.S. Securities Act and additional certifications
or information relating to the transfer.

U.S. Investment Company Act Restrictions

We have not been and do not intend to become registered as an investment company under the U.S. Investment
Company Act and related rules. The RDSs, the Shares represented thereby and any beneficial interest therein may not be
offered or sold in the global offering or reoffered, resold, pledged or otherwise transferred in the United States or to U.S.
persons, except to persons who are qualified purchasers (as defined in the U.S. Investment Company Act and related rules).
Each person who is within the United States or aU.S. person and who purchases RDSsin the global offering from the
managers or from uswill, by executing and delivering a Purchaser’ s Letter or a Subscription Agreement, represent, agree and
acknowledge in writing that it is a qualified purchaser. Each subsequent transferee who is within the United Statesor aU.S.
person will, by executing and delivering aU.S. Transfere€ s L etter, agree and acknowledge in writing that it is a quaified
purchaser.

We, the depositary and our agents may require any U.S. person or any person within the United States who is required
to be aqualified purchaser but isnot a qudified purchaser at the time it acquires the RDSs, our Shares or abeneficia interest
therein to transfer such securities or such beneficia interest immediately to (1) anon-U.S. person in an offshore transaction
pursuant to Regulation S under the U.S. Securities Act or (2) to aperson (A) that iswithin the United States or that isaU.S.
person and (B) who isaqualified purchaser and makes certain representations. Pending such transfer, we are authorized to
suspend the exercise of any special consent rights, any rights to receive notice of, or attend, a meeting of our company and
any rights to receive distributions with respect to such securities. If the obligation to transfer is not met, we are irrevocably
authorized, without any obligation, to sell and transfer such securitiesto (1) anon-U.S. person in an offshore transaction
pursuant to Regulation S or (2) aperson that isin the United States or aU.S. person and who is a quaified purchaser and, if
such securities are sold, are obligated to distribute the net proceeds to the entitled party.

ERISA, U.S. Internal Revenue Code and Other Redtrictions

The RDSs, the Shares represented thereby and any beneficid interest therein may not be acquired or held by investors
using assets of any Plan (as defined in “Certain ERISA Considerations”). Each purchaser of RDSs and each subsequent
transferee will, by executing and delivering a Purchaser’s L etter, a Subscription Agreement or aU.S. Transferee' s Letter,
represent, agree and acknowledge in writing that no portion of the assets used to acquire or hold its interest in the Shares
constitutes or will constitute the assets of any Plan.

Our memorandum and articles of association provide that any purported acquisition or holding of the RDSs, the Shares
represented thereby or abeneficial interest therein in contravention of the restriction described in the representation set forth
in the immediately preceding paragraph will be void and have no force and effect. If, notwithstanding the foregoing, a
purported acquisition or holding of the RDSs, the Shares represented thereby or a beneficial interest therein is not treated as
being void for any reason, the RDSs, the Shares represented thereby or such beneficial interest therein will automatically be
sold by us in the open market and the net proceeds remitted to the record holder or, if we determine in our sole discretion that
such asaeisfor any reason impracticable, transferred to a charitable trust for the benefit of acharitable beneficiary, which
may include the trust which holds our class B shares, and the purported holder will acquire no rights under our memorandum
and articles of associaion in such securities.

Legendson RDRs Evidencing RDSs
The RDRs evidencing the RDSs offered hereby will bear the following legend:

Therestricted depositary shares (the “ RDSs” ) evidenced hereby and the class A ordinary shares (the“ Shares’ ) of
Lehman Brothers Private Equity PartnersLimited (the“ Company” ) represented ther eby have not been and will not be
registered under the U.S. Securities Act of 1933, asamended (the “ U.S. Securities Act” ), or any state securities laws in the
United States, and the Company has not been and will not be registered as an investment company under the U.S. Investment
Company Act of 1940, as amended (the“ U.S. Investment Company Act” ). These securities and any beneficial interest therein
may not be reoffered, resold, pledged or otherwise transferred, except:

(1) inan offshore transaction in accordance with Regulation Sunder the U.S. Securities Act (“ Regulation S') to
a person outside the United States and not known by the transferor to bea U.S. person, by pre-arrangement or
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otherwise, upon surrender of the RDSs and delivery of a written certification that such transferor isin compliance with
the requirements of thisclause (1). Theterms* U.S. person” and “ offshore transaction” shall have the meanings set
forth in Regulation S

(2) in atransaction, that is exempt from the registration requirements of the Securities Act to a transfereewho is
within the United States or a U.S. person and who delivers a written certification that:

(A) such transfereeis (i) all of the following: (a) a qualified institutional buyer (as defined in Rule 144A
under the U.S. Securities Act), (b) not a broker-dealer that owns and invests on discretionary basis less than
$25 million in securities of unaffiliated issuers and (c) not a participant directed employee plan, such asa plan
described in subsections (a)(1)(i)(d), (€) or (f) of Rule 144A under the U.S. Securities Act; or (ii) acquiring such
securities pursuant to another available exemption from the registration requirements of the Securities Act,
subject to the right of the Company and the designated depositary (the“ Depositary” ) to require delivery of an
opinion of counsel and to require delivery of other information satisfactory to each of them asto the availability
of such exemption;

(B) such transfereeis a qualified purchaser (as defined in the U.S. Investment Company Act and related
rules, a“ Qualified Purchaser”);

(C) no portion of the assets used by such transferee to purchase, and no portion of the assets used by such
transferee to hold, the RDSs, the Shares represented thereby or any beneficial interest therein constitutes or will
constitute the assets of an “ employee benefit plan” (within the meaning of Section 3(3) of the U.S. Employee
Retirement Income Security Act of 1974, asamended (“ ERISA” )) that is subject to Title | of ERISA, a plan,
individual retirement account or other arrangement that is subject to Section 4975 of the U.S. Internal Revenue
Codeof 1986, as amended (the “ U S. Internal Revenue Cod€’ ) or any other federal, state, local, non-U.S. or
other laws or regulations that would cause the underlying assets of the Company to be treated as assets of that
investing entity by virtue of its investment (or any beneficial interest) in the Company and thereby subject the
Company, its board of directorsor investment manager (or other persons responsible for the investment and
operation of the Company’ s assets) to laws or regulations that are similar to the fiduciary responsibility or
prohibited transaction provisions contained in Title | of ERISA or Section 4975 of the U.S. Internal Revenue
Code, or an entity whose underlying assets are considered to include “ plan assets’ of any such plan, account or
arrangement (each, a“ Plan”); and

(D) such transfereeis acquiring the RDSs, the Shares represented thereby and any beneficial interest
therein for its own account as principal, or for the account of another person who is able to and shall be deemed
to make the representations, warranties and agreementsin this clause (2); or

(3) to the Company or a subsidiary thereof.

Each of the foregoing restrictionsis subject to any requirement of law that the disposition of the property of the holder
of these securities or the property of any investor account or accounts on behalf of which such holder holds these securities
be at all times within the control of such holder or of such accounts and subject to compliance with any applicable state
securities laws.

The Company, the Depositary and their respective agents shall not be obligated to recognize any resale or other
transfer of these securitiesor any beneficial interest therein made other than in compliance with theserestrictions. The
Company and the Depositary may requireany U.S. person or any person within the United Stateswho isrequired by these
restrictions to be a Qualified Purchaser, but is not, to transfer these securities or such beneficial interest either (A) to a
person or entity that is in the United States or a U.S. person and who isa Qualified Purchaser or (B) to a non-U.S. personin
an offshore transaction. Pending such transfer, the Company is authorized to suspend the exer cise of the meeting and consent
rightsrelating to the relevant RDSs and the Shares represented ther eby and theright to receive distributionsin respect of the
relevant RDSs and the Shares represented thereby. If the obligation to transfer is not met, the Company is irrevocably
authorized, without any obligation, to sell and transfer the RDSsor the Shares represented thereby, asapplicable, in a
manner consistent with theserestrictionsand, if such Shares or RDSs are sold, the Company shall be obliged to distribute the
net proceeds to the entitled party.

Transfers of these securities or any interest therein to a person using assets of a Plan to purchase or hold such
securities or any interest therein will be void and of no force and effect and will not operate to transfer any rightsto such
per son notwithstanding any instruction to the contrary to the Company, the designated depositary or their respective agents.
If any such transfer is not treated as being void for any reason, these securities or such interest therein will automatically be
sold by usin the open market and the net proceeds remitted to the record holder or, if we determinein our sole discretion
that such a saleisfor any reason impracticable, transferred to a charitable trust for the benefit of a charitable beneficiary,
which may include the trust which holds our class B shares, and the purported holder will acquireno rights under our
memorandum and articles of association in these securities.
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CERTAIN ERISA CONSIDERATIONS

General

Thefollowing is a summary of certain considerations associated with the purchase of the Shares and RDSs by an
“employee benefit plan” (within the meaning of Section 3(3) of ERISA) that is subject to Title | of ERISA, aplan, individual
retirement account or other arrangement that is subject to Section 4975 of the U.S. Internal Revenue Code or provisions
under any Similar Law, and entities whose underlying assets are considered to include “plan assets’ of any such plan,
account or arrangement (each, a“Plan”). This summary isgeneral in nature and is not intended to be all-inclusive. Dueto the
complexity of these rules and the penalties that may be imposed upon personsinvolved in non-exempt prohibited
transactions, it is particularly important that fiduciaries, or other persons considering purchasing the Shares or the RDSs on
behalf of, or with the assets of, any employee benefit plan, consult with their counsel to determine whether such employee
benefit plan is subject to Title | of ERISA, Section 4975 of the U.S. Internal Revenue Code or any Similar Laws.

ERISA and the Plan Asset Regulations generally provide that when a Plan subject to Title | of ERISA or Section 4975
of theU.S. Internal Revenue Code (an “ERISA Plan”) acquires an equity interest in an entity that is neither a*“publicly-
offered security” (as defined in the Plan Asset Regulations) nor a security issued by an investment company registered under
the U.S. Investment Company Act, the ERISA Plan’s assets include both the equity interest and an undivided interest in each
of the underlying assets of the entity unlessit is established either that less than 25% of the total vaue of each class of equity
interest in the entity is held by “benefit plan investors’ as defined in Section 3(42) of ERISA (the “25% Exception™) or that
the entity is an “ operating company,” as defined in the Plan Asset Regulations. For purposes of the 25% Exception, the assets
of an entity will not be treated as “ plan assets” if, immediately after the most recent acquisition of any equity interest in the
entity, less than 25% of the total vaue of each class of equity interest in the entity is held by “benefit plan investors,”
excluding equity interest held by persons (other than benefit plan investors) with discretionary authority or control over the
assets of the entity or who provide investment advice for afee (direct or indirect) with respect to such assets, and any
affiliates thereof. The term “benefit plan investors” is generally defined to include employee benefit plans subject to Title | of
ERISA or Section 4975 of the Code (including “Keogh” plans and individual retirement accounts), as well as any entity
whose underlying assets include plan assets by reason of aplan’sinvestment in such entity (e.g., an entity of which 25% or
more of the value of any class of equity interestsis held by benefit plan investors and which does not satisfy another
exception under ERISA).

Itisanticipated that (i) the Shares, in the form of Shares or RDSs, will not constitute “publicly offered securities’ for
purposes of the Plan Asset Regulations, (ii) we will not be an investment company registered under the U.S. Investment
Company Act and (iii) we will not qualify as an “operating company” within the meaning of the Plan Asset Regulations. In
addition, we will not monitor whether investment in the Shares or the RDSs by benefit plan investors will satisfy the 25%
Exception.

Plan Asset Consequences

If our assets were deemed to be “ plan assets” of an ERISA Plan whose assets were invested in us, this would result,
among other things, in (i) the application of the prudence and other fiduciary responsibility standards of ERISA to
investments made by us, and (ii) the possibility that certain transactions that we, our company’ s board of directors, the
Investment Manager, the Investment Partnership and any investment vehicles of the Investment Partnership might enter into,
or may have entered into, in the ordinary course of business might constitute or result in non-exempt prohibited transactions
under Section 406 of ERISA and/or Section 4975 of the U.S. Internal Revenue Code and might have to be rescinded. A non-
exempt prohibited transaction, in addition to imposing potential ligbility upon fiduciaries of the ERISA Plan, may also result
in the imposition of an excise tax under the U.S. Internal Revenue Code upon a“party in interest” (as defined in ERISA), or
“disgualified person” (as defined in the U.S. Internal Revenue Code), with whom the ERISA Plan engaged in the transaction.
In addition, for purposes of investing in an entity that isitself seeking to qualify for the 25% Exception, it could be
disadvantageous to usif 25% or more of the value of any class of our equity interest is held by ERISA Plans.

Governmental plans, certain church plans and non-U.S. plans, while not subject to Title | of ERISA or Section 4975 of
the U.S. Internal Revenue Code, may nevertheless be subject to Similar Laws. Fiduciaries of such plans should consult with
their counsel before purchasing or holding any Shares or RDSs.

Because of the foregoing, neither the Shares nor RDSs may be purchased or held by any person investing “ plan assets’
of any Plan.

Representation and Warranty

In light of the foregoing, by accepting an interest in any Shares or RDSs, each shareholder will be deemed to have
represented and warranted, or will be required to represent and warrant in writing, that no portion of the assets used to
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purchase or hold itsinterest in the Shares or the RDSs congtitutes or will constitute the assets of any Plan. Any purported
purchase or holding of Shares or RDSsin violation of the requirement described in the foregoing representation will be void.
If such purchaseis not treated as being void for any reason, the Shares or RDSs, as the case may be, will automatically be
sold by us in the open market and the net proceeds remitted to the record holder or, if we determine in our sole discretion that
such asaleisfor any reason impracticable, transferred to a charitable trust for the benefit of a charitable beneficiary, which
may include the trust which holds our class B shares, and the purported holder will acquire no rights under our memorandum
and articles of association in such securities.
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THE GLOBAL OFFERING

Introduction

Theglobal offering consists of an offering of 50,000,000 Shares, including Shares in the form of RDSs. We have
applied to list al our Shares on Eurolist by Euronext. It is expected that the dealingsin our Shares will commence on an “ as-
if-and-when-issued” basison or about July 18, 2007. It is expected that settlement will take place and that dealings in our
Shares will commence unconditionally on or about July 25, 2007. Once dealing in our Shares have commenced
unconditionally, the globd offering may not be revoked or suspended. The RDSs will not be listed on any exchange.

The global offering consists of a private placement with institutiona and certain other investorsin the Netherlands and
in other countries. In the United States, RDSs representing Shares will be offered in a private placement to certain “qualified
ingtitutional buyers’ (as defined in Rule 144A under the U.S. Securities Act). Additionally, as part of the global offering, we
will directly offer RDSs representing Sharesin a private placement, with the managers acting as placement agents, to certain
“accredited investors’ (as defined in Rule 501(a) under the U.S. Securities Act). Simultaneously with the closing of the
global offering, affiliates of Lehman Brothers Holdings Inc. (“Lehman Brothers™) will purchase $100 million of our Shares
(in the form of RDSg) at the public offering price.

In connection with the global offering, it is intended to passport this offering memorandum into the United Kingdom.

The expected date of issuance of the Shares and RDSswill be on or about July 25, 2007, which is expected to be five
business days after the initial date of trading of the Shares being offered in the global offering.

Theinitia offering price is $10 per Share (including those in the form of RDSs) and was determined by our company’s
board of directorsin consultation with the managers.

The Investment Manager will bear the underwriting and placement fees and other expenses associated with the global
offering.

Over-allotment Option

The stabilizing manager may, to the extent permitted by applicable law, over-allot Sharesin an amount up to a
maximum of 10% of the total number of Shares and RDSs comprised in the global offering. Pursuant to the
purchase/placement agreement to be entered into among us, the Investment Manager and the managers of the global offering,
the stabilizing manager will be granted an option to require usto issue additional Shares up to 10% of the total number of
Shares and RDSsinitially offered in the global offering at theinitial offering price until 30 days from commencement of
trading of our Shares on Euronext Amsterdam to cover over-alotments. The option may be exercised by the stabilizing
manager at its discretion in order to cover short positions created in any initial over-allotment of Shares sold in the globa
offering or in subsequent stabilization transactions following admission, in accordance with applicable law. For more
information on this right of the stabilizing manager, see “Plan of Distribution—Stabilization.”

Expected Timetablefor the Global Offering
Thetimetable below lists certain expected key dates for the globa offering.

Event Date
Expected alotment of the RDSS and Shares..........ccueueurerureriririnriiriesce et cse s sees e ssssees July 17, 2007
Announcement of the offer Size in Pricing SEAEMENt ... July 18, 2007
Euronext Amsterdam liSting Qae...........c.ooiic it July 18, 2007
Dealings to commence on “as-if-and-when-issued” Dasis............cccoeiroirneirinsnes e July 18, 2007
Admission to official listing (UNCONitioNal [ISING) ......c.ovreeeerurierririireeieee e er s July 25, 2007
SEHIEMENT AAEE ...ttt bbb bbb bbb bbb July 25, 2007

Thetimetable for the globd offering is subject to accel eration or extension. Any acceleration or extension of the
timetable for the global offering will be announced in a press release (together with any related revision of the expected dates
of pricing, allocation and closing) at least two hours before the proposed expiration of the accel erated timetable for the global
offering or, in the event of an extended timetable for the globd offering, at least two hours before the expiration of the
original timetable for the global offering. Any extension of the timetable for the global offering will be for aminimum of one
full business day.

We expect that ddivery of the Shares and RDSs will be made against payment therefor on or about the settlement date
specified on the cover page of this prospectus, which will be the fifth business day following the expected initial date of
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trading of the Shares (such settlement cycle being referred to as “T+5"). Under applicable rules and regulations, trades in the
secondary market general ly are required to settle in three business days, unless the parties to any such trade expressly agree
otherwise. Accordingly, purchaserswho wish to trade Shares on the initial trading date of the Shares and the next succeeding
business day will be required, by virtue of the fact that the Shares and RDSsiinitially will settle in T+5, to specify an alternate
settlement cycle at the time of any such trade to prevent afailed settlement. Purchasers of Shares or RDSs who wish to trade
Shares on theinitial date of trading of the Shares or the next succeeding business day should consult their own advisor.

Change of Actual Number of Sharesand RDSsand Bookbuilding

The managers will solicit from prospective investors indications of interest in acquiring the Shares and RDSs under the
offering. Based on indi cations received during the subscription period, the managers will conduct a bookbuilding process
pursuant to which they will endeavor to establish the number of Shares and RDSs for which there is demand.

The actual number of Shares and RDSsbeing offered in the global offering may be increased or decreased prior to the
settlement date. The actua number of Shares and RDSs offered in the globd offering will be determined after taking into
account market conditions, and criteriaand conditions such asthose listed below:

» demand for the Shares and RD Ssin the offering; and
» the economic and market conditions, including those in the debt and equity markets.

Thenumber of Shares and RDSs offered in the global offering will be published in a pricing statement to be filed with
the Netherlands Authority for the Financial Markets (Autoriteit Financiéle Markten) and will be announced in apressrelease
and the Officid Price List and a Netherlands newspaper on or about July 18, 2007.

Subscription and Allotment

Thelatest time and date for receipt of indications of interest under the offering is 5:00 p.m. (London time) on July 16,
2007, but that time may be extended at the discretion of the managers (with our agreement). Subscriptions may not be
withdrawn unless we publish a supplement to this offering memorandum in accordance with Section 5:23 of the Netherlands
Financia Supervison Act, in which case the subscriptions may be withdrawn within two business days after the publication
of the supplement.

The minimum aggregate amount which a prospective investor may subscribe for in the offering is $100,000 (or (i) such
lesser amount as may be decided by our Company or (ii) in respect of investors in any particular jurisdiction, such higher
amount as the managers may deem appropriate in order to comply with applicable securities lawsin such jurisdiction), which
at the offering price of $10 per Share or RDS is 10,000 Shares or RDSs. There is no maximum amount of Shares or RDSs for
which prospective investors may subscribe. Investors may receive a smaller number of Shares or RDSs than they subscribe
for. Any moniesreceived in respect of subscriptions not accepted in whole or part will be returned to applicants without
interest and at the applicants’ risk. Multiple subscriptions are permitted; the managers may, nevertheless, at their own
discretion and without stating the reasons, rgect any subscriptions wholly or partly.

Allotment of our Shares and the RDSsis expected to take place after the close of businesson July 17, 2007, subject to
acceleration or extension of the timetable for the global offering.

We expect to announce the numbers of RDSs allocated to U.S. investors and the number of Shares issued pursuant to
the global offering on or about July 18, 2007. We will also publish a pricing statement on or about July 18, 2007, which will
state the initial offering price as stated in this offering memorandum and the final aggregate number of Shares to beissued by
us.

Listing Agent and Paying Agent

ABN AMRO Bank N.V. isacting as the listing agent with respect to the listing of our Shares on Eurolist by Euronext.
The address of ABN AMRO Bank N.V. is Gustav Mahlerlaan 10, 1082 PP Amgterdam, the Netherlands. ABN AMRO Bank
N.V. isacting as the paying agent for our Sharesin the Netherlands. The address of ABN AMRO Bank N.V. is Gustav
Mahlerlaan 10, 1082 PP Amsterdam, Netherlands.
Security Codes

ISIN: GG00B1ZBD492

Amsterdam Security Code (fondscode): 600737

Common Code: 030991001
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Payment, Delivery, Clearing and Settlement

Payment for the Shares, and payment for any Shares issued pursuant to the exercise of the stabilizing manager’ s over-
allotment option, provided that this option has been exercised prior to the settlement date, will take place on the settlement
date. Application has been made for the Shares to be accepted for clearance through the book-entry facilities of Euroclear
Nederland.

Delivery of the Shares is expected to take place on or about July 25, 2007, which we refer to as the “ settlement date,”
through the book-entry facilities of Euroclear Nederland in accordance with their normal settlement procedures applicable to
equity securities and against payment for the Shares in immediately available funds.

There are certain restrictions on the transfer of our Shares as described under “ Transfer Restrictions.”

Listing and Trading of the Shares

We have applied for thelisting of all of our Shares on Eurolist by Euronext under the symbol “LBPE” and the
admission of al of our Shares to trade on Euronext Amsterdam. We expect that listing of our Shares on Eurolist by Euronext
and trading of our Shares on Euronext Amsterdam will commence on or about July 18, 2007 on an “as-if-and-when-issued”
basis. We expect that dealings in our Shares will commence unconditionally on or about July 25, 2007. The settlement date,
on which the closing of the globd offering and delivery of the Sharesis scheduled to take place, is expected to be on or about
July 25, 2007.

Investors that wish to enter into transactions in our Shares prior to the settlement date, whether such transactions are
effected on Euronext Amsterdam or otherwise, should be aware that the closing of the globa offering may not take place on
the settlement date or at all if certain conditions or events referred to in the purchase/placement agreement are not satisfied or
waived or occur on or prior to such date. See “Plan of Digtribution.” Such conditions include the receipt of officers
certificates and legal opinions and such events include the absence of a suspension of trading on Euronext Amsterdam or a
material adverse changein our financial condition or business affairs or in the financial markets. If closing of the globa
offering does not take place on the settlement date or at all, all transactions in our Shares on Euronext Amsterdam conducted
between the announcement of the offering and the settlement date are subject to cancellation by Euronext Amsterdam N.V.
All dealingsin our Shares on Euronext Amsterdam prior to settlement and delivery are at the sole risk of the parties
concerned.

Euronext Amsterdam N.V. does not accept any responsibility or liability for any loss or damage incurred by any person
as aresult of thelisting and trading on an “ as-if-and-when-issued” basis as from the listing date until the settlement date.
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PLAN OF DISTRIBUTION

We plan to enter into a purchase/placement agreement with Lehman Brothers Internationa (Europe), Hoare Govett
Limited and UBS Limited (the “managers’), the Investment Partnership and our Investment Manager, under which each of
the managerswill (severaly and not jointly or jointly and severally) agree to procure placees, or failing which to subscribe
itself, for the number of Shares (either in the form of Shares or RDSs) identified in the pricing statement (less any Shares (in
the form of RDSs) sold directly by usin the private placement described under “Private Placement”). In addition, we expect
that certain co-managerswill enter into binding agreements with us to procure subscribers for, or failing which to subscribe
themselves, for afixed number of Shares upon the terms and conditions specified therein and in the purchase/placement
agreement. Theidentity of such co-managers and the number of Shares in relation to which each such co-manager has
agreed to procure subscribers, or failing which to subscribeitself, will be identified in the pricing statement.

Allocations among managerswill be published in a pricing statement in the Netherlands on or about July 18, 2007.

A portion of the Shares and RDSs may be reserved for issuance to employees of Lehman Brothers on the same terms as
other investorsin the global offering.

The stabilizing manager has been granted in the purchase/placement agreement an option to require us to issue
additional Shares up to 10% of the total number of Shares and RDSsinitially offered in the global offering. It may exercise
that option for 30 days from the commencement of trading of our Shares on the regulated market of Euronext Amsterdam
N.V.

In no event will the total size of the global offering, including Sharesissued pursuant to the stabilizing manager’s over-
allotment option, exceed 60,000,000 Shares and RDSs.

Theinitia offering price of the Shares per share will be $10.

The proceedsto us will be $500,000,000, assuming 50,000,000 Shares are issued (increasing to $550,000,000 if the
over-adlotment option is exercised in full).

Our Investment Manager will pay the managers and any co-managers an aggregate commission of up to 4.0% of the
proceeds of the global offering on al Shares being offered as part of the globa offering except for any Shares purchased by
Lehman Brothers or its affiliates (other than through its activities as underwriter), or sold to employees of Lehman Brothers.
The Managers may pay a portion of the commissions received from the Investment Manager in connection with the global
offering to third party selling agents. Our Company, the Investment Partnership and the Investment Manager will agree to
indemnify the managers with respect to certain matters against certain liabilities and expenses, including liabilities under the
U.S. SecuritiesAct.

The maximum number of Shares and RDSs being offered in the global offering may be increased prior to the
settlement date. The actual number of Shares and RDSs offered in the globd offering will be determined after taking into
account market conditions, and criteria and conditions such asthose listed in “The Globa Offering—Change of Maximum
Number of Shares and RDSs.” Any increase in the maximum number of Shares or RDSsheing offered in the global offering
will be announced in a pressrelease in the Netherlands.

Prior to the global offering, there has been no public market for our Shares or RDSs. Consequently, the initial offering
price for the Shares and RD Ss was determined by negotiations between us and the managers. Among the factors considered
in determining the initial offering price were our future progpects, our markets, the economic conditionsin and future
prospects of the industry in which we compete, an assessment of our management, and currently prevailing general
conditions in the equity securities markets.

We anticipate that the typical investorsin our company will beinstitutional and other sophisticated or professional
investors, who are capable themselves of evauating the merits and risks of such an investment and have sufficient resources
both to invest in potentialy illiquid securities and to be able to bear any losses (which may equa the whole amount invested)
that may result from such an investment.

Purchase/Placement Agreement

The purchase/placement agreement provides that the obligations of the several managers to procure placees for, or
failing which to subscribe, for, our Shares and the RDSs as set out in the pricing statement are subject to the approval of
certain legal matters by their counsel and to other conditions, including the truth and completeness of customary
representations and warranties and other statements made by us, the performance of customary obligations by us and the
satisfaction of other customary conditions relating to legal opinions, expert opinions, officers’ certificates, the condition of us
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and our affiliates, market conditions, the deposit agreement and lock-up agreements, the listing of our Shares on Eurolist by
Euronext and other customary documents and conditions, all as set forth in the purchase/placement agreement. The
purchase/placement agreement will aso set forth the terms of the stabilizing manager’ s over-dlotment option.

Our Shares and the RDSswill initially be offered at theinitial offering price set forth on the cover page of this offering
memorandum. After our Shares and the RDSs are released for sale and the initial offering is completed, the managers may
change the initial offering price and other selling terms of our Shares or the RDSs.

The managers will be entitled to be released and discharged from their obligations under, and to terminate, the
purchase/placement agreement in certain circumstances.

The purchase/placement agreement will provide that our company, the Investment Partnership and the Investment
Manager will indemnify the managers and their affiliates with respect to certain matters against specified liabilities, including
liabilities under the U.S. Securities Act, in connection with the offer and sale of our Shares and the RDSs, and will contribute
to payments the managers and their affiliates may be required to make in respect of those liabilities.

Stabilization

In connection with the global offering, the stabilizing manager may, to the extent permitted by applicable law, over-
allot Shares up to amaximum of 10% of the total number of Shares and RDSs comprised in the global offering. Lehman
Brothers International (Europe), as the stabilizing manager, on behalf of the managers, may effect transactions that stabilize
or maintain the market price of our Shares at level s above those which might otherwise prevail in the open market. Such
transactions may commence on or after the date of the commencement of trading on Euronext Amsterdam and will end no
later than 30 days thereafter. Such transactions may be effected on Euronext Amsterdam, in the over-the-counter market or
otherwise. Thereis no assurance that such stabilization will be undertaken and, if it is undertaken, it may be discontinued at
any time.

Stabilization transactions must be conducted in accordance with the SEC’s Regulation M and with all applicable lavs
and regulations, including (i) the Netherlands Financial Supervision Act (Wet op het financied toezicht) and its implementing
regulations, (ii) the Commission Regulation (EC) No. 2273/2003 and (iii) Rule A-2408 of Rule Book |1 of Euronext
Amsterdam. Rule A-2408 provides that only Euronext members may engage in stabilization activities on Euronext
Amsterdam. Lehman Brothers International (Europe), the stabilizing manager, is a Euronext member.

Neither we nor any of the managers make any representation or prediction as to the direction or magnitude of any
effect that the stabilization transactions described above may have on the price of our Shares or the RDSs.

Relationship with the Managers

Each of the managers or their respective affiliates have from time to time performed, and may in the future perform,
various investment banking, financial advisory and lending services for the Investment Manager and its affiliates and for us
and our affiliates, for which they have received and may in the future receive customary fees.

The Investment Manager will bear the underwriting and placement fees and other expenses associated with the global
offering.

Lock-Up Agreements

We and our company’ s directors and officers and Lehman Brothers and members of the Investment Committee (to the
extent they purchase RDSs in the global offering) will each agree, during the applicable restricted period described below,
not to (save in certain limited circumstances):

« offer, pledge, sdll, contract to sall, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
of our Shares or any securities convertible into or exercisable or exchangeable for our Shares; or

e enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
conseguences of ownership of our Shares;

whether any such transaction described aboveisto be settled by ddivery of our Shares or the RDSs or such other securities,
in cash or otherwise. Therestrictions described in this paragraph with respect to us do not apply to:

» issuesof Shares or RDSs pursuant to the global offering; or
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» theissuance of Sharesin connection with the exercise of the stabilizing manager’s over-allotment option as
described under “The Global Offering—Over-alotment Option;” or

» issuances of Shares or RDSsto Lehman Brothersin connection with itsinitial capital contribution to our company;
or

» sdesof our Shares, RDSsor other securities acquired in open market transactions.

Each of the persons subject to the foregoing restrictions also has agreed and consented to the entry of stop transfer
instructions with our transfer agent and registrar against the transfer of their Shares or RDSs except in compliance with the
foregoing restrictions.

The foregoing lock-up restrictions shall remain in effect for the relevant restricted period described below:

» Therestricted period for our company and our company’ s directors and officers will commence on the datewe
enter into the purchase/placement agreement and end 180 days thereafter, subject to waivers of two-thirds of the
global coordinators.

» Therestricted period for Lehman Brotherswill commence on the date we enter into the purchase/placement
agreement and end 3 years thereafter or immediately upon termination of our investment management and services
agreement. Waivers of the approval of Lehman Brothers' lock-up restrictions will require the approval of two
thirds of the globd coordinators and the consent of the committee of independent directors of our company’s
board of directors.

Selling Restrictions
United States

Our Shares and the RD Ss have not been and will not beregistered under the U.S. Securities Act. Pursuant to the global
offering, our Shares may not be offered or sold within the United States or to U.S. persons (as defined under the U.S.
Securities Act). The RDSs may not be offered or sold within the United States or to U.S. persons, except pursuant to an
exemption from, or in atransaction not subject to, the registration requirements of the U.S. Securities Act. Each manager has
agreed that (1) it will offer and sell Shares under the purchase/placement agreement only outside the United Statesin
accordance with Rule 903 of Regulation S and (2) it will not offer and sell the RD Ss under the purchase/placement agreement
at any time within the United States or to U.S. persons except to persons that it reasonably believesto be (a) qudified
institutional buyers (as defined in Rule 144A under the U.S. Securities Act) or accredited investors (as defined in Rule 501(a)
under the U.S. Securities Act) in reliance on the exemption from registration provided by Regulation D under the U.S.
Securities Act and (b) qualified purchasers (as defined in Rulethe U.S. Investment Company Act and related rules). Each
U.S. purchaser of the RDSsis hereby notified that the offer and sale of RDSsto it is being made in reliance upon such
exemption under the U.S. Securities Act and under the relevant provisions of the U.S. Investment Company Act and related
rules.

The RDSs and the Shares will bein registered form and any certificate evidencing ownership thereof shall bear a
legend with respect to the restrictions on transfer set forth herein. We and our agents will not be obligated to recognize any
resale or other transfer of Shares or RD Ss made other than in compliance with the transfer restrictions set forth herein. In
addition, purchasers of the RDSs that are in the United States or that are U.S. persons may, if they are not quaified
purchasers at the time they acquire the RDSs, be forced to sell them. For a description of important restrictions on the RDSs
or the Shares they represent initially offered and sold in the United States or to U.S. persons, see “Description of Our Shares
and Our Limited Partnership Agreement” and “ Transfer Restrictions.”

Each purchaser and subsequent transferee of our Shares will be deemed to represent and warrant, and each purchaser
and subsequent transferee of Shares and RDSs represented by the RDSs will be required to represent and warrant in writing,
that no portion of the assets used to acquire or hold its interest in our Shares or the RDSs constitutes or will constitute the
assets of any Plan (as defined in “Certain ERISA Considerations’). Our memorandum and articles of association provide that
any purported acquisition or holding of Shares or RDSsin contravention of the restriction described in the representation will
be void and have no force and effect. If, notwithstanding the foregoing, a purported acquisition or holding of Shares or RDSs
is not treated as being void for any reason, the Shares or RDSswill automatically betransferred to a charitable trust for the
benefit of a charitable beneficiary and the purported holder will acquire no right in such Shares or RDSs.

European Economic Area

In relation to each member state of the European Economic Areathat has implemented the Prospectus Directive (each,
arelevant member state), with effect from and including the date on which the Prospectus Directive isimplemented in that
relevant member state (the reevant implementation date), an offer of Shares or the RDSs described in this offering
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memorandum may not be made to the public in that relevant member state prior to the publication of aprospectusin relation
to the Shares or the RD Ss that has been approved by the competent authority in that relevant member state or, where
appropriate, approved in another rel evant member state and notified to the competent authority in that relevant member state,
all in accordance with the Prospectus Directive, except that, with effect from and including the relevant implementation date,
an offer of securities may be offered to the public in that relevant member state at any time:

» toanylegd entity that is authorized or regulated to operate in the financia markets or, if not so authorized or
regulated, whose corporate purposeis solely to invest in securities or

» toany legd entity that has two or more of (1) an average of at least 250 employees during the |l ast financial year;
(2) atotal balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as
shown in its last annual or consolidated accounts or

* inany other circumstances that do not require the publication of a prospectus pursuant to Article 3 of the
Progpectus Directive.

Each purchaser of Shares or the RDSs described in this offering memorandum located within arelevant member state
will be deemed to have represented, acknowledged and agreed that it isa“ qualified investor” within the meaning of Article
2(1)(e) of the Prospectus Directive.

For purposes of this provision, the expresson an “ offer to the public” in any rdevant member state means the
communication in any form and by any means of sufficient information on the terms of the offer and the securities to be
offered so as to enable an investor to decide to purchase or subscribe the securities, as the expression may be varied in that
member state by any measure implementing the Prospectus Directive in that member state, and the expression “Prospectus
Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each relevant member state.

Our company has not authorized and does not authorize the making of any offer of Shares or the RD Ssthrough any
financial intermediary on our behalf, other than offers made by the managers with aview to the final placement of the Shares
or the RDSs as contemplated in this offering memorandum. Accordingly, no purchaser of the Shares or the RDSs, other than
the managers, is authorized to make any further offer of the Shares or the RDSs on behalf of us or the managers.

United Kingdom

This offering memorandum is being distributed only to, and is directed only at, (i) persons outside the United Kingdom
to whom it islawful to communicate to, or (ii) persons having professiona experience in matters relating to investments who
fall within the definition of “investment professionals’ in Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (as amended), or (iii) high net worth companies, unincorporated associations and
partnerships and trustees of high value trusts as described in Article 49(2) of the Financia Services and Markets Act 2000
(Financial Promotion) Order 2005 (as amended), provided that in the case of personsfalling into categories (ii) or (iii), the
communication is only directed at personswho are also “qualified investors’ as defined in section 86 of the Financial
Services and Markets Act 2000 (each of the persons falling within (i), (ii) or (iii), a“relevant person”). Any investment or
investment activity to which this offering memorandum relates is avail able only to and will be engaged in only with such
relevant persons. Persons within the United Kingdom who receive this communication (other than persons falling within
(i) and (iii) above) should not rely on or act upon this offering memorandum. This offering memorandum and its contents are
confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any
other personsin the United Kingdom.

Australia

This offering memorandum is not a formal disclosure document and has not been lodged with the Australian Securities
and Investments Commission (ASIC). It does not purport to contain al information that an investor or their professional
advisers would expect to find in a prospectus for the purposes of Chapter 6D.2 of the Australian Corporations Act 2001 (Act)
in relation to the Shares or our company.

Thisoffering memorandum is not an offer to retail investorsin Australiagenerally. Any offer of Sharesin Audtraliais
made on the condition that the recipient is a“ sophisticated investor” within the meaning of section 708(8) of the Act or a
“professional investor” within the meaning of section 708(11) of the Act, or on condition that the offer to that recipient can
be brought within the exemption for * Small-Scale Offerings (within the meaning of section 708(1) of the Act). If any
recipient does not satisfy the criteria for these exemptions, no applications for Shares will be accepted from that recipient.
Any offer to arecipient in Australia, and any agreement arising from acceptance of the offer, is personal and may only be
accepted by the recipient.
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If arecipient on-sells their Shares within 12 months of their issue, that person will be required to lodge a disclosure
document with ASIC unless either:

(a) the saleis pursuant to an offer received outside Australia or is made to a*“sophigticated investor” within the
meaning of 708(8) of the Act or a“professiona investor” within the meaning of section 708(11) of the Act; or

(b) it can be established that our company issued, and the recipient subscribed for, the Shares without the purpose
of the recipient on-selling them or granting, issuing or transferring interests in, or options or warrants over them.

Austria

This offering memorandum does not congtitute a progpectus within the meaning of the Austrian Capital Markets Act
and does not congtitute an offer to sell or the solicitation of an offer to purchase the shares of our company in Austria. The
shares will not be publicly offered in the Republic of Austria. The digtribution of this offering memorandum or the marketing
of the shares is subject to restrictions under Austrian law. Persons into whose possession this offering memorandum may
come are required to obtain all necessary information on and to observe such restrictions.”

Bahrain

This offering memorandum has not been reviewed by the Central Bank of Bahrain (“CCB”). This offering
memorandum may not be circul ated within the Kingdom of Bahrain and nor may our Shares be offered for subscription or
sold, directly or indirectly, nor may any invitation or offer to subscribe for our Shares be made to personsin the Kingdom of
Bahrain. The CCB is not responsible for our performance.

Belgium

This offering does not congtitute a public offering in Belgium. The offer may not be advertised and the Shares may not
be offered or sold, and this offering memorandum or any other offering material relating to the Shares may not be distributed,
directly or indirectly, to any persons in Belgium other than to (i) qualified investors as defined in article 10 of the Act of 16
June 2006 on public offerings of investment instruments and the admission of investment instruments to trading on a
regulated market, or (ii) other investors in circumstances which do not require the publication by the Issuer of a progpectus,
information circular, brochure or similar document pursuant to Article 3 of the aforementioned Act. The offering has not
been and will not be notified to, and this document or any other offering material relating to the Shares has not been and will
not be approved by, the Begian Banking, Finance and Insurance Commission (“Commission bancaire, financiére et des
assurances/Commissie voor het Bank-, Financie-en Assurantiewezen™). Any representation to the contrary is unlawful.

Denmark

This offering memorandum does not constitute a progpectus under any Danish laws or regulations and has not been
filed with or approved by the Danish Financial Supervisory Authority (Finangtilsynet) as this offering memorandum has not
been prepared in the context of apublic offering of securities in Denmark within the meaning of the Danish Securities
Trading Act No. 479 of 1 June 2006 as amended from time to time or any Executive Orders issued in connection thereto.
This offering memorandum will only be directed to persons or entities in Denmark who acquire securities in circumstances
which will not result in the offer being subject to the Danish Prospectus requirements pursuant to Chapter 6 or 12 of the
Danish Securities Trading Act No. 479 of 1 June 2006 as amended from time to time or any Executive Ordersissued in
connection thereto.

Dubai International Financial Centre (DIFC)

This offering memorandum relates to an investment company which is not subject to any form of regulation or
approval by the Dubal Financial Services Authority (“DFSA”).

This offering memorandum is intended for distribution only to persons of a type specified in the DFSA’srules(i.e.
“qualified investors’) and must not, therefore, be delivered to, or relied on by, any other type of person.

The DFSA has no responsibility for reviewing or verifying this offering memorandum or other documentsin
connection with our company. Accordingly, The DFSA has not approved this offering memorandum or any other associated
documents nor taken any stepsto verify the information set out in this offering memorandum, and has no responsibility for it.

The shares to which this offering memorandum relates may beilliquid and/or subject to restrictions on their resale.
prospective purchasers of the shares offered should conduct their on due diligence on the shares.

If you do not understand the contents of this document you should consult an authorised financia adviser.
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Finland

The Shares may not be offered or sold, and this offering memorandum may not be distributed, directly or indirectly, to
any resident of the Republic of Finland or in the Republic of Finland, except pursuant to applicable Finnish laws and
regulations. Specifically, the Shares may not be offered or sold, and this offering memorandum may not be distributed,
directly or indirectly, to any resident of the Republic of Finland or in the Republic of Finland, other than to alimited number
of pre-selected investors (under the Finnish Securities Market Act of 1989).

France

The Shares have not been offered, sold or otherwise transferred and will not be offered, sold or otherwise transferred,
directly or indirectly, to the public in the Republic of France.

Such offers, sales or other transfers and distributions will be made in the Republic of France in accordance with Article
L.411-2 of the French Code monétaire et financier only:

» toqualified investors (investisseurs qualifiés) and/or to arestricted circle of investors (cercle restreint
d’investisseurs), in each case, and except as otherwise stated under French laws and regulations, investing for their
own account, all as defined in, and in accordance with, ArticlesL.411-2, D.411-1to D .411-4, D.734-1, D.744-1,
D.754-1 and D.764-1 of the French Code monétaire et financier; and/or

» toinvestment services providers authorised to engage in portfolio management services on adiscretionary basis on
behalf of third parties.

The Shares may be resold directly or indirectly, only in compliance with ArticlesL.411-1, L.411-2, L.412-1 and L.621-
810 L.621-8-3 of the French Code monétaire et financier.

Neither this offering memorandum nor any other offering material relating to the Shares described in this offering
memorandum has been submitted to the clearance procedures of the Autorité des Marchés Financiers or notified to the
Autorité des Marchés Financiers by the competent authority of another member state of the European Economic Area.

Neither this offering memorandum nor any other offering material relating to the Shares has been or will be:

» released, issued, distributed or caused to be rel eased, issued or distributed to the public in the Republic of France,
or

e used in connection with any offer for subscription or sale of the Shares to the public in the Republic of France,

other than to investors to whom offers, sales or other transfers of the Sharesin the Republic of France may be made as
described above.

Germany

The Shares are neither registered for public distribution with the Federa Financial Services Supervisory Authority
(Bundesanstalt fir Finanzdienstleistungsaufsicht / BaFin) according to the German Investment Act nor listed on aGerman
exchange. No sales progpectus pursuant to the German Securities Prospectus Act has been filed with the BaFin.
Consequently, the Shares must not be distributed in or into Germany by way of a public offer, public advertissment or in any
similar manner, and this document and any other document relating to the Company, as well as information or statements
contained therein, may not be supplied to the public in Germany or used in connection with any offer for subscription of the
Shares to the public in Germany or any other means of public marketing.

Any resale of the Shares in the Federal Republic of Germany must not be made by way of a public offer, public
advertisement or in any similar manner and should also comply with the gpplicable exemptions of section 3 (2) of the
German Securities Prospectus Act and any other laws gpplicable in the Federal Republic of Germany governing the sale and
offering of units. Prospective investors in Germany are urged to consult their own tax advisers as to the tax consequences that
may arise from an investment in the Shares.

Hong Kong

The Shares have not been and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
“professional investors’ as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made
under that Ordinance; or (b) in other circumstances which do not result in the document being a“prospectus’ asdefined in
the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of
that Ordinance; and no advertisement, invitation or document relating to the Shares, which isdirected at, or the contents of
which arelikely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of
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Hong Kong), has been or will beissued, whether in Hong Kong or elsewhere, other than with respect to Shares which are or
are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the
Securities and Futures Ordinance and any rules made under that Ordinance.

W A RN I N G—The contents of this document have not been reviewed by any regulatory authority in Hong Kong.
Y ou are advised to exercise caution in relation to the offer. If you are in any doubt about any of the contents of this
document, you should obtain independent professional advice.

India

This offering memorandum has not been and will not be registered as a progpectus with the registrar of companiesin
India, nor hasiit, or any other offering document or material relating to the Shares, been circulated or distributed nor will it be
circulated or distributed, directly or indirectly, to the public or any members of the public in India. Further, persons into
whose possession this offering memorandum comes are required by our company and the managers to inform themselves
about and to observe any such restrictions. Each prospective investor is advised to consult its advisers about the particular
consequences to it of an investment in the Shares. Each prospective investor is also advised that any investment in the Shares
by it is subject to the regulations prescribed by the Reserve Bank of Indiaand the Foreign Exchange M anagement Act and
any regulations framed thereunder.

Indonesia

The global offering will not be conducted in a manner which constitutes a public offering of securities under applicale
and regulations of the Republic of Indonesia.

| srael

No action has been or will betaken in Isragl that would permit an offering of the Shares or a distribution of this
offering memorandum to the public in Israel.

Accordingly, the Shares will not be offered, directly or indirectly, in Israel or to others for re-offering or resale, directly
or indirectly, in Israel except to investors of the type listed in the First Schedule to Israel’s Securities Law 5728-1968.

Italy

The proposed offering has not been and will not be filed with the Italian authorities for registration and it has not been
and will not be authorized by the Bank of Italy pursuant to Article 42, paragraph 5 of the D.Lgs 58/98 (the“Financial Law
Consolidated Act”). Consequently, the Shares cannot be offered in Italy either to retail or professional investors.

Japan

The Shares have not been, and will not be, listed, registered or publicly offered in Japan under the Securities and
Exchange Law of Japan (law no. 25 of 1948 as amended).

As the Shares have been offered to the holder of the Shares in reliance upon an exception under the Securities and
Exchange Law, the Shares or any interest therein may be offered, directly or indirectly, in Japan to or for the account of up to
49 persons and 250 Quadlified Ingtitutional Investors (tekikaku-kikan-toshika) (as defined in the Securities and Exchange
Law).

Kuwait

Themarketing and sale of the Shares in the State of Kuwait have not been licensed by the Ministry of Commerce and
Industry.

Malaysia

Nothing in this offering memorandum shall constitute in any manner whatsoever aproposal to make available, offer for
subscription or purchase or to issue an invitation to purchase or subscribe for any securitiesin Maaysiaor aproposa to
implement any of the foregoing in Malaysia nor has this offering memorandum been registered as a prospectus with the
Malaysia Securities Commission (“SC") or deposited with the SC. No person receiving a copy of this offering memorandum
may treat the same as congtituting an invitation or offer to him in Malaysia and shall not distribute or make available this
offering memorandum in Maaysia. The offeror of any Shares shall not be liable in any manner whatsoever in the event that
this offering memorandum is distributed or made available in Malaysia. Since no application for approval has been or will be
made to the SC for the offering of the Shares, or for the registration of this offering memorandum, the Shares shall not be
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offered for subscription or purchased or made available, whether directly or indirectly, in Malaysia. The Shares are being
offered to you outside Malaysia under avery limited and exclusive private placement. It is the sole responsbility of
recipients wishing to take any action upon this offering memorandum to satisfy themselves as to the full observance of the
laws of Malaysiaand to obtain all relevant government regul atory approvals including but not limited to exchange control
laws.

Portugal

This offering memorandum has not been approved by the Comissdo do Mercado de Valores Mobiliérios (“CMVM”),
the Portuguese Securities Market Commission, and no application has been or will be made to obtain such approval. The
Shares have not been directly or indirectly offered, sold or distributed to undetermined addressees nor preceded or
accompanied by prospecting or advertisement activities or by the collection of investment intentions from undetermined
addressees and will not be offered, sold or distributed nor preceded or accompanied by prospecting or advertisement
activities or by the collection of investment intentions from undetermined addressees in circumgtances which could qualify
the Portuguese jurisdiction as the competent authority pursuant to Article 145 applicable ex vi article 108 and in
circumstances which could qudify as apublic offering of securities pursuant to Article 109 of the Portuguese Securities Code
(“Cédigo dos Vdores Mobili&rios” or “CVM”"), as approved by the Decree-Law no. 486/99, of 13" November, as amended.
Consequently, the Shares will only be directly or indirectly offered, sold or digtributed in the Republic of Portugal to
qudified investors as defined in Articles 30 and 110-A of the CVM. Accordingly, this offering memorandum or any other
materials or document relating to the Shares has not been directly or indirectly distributed or caused to be distributed and will
not, in any circumstances, in whole or in part, be directly or indirectly distributed, reproduced, redistributed, published or
delivered or caused to be distributed, reproduced, redistributed, published or delivered, nor its contents disclosed by any
means, directly or indirectly, to any other persons other than to qudified investors asreferred above. For the avoidance of
doubt, Madeiraand Azores Islands fall within the jurisdiction of the Republic of Portugal.

Qatar

Theinvestment described in this document has not been offered, sold or delivered, and will not be offered, sold or
delivered, at any time, directly or indirectly, in the State of Qatar in amanner that would constitute a public offering.

This document has not been, and will not be, registered with or gpproved by the Qatar Financial Market Authority or
Qatar Central Bank and may not be publicly distributed. This document isintended for the original recipient only and must
not be provided to any other person. It is not for circulation in the State of Qatar and may not be reproduced or used for any
other purpose.

Singapore

This offering memorandum has not been registered as a prospectus with the Monetary Authority of Singapore and this
offering is not regulated by any financia supervisory authority pursuant to any legidiation in Singapore. Y ou should
accordingly consider carefully whether the investment is suitable for you.

Each investor agrees that this offering memorandum and any other document or material in connection with the offer or
sale, or invitation for subscription or purchase, of the Shares may not be circulated or distributed, nor may the Shares be
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons
in Singapore other than ingtitutiona investors (as defined in Section 4A of the Securities and Futures Act, Chapter 289 of
Singapore (“SFA™)), accredited investors (as defined in Section 4A of the SFA) or any person pursuant to an offer that is
made on terms that the Shares are acquired at a consideration of not less than S$200,000 (or its equivalent in aforeign
currency) for each transaction, whether such amount isto be paid for in cash or by exchange of securities or other assets.

Spain

The securitiesreferred to in this offering memorandum are not offered as a public offer of securitiesin Spain, but asa
private placement under the exemptions available pursuant to article 30bis of Law 24/1988, of 28 July 1988 and in article
38.1 of Royal Decree 1310/2005, of 4 November 2005.

Sweden

Neither the offering of the Shares nor this offering memorandum is subject to any registration or approval requirements
in Sweden. Accordingly, this offering memorandum has not been, nor will it be, registered or approved by the Swedish
Financia Supervisory Authority (Finansinspektionen). The Shares may not be distributed in Sweden in circumstances which
would require such registration or gpprovad.
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Switzerland

Our company has not been approved by the Swiss Federal Banking Commission as a foreign collective investment
scheme pursuant to Article 120 of the Collective Investment Schemes Act of June 23, 2006 (“CISA™). Accordingly, the
Shares may not be offered to the public in or from Switzerland, and neither this offering document, nor any other offering
materials relating to the Shares may be made available through a public offering in or from Switzerland. The Shares may
only be offered and this offering document may only be distributed in or from Switzerland to qudified investors (as defined
inthe CISA and itsimplementing ordinance) and to alimited number of other offerees otherwise than through apublic
offering in or from Switzerland.

Taiwan

The offer of the Shares has not been and will not be registered with or approved by the competent authorities of the
Taiwan pursuant to relevant securities laws and regulations and the Shares may not be offered or sold within the Taiwan
through a public offering or in circumstances which constitute an offer within the meaning of the securities law and
regulations of the Taiwan that requires aregistration or approva of the competent authorities of Taiwan.

Purchasers of Shares within Taiwan under the globd offering may not resell such Shares except in accordance with
applicable lawsin Taiwan.

United Arab Emirates

Thisoffering memorandum is not intended to constitute an offer, sale or delivery of shares or other securities under the
laws of the United Arab Emirates (“UAE”). The Shares have not been and will not be registered under Federa Law No. 4 of
2000 Concerning the Emirates Securities and Commodities Authority and the Emirates Security and Commodity Exchange,
or with the UAE Central Bank, the Dubai Financia Market, the Abu Dhabi Securities market or with any other UAE
exchange.

Theglobal offering, the Shares and interests therein have not been approved or licensed by the UAE Central Bank or
any other relevant licensing authoritiesin the UAE, and do not constitute a public offer of securitiesin the UAEin
accordance with the Commercial Companies Law, Federal Law No. 8 of 1984 (as amended) or otherwise.

This offering memorandum is strictly private and confidential and is being distributed to alimited number of investors
and must not be provided to any person other than the original recipient, and may not be reproduced or used for any other
purpose. The Shares may not be offered or sold directly or indirectly to the public in the UAE.
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PRIVATE PLACEMENTS

We are offering and selling RDSs directly to ingtitutiona “accredited investors’ (as defined in Rule 501(8)(1), (2), (3),
(7) or (8) under the U.S. Securities Act) and to individual “accredited investors” (as defined in Rule 501(a)(4), (5) or
(6) under the U.S. Securities Act), who are dso qudified purchasers (as defined in the U.S. Investment Company Act and
related rules) and who deliver to us a Subscription Agreement in the form set forth in Appendix B to this offering
memorandum. The managers will receive acommission from our Investment Manager of up to 4.0% of the proceeds from
the sale of RDSs for providing services as placement agent with respect to the RDSs.

The offer and sale of RDSs in the private placement is not being registered under the U.S. Securities Act, but rather is
being privatdy placed by us pursuant to the private placement exemption from registration provided by Rule 506 of
Regulation D under Section 4(2) of the Securities Act on the basis of this offering memorandum. Each purchaser of RDSs in
the private placement will be required to complete and deliver to us a Subscription Agreement setting forth the purchaser’ s
agreement to purchase the RD Ss for which the purchaser has subscribed and substantiating the purchaser’ s investor status
prior to our acceptance of any order from such purchaser.

Simultaneoudy with the closing of the globa offering, affiliates of Lehman Brothers will purchase $100 million of our
Shares (in the form of RDSs) at the public offering price. The managerswill not be paid any commission with respect to
these RDSs.
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LEGAL MATTERS

Thevdlidity of the Shares being offered in the globd offering will be passed upon by Carey Olsen, our Guernsey
advocates. The legdity of the RDSs being offered in the global offering and certain U.S. federal income tax matterswill be
passed upon by Simpson Thacher & Bartlett LLP, New Y ork, New Y ork, our special United States counsel. We are also
being represented by Freshfields Bruckhaus Deringer, Amsterdam, Netherlands and London, England, who are acting as our
Netherlands and English counsel, respectively. In addition, certain legd matterswill be passed upon for the managers by
Willkie Farr & Gallagher LLP, New Y ork, New Y ork and Herbert Smith LLP, London, England.

INDEPENDENT ACCOUNTANTS

We haveretained PricewaterhouseCoopers Cl LLP to act as our independent accountants. The address of
PricewaterhouseCoopers Cl LLP isNational Westminster House, Le Truchot, St. Peter Port, Guernsey, GY 1 4ND.

GUERNSEY ADMINISTRATOR

We haveretained Heritage International Fund Managers Limited to act as our Guernsey administrator. Heritage
International Fund Managers Limited was incorporated in Guernsey on February 15, 2006 and hasits registered office at
Polygon Hall, Le Marchant Street, St. Peter Port, Guernsey.

DOCUMENTSAVAILABLE FOR INSPECTION

Copies of our company’s memorandum and articles of association, our company’srestricted deposit agreement, the
Investment Partnership’s limited partnership agreement, our investment management and services agreement, the Investment
Manager's Form ADV, our administration agreement with our Guernsey administrator and, when published, our most recent
annual and quarterly financia statements and any reportsto our shareholders will be available for one year from the date of
this offering memorandum, free of charge, from our company at Polygon Hall, Le Marchant Street, St. Peter Port, Guernsey,
from the managers at the address set forth below and from ABN AMRO Bank N.V ., the listing agent and paying agent, at
Gustav Mahlerlaan 10, 1082 PP Amsterdam, Netherlands.

MANAGERSOF THE GLOBAL OFFERING
The following are the legal names and addresses of the managers of the global offering:

Lehman Brothers International (Europe)
25 Bank Street

London E145LE

United Kingdom

Hoare Govett Limited
250 Bishopsgate
London EC2M 4AA
United Kingdom

UBS Limited

1 Finsbury Avenue
London EC2M 2PP
United Kingdom
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APPENDIX A: FORM OF PURCHASER'SLETTER
FOR
QUALIFIED INSTITUTIONAL BUYERS

C/O Lehman Brothers Private Fund Advisers, LP
Lehman Brothers Private Equity Partners Limited
325 N. St. Paul Street, Suite 4900

Dallas, TX 75201

Lehman Brothers International (Europe)
25 Bank Street

London E145LE

United Kingdom

Hoare Govett Limited
250 Bishopsgate
London EC2M 4AA
United Kingdom

UBS Limited

1 Finsbury Avenue
London EC2M 2PP
United Kingdom

The Bank of New Y ork
101 Barclay Street—Floor 22W
New York, New Y ork 10286

Ladies and Gentlemen:

In connection with the proposed purchase by the investor named below or the accounts listed on the atachment hereto
(each an “Investor”) of the restricted depositary shares (the “RDSS”) to be delivered by The Bank of New Y ork, as depositary
(the “Depositary”), representing Class A ordinary shares (the “ Shares’) of Lehman Brothers Private Equity Partners Limited,
aGuernsey investment company (the “Company”), from the Company in reliance upon an exemption from registration under
the U.S. Securities Act of 1933, as amended (the “ Securities Act”), the Investor agrees and acknowledges, on its own behalf
or on behalf of each account for which it is acquiring any RDSs, and makes the representations and warranties, on its own
behalf or on behalf of each account for which it is acquiring any RDSs, as set forth in Sections 1 through 20 of this letter (this
“Purchaser’s Letter”):

PLEASE COMPLETE THE FOLLOWING AND SIGN BELOW OR, IF YOU ARE ACTING FOR MORE THAN
ONE INVESTOR, COMPLETE THE FORM ATTACHED HERETO ASEXHIBIT A FOR EACH OF THOSE
INVESTORS, AND SIGN BELOW:

Name of the Investor (use exact namein which
RDSsareto beregistered in the records of the Company):
Addressof Investor for Registration of RDSs:
Thelnvestor’s Tax ldentification Number:

Number of RDSs Requested:*

The Investor has provided a completed and signed Substitute IRS Form W-9 as set forth in Section 20 of this letter and
has caused this Purchaser’s Letter to be executed by its duly authorized representative as of the date indicated below.

Date: Signature:

A signed copy of thispage may be Print Name:

submitted by fax to The Bank of New York at

(646) 291-5813 Company Name:
Title:

* The Investor agrees that the Managers (as defined below) may alocate to it asmaler number of RDSs.
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Qualified Ingtitutional Buyer and Qualified Purchaser Status

1. TheInvestor certifies to each of the following: (i) it isa“qualified institutional buyer” (a“QIB") asdefined in
Rule 144A, (ii) it is purchasing the RDSs only for its account or for the account of another entity that isa QIB, (iii) it is not a
broker-dealer which owns and invests on adiscretionary basis less than U.S.$25 million in securities of unaffiliated issuers
and (iv) it is not a participant-directed employee plan, such asa plan described in subsections (8)(1)(i)(D), (E) or (F) of
Rule 144A.

2. Thelnvestor certifiesthat it isa“qualified purchaser” (a*“ Qualified Purchaser”) within the meaning of
Section 2(8)(51) and related rules of the U.S. Investment Company Act of 1940 (the “ I nvestment Company Act”).

3. Thelnvestor understands that, subject to certain exceptions, to be a Qualified Purchaser, it must have $25 million in
“investments’ as defined in Rule 2a51-1 of the Investment Company Act.

Transfer Restrictions

4. The Investor understands and agrees that the RD Ss and the Shares represented thereby are being offered in a
transaction not involving any public offering within the United States within the meaning of the Securities Act and that the
RDSs and the Shares represented thereby have not been and will not be registered under the Securities Act, that the Company
has not been and will not be registered as an investment company under the Investment Company Act and that the RDSs and
the Shares represented thereby may not be transferred except as permitted in this Section 4. The Investor agreesthat, if in the
future it decides to offer, resell, pledge or otherwise transfer such Shares or RDSs, such Shares or RDSs will be offered,
resold, pledged or otherwise transferred only as follows:

(1) in an offshore transaction in accordance with Regulation S under the Securities Act (“Regulation S’) to a
person outside the United States and not known by the transferor to be aU.S. person, by pre-arrangement or otherwise,
upon surrender of the RDSs and delivery of awritten certification that such transferor isin compliance with the
requirements of this clause (1) (a“Regulation STransfer”);

(2) in atransaction, that is exempt from the registration requirements of the Securities Act to atransfereewho is
within the United States or aU.S. person and who delivers awritten certification that:

(A) such transfereeis (i) all of the following: () QIB, (b) not a broker-dealer that owns and invests on
discretionary basis less than $25 million in securities of unaffiliated issuers and (c) not a participant directed
employee plan, such as aplan described in subsections (8)(1)(i)(D), (E) or (F) of Rule 144A; or (ii) acquiring
such securities pursuant to another available exemption from the registration requirements of the Securities Act,
subject to the right of the Company and the Depositary to require delivery of an opinion of counsel and to require
delivery of other information satisfactory to each of them as to the availability of such exemption;

(B) such transferee is a Qualified Purchaser;

(C) no portion of the assets used by such transferee to purchase or hold the RDSs, the Shares represented
thereby or any beneficial interest therein constitutes or will congtitute the assets of an “employee benefit plan”
(within the meaning of Section 3(3) of the U.S. Employee Retirement Income Security Act of 1974, as amended
(“ERISAM)) that issubject to Title | of ERISA, aplan, individua retirement account or other arrangement that is
subject to Section 4975 of the U.S. Internal Revenue Code of 1986, as amended (the “U.S. Internal Revenue
Cod€") or any other federal, state, local, non-U.S. or other laws or regul ations that would cause the underlying
assets of the Company to be treated as assets of that investing entity by virtue of itsinvestment (or any beneficial
interest) in the Company and thereby subject the Company, its board of directors or investment manager (or other
persons responsible for the investment and operation of the Company’s assets) to laws or regulations that are
similar to the fiduciary responsibility or prohibited transaction provisions contained in Title | of ERISA or
Section 4975 of the U.S. Internal Revenue Code (“Similar Laws"), or an entity whose underlying assets are
considered to include “plan assets’ of any such plan, account or arrangement (each, a“ Plan”); and

(D) such transferee is acquiring the RDSs, the Shares represented thereby and any beneficia interest
therein for its own account as principal, or for the account of another person who is able to and shall be deemed
to make the representations, warranties and agreements in this clause (2); or

(3) to the Company or a subsidiary thereof.

Each of the foregoing restrictionsis subject to any requirement of law that the disposition of the Investor’s property or
the property of such investor account or accounts on behaf of which the Investor holds the RDSsbe at all timeswithin the
control of the Investor or of such accounts and subject to compliance with any applicable state securities laws. The Investor
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understands that any certificates representing RDSs acquired by it will bear alegend reflecting, among other things, the
substance of this Section 4.

5. Thelnvestor agrees that, prior to transferring the Investor’ s RDSs, the Shares represented thereby or any interest
therein, (i) other than in the case of a Regulation S Transfer, any transferee must sign and deliver aletter to the Depositary
substantially in the form of the U.S. Transfere€ s L etter attached as Annex | hereto (or in aform otherwise acceptable to the
Company and the Depositary) (a“U.S. Transferee’s Letter”) and (ii) in the case of a Regulation S Transfer, the Investor must
sign and deliver to the Depositary a surrender letter substantially in the form of the Surrender Letter attached as Annex |1
hereto (or in aform otherwise acceptable to the Company and the Depositary) (a“Surrender Letter™).

Investment Company Act

6. TheInvestor understands and acknowledges that the Company has not registered, and does not intend to register, as
an “investment company” (as such term is defined in the Investment Company Act and related rules) and that the Company
has elected to impose the transfer and offering restrictions with respect to personsin the United States and U.S. persons
described herein so that the Company will qualify for the exemption provided under Section 3(c)(7) of the Investment
Company Act and will have no obligation to register as an investment company even if it were otherwise determined to be an
investment company.

7. Thelnvestor understands and acknowledges that (i) the Company and the Depositary will not be required to accept
for registration of transfer any RDSs acquired by it that are not being acquired by a Qualified Purchaser, except as provided
in Section 4(1) or 4(3), (ii) the Company and the Depositary may require any U.S. person or any person within the United
States who is required under this Purchaser’s Letter to be a Qualified Purchaser, but is not, to transfer the RDSsimmediately
inamanner consistent with the restrictions set forth in this Purchaser’s Letter, (iii) pending such transfer, the Company is
authorized to suspend the exercise of the meeting and consent rights relating to the relevant RD Ss and the Shares represented
thereby and theright to receive distributions in respect of the relevant RD Ss and the Shares represented thereby and (iv) if the
obligation to transfer is not met, the Company is irrevocably authorized, without any obligation, to transfer the RDSs or the
Shares represented thereby, as applicable, in amanner consistent with the restrictions set forth in this Purchaser’s Letter and,
if such Shares or RDSs are sold, the Company shall be obliged to distribute the net proceeds to the entitled party.

ERISA

8. The Investor represents and warrants that no portion of the assets used by it to acquire, and no portion of the assets
used by it to hold, an interest in the RD Ss or the Shares represented thereby or any beneficial interest therein constitutes or
will constitute the assets of an “employee benefit plan” (within the meaning of Section 3(3) of ERISA) that is subject to Title
| of ERISA, aplan, individual retirement account or other arrangement that is subject to Section 4975 of the U.S. Internd
Revenue Code or any applicable Similar Laws, or any entity whose underlying assets are considered to include “ plan assets”
of any such plan, account or arrangement.

9. The Investor understands and acknowledges that (i) transfers of the RDSs, the Shares represented thereby or any
interest therein to a person using assets of a Plan to purchase or hold such securities or any interest therein will be void and
have no force and effect and will not operate to transfer any rights to such person notwithstanding any instruction to the
contrary to the Company, the Depositary or their respective agentsand (ii) if such transfer is not treated as being void for any
reason, the RDSs or the Shares represented thereby will automatically be sold by us in the open market and the net proceeds
remitted to the record holder or, if we determine in our sole discretion that such a sale is for any reason impracticable,
transferred to a charitable trust for the benefit of a charitable beneficiary, which may include the trust which holds our class B
shares, and the purported holder will acquire no rights under our memorandum and articles of association in such securities.

TheOffering

10. The Investor has received acopy of the offering memorandum relating to the offering of the Shares and RDSs
described therein (the “ Offering Memorandum”). The Investor understands and agrees that the Offering Memorandum speaks
only as of itsdate and that the information contained therein may not be correct or complete as of any time subsequent to that
date.

11. The Investor is not purchasing the RD Sswith aview to, or for offer or sale in connection with, any distribution
thereof (within the meaning of the Securities Act) that would bein violation of the securities laws of the United States or any
state thereof.
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12. The party signing this Purchaser’s L etter is acquiring the RDSs for his or her own account or for the account of one
or more Investors as to which the party signing this Purchaser’s Letter is authorized to make the acknowledgments,
representations and warranties, and enter into the agreements, contained in this Purchaser’s Letter. The party signing this
Purchaser’s Letter has indicated on the first page hereof whether it is acquiring the RD Ss for its own account, as Investor, or
for the account of one or more Investors.

13. The Investor became aware of the offering of the Shares and RDSs by the Company and the RDSs were offered to
the Investor (i) solely by means of the Offering Memorandum, (ii) by direct contact between the Investor and the Company
or (iii) by direct contact between the Investor and one or more of the managers named in Schedule 1 hereto and their U.S.
affiliates (the “Managers’). The Investor did not become aware of, nor were the RD Ss offered to the Investor by any other
means, including, in each case, by any form of general solicitation or genera advertising. In making the decision to purchase
the RDSs, the Investor relied solely on the information set forth in the Offering Memorandum and other information obtained
by the Investor directly from the Company or from one or more of the Managers as aresult of any inquiries by the Investor or
one or more of the Investor’ s advisors. The Investor, in the normal course of its business, investsin or purchases securities
similar to theRDSsand is a highly sophisticated investor that has such knowledge and experience in financial and business
meatters as to be capabl e of evaluating, and has evaluated the merits and risks of an investment in the RDSs, and the Investor
and any accounts for which it is acting are each able to bear the economic risk of an investment inthe RDSs and are currently
ableto afford the complete loss of such investment.

Purchaser’s Letter

14. The Investor understands that there is no established market for the RDSsthat it is unlikely that a public market for
the RDSswill develop and that the Company and the Managers will take no action to develop a market for the RDSs.

15. The Investor acknowledges that the Managers have acted as agents for the Company in connection with the sale of
the RDSs. The Investor consents to the actions of each of such Managersin thisregard and hereby waives any and al claims,
actions, liabilities, damages or demands it may have against any of such Managers in connection with any adleged conflict of
interest arising from the engagement of each of the Managers as an agent of the Company with respect to the sde by the
Manager of the RDSsto the Investor.

General

16. The Investor acknowledges that each of the Managers, the Company, the Depositary and their respective affiliates
and others will rely on the acknowledgments, representations and warranties contained in this Purchaser’s Letter as abasis
for exemption of the sale of the RDSs under the Securities Act, the Investment Company Act, under the securities laws of all
applicable states, for compliance with ERISA hereof and for other purposes. The party signing this Purchaser’'s Letter agrees
to promptly notify the Company, the Managers and the Depositary if any of the acknowledgments, representations or
warranties set forth herein are no longer accurate.

17. Each of the Managers, the Company, the Depositary and their respective affiliates are irrevocably authorized to
producethis Purchaser’ s Letter or a copy hereof to any interested party in any administrative or legal proceeding or official
inquiry with respect to the matters covered hereby.

18. ThisPurchaser’s L etter shall be governed by and construed in accordance with thelaws of the State of New
York.

19. The Investor understands and acknowledges that no agency of the United States or any state thereof has made any
finding or determination as to the fairness of the terms of, or any recommendation or endorsement in respect of, the RDSs or
the Shares represented thereby.

20. The Investor agrees to provide, together with this completed and signed Purchaser’ s Letter, acompleted and signed
Substitute IRS Form W-9 or IRS Form W-8BEN, W-8EXP or W-8IMY . The Subgtitute IRS Form W-9 is attached to this
letter as Exhibit B.

[ The next pageis Exhibit A]
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Exhibit A to Form of Purchaser’sL etter
Registered Holder Information

Name of the I nvestor Tax
(use exact name of which Address of Investor for Identification Number of RDSs
RDSsaretobeRegistered) Registration of RDSs Number Requested*
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.

Total Number of RDSs Requested:

*  The Investor agrees that the Managers may allocate to it a smaller number of RDSs.

A copy of this page may be submitted by fax with a signed copy of thefirst page of thisPurchaser’s L etter and
an executed substitute Form W-9 to The Bank of New York at (646) 291-5813.



Exhibit B to Form of Purchaser’sL etter
Substitute Form W-9

[ Substitute Form W-9 included in Appendix E]
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Schedulel to Form of Purchaser’sL etter
M anagers

Lehman Brothers International (Europe)
Hoare Govett Limited
UBS Investment Bank



Annex | to Form of Purchaser’s L etter
[Formof U.S. Transferee's Letter included in Appendix C]
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Annex 11 to Form of Purchaser’sLetter
[Form of Surrender Letter included in Appendix D]
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APPENDIX B: FORM OF SUBSCRIPTION AGREEMENT
FOR
ACCREDITED INVESTORS

C/O Lehman Brothers Private Fund Advisers, LP
Lehman Brothers Private Equity Partners Limited
325 N. St. Paul Street, Suite 4900

Dallas, TX 75201

The Bank of New Y ork
101 Barclay Street—Floor 22W
New York, New Y ork 10286

Ladies and Gentlemen:

In connection with the proposed purchase by the investor named below (the “ Investor™) of the restricted depositary
shares (the “RDSs’) to be delivered by The Bank of New Y ork, as depositary (the “ Depositary”), representing Class A
ordinary shares (the “ Shares’) of Lehman Brothers Private Equity Partners Limited, a Guernsey investment company (the
“Company”), from the Company pursuant to Regulation D (“ Regulation D”) under the U.S. Securities Act of 1933, as
amended (the “ Securities Act”), the Investor agrees and acknowledges, on its own behalf or on behalf of each account for
which it isacquiring RDSs, and makes the representations and agreements, on its own behaf or on behalf of each account for
which itisacquiring RDSs, set forth in Sections 1 though 25 of this agreement (this “ Subscription Agreement”):

PLEASE COMPLETE THE FOLLOWING AND SIGN BELOW OR, IF YOU ARE ACTING FOR MORE
THAN ONE INVESTOR, COMPLETE THE FORM ATTACHED HERETO ASEXHIBIT A FOR EACH OF
THOSE INVESTORS, AND SIGN BELOW:

Name of the Investor (use exact namein which RDSsareto beregistered in the
records of the Company):

Addressof Investor for Registration of RDSs:

Investor’s Social Security Number (if an individual) or Taxpayer | dentification
Number (if not an individual):

Number of RDSs Requested:*

The Investor(s) has’have provided a completed and signed Substitute IRS Form W-9 as set forth in Section 25 of this
Subscription Agreement. This Subscription Agreement has been executed by a duly authorized representative of the
Investor(s), as of the date indicated below.

Date: Signature:

Print Name:

Company Name:

Title

Accepted: Lehman Brothers Private Equity
Partners Limited:

by:
Title

A signed copy of this page and an executed substitute Form W-9 may be submitted by fax to the Investment Manager
at (214) 647-9501.

* The Investor agrees that the Company may allocate to it a smaller number of RDSs.
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Accredited Investor and Qualified Purchaser Status

1. The Investor certifies that it is a“qualified purchaser” (a* Qualified Purchaser”) within the meaning of
Section 2(8)(51) and related rules of the U.S. Investment Company Act of 1940 (the “ I nvestment Company Act”).

2. Thelnvestor understands that, subject to certain exceptions, to be a Qualified Purchaser, an individual must have
$5 millionin “investments” as defined in Rule 2a51-| of the Investment Company Act.

3. Thelnvestor certifiesthat it isan “ accredited investor” (an “Accredited Investor”) as defined in Regulation D under
the Securities Act.

4. The Investor understands that, to be an Accredited Investor (i) an individual must have (a) anet worth that exceeds
$1 million, individualy or jointly with the individual’ s spouse, or (b) an individual income in excess of $200,000 in each of
the two most recent years or joint income with the individual’ s pouse in excess of $300,000 in each of those years, with a
reasonabl e expectation of reaching the same income level in the current year, (ii) atrust must have total assetsin excess of
$5 million, not have been formed for the specific purpose of acquiring the RDSs and must be directed by a sophisticated
person meeting the standards of the first sentence of Section 5 of this Subscription Agreement and (iii) any other entity must
have only Accredited Investors as its equity owners.

5. Thelnvestor is knowledgeable, sophigticated and experienced in business and financial matters as to be capable of
evaluating, and has evaluated, the merits and risks of an investment in the RDSs and it fully understands the limitations on
ownership and transfer and the restrictions on sales of the RDSs. The Investor is able to bear the economic risk of its
investment in the RDSsand is currently able to afford the complete loss of such investment. The Investor is avare that there
are substantial risks incident to the purchase of the RDSs, including those summarized under “Risk Factors’ in the Offering
Memorandum.

The Subscription

6. Upon the terms and subject to the conditions set forth in this Subscription Agreement, the Investor hereby
irrevocably subscribes for and agrees to purchase from the Company such number of RDSs asis set forth on the first page
hereof at aprice equal to $10 per RDS. The Investor understands and agrees that the Company reserves the right to accept or
reject the Investor’ s Subscription for any reason or for no reason, in whole or in part, a any time prior to its acceptance by
the Company and the same shall be deemed to be accepted by the Company only when this Subscription Agreement is signed
by aduly authorized person by or on behalf of the Company. This Subscription Agreement may be signed in counterpart
form.

Transfer Restrictions

7. The Investor understands and agrees that the RD Ss and the Shares represented thereby are being offered ina
transaction not involving any public offering within the United States within the meaning of the Securities Act and that the
RDSs and the Shares represented thereby have not been and will not be registered under the Securities Act, that the Company
has not been and will not be registered as an investment company under the Investment Company Act and that the RDSs and
the Shares represented thereby may not be transferred except as permitted in this Section 7. The Investor agreesthat, if in the
future it decides to offer, resell, pledge or otherwise transfer such Shares or RDSs, such Shares or RDSs will be offered,
resold, pledged or otherwise transferred only as follows:

(1) in an offshore transaction in accordance with Regulation S under the Securities Act (“Regulation S’) to a
person outside the United States and not known by the transferor to be aU.S. person, by pre-arrangement or otherwise,
upon surrender of the RDSs and delivery of awritten certification that such transferor isin compliance with the
requirements of this clause (1) (a“Regulation S Transfer”);

(2) in atransaction, that is exempt from the registration requirements of the Securities Act to atransfereewho is
within the United States or aU.S. person and who delivers awritten certification that:

(A) such transfereeis (i) all of the following: (&) a“qualified ingtitutional buyer” as defined in Rule 144A
under the Securities Act, (“ Rule 144A") (b) not abroker-dealer that owns and invests on discretionary basis less
than $25 million in securities of unaffiliated issuers and (c) not a participant directed employee plan, such asa
plan described in subsections (a)(1)(i)(D), (E) or (F) of Rule 144A; or (ii) acquiring such securities pursuant to
another avail able exemption from the registration requirements of the Securities Act, subject to the right of the
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Company and the Depositary to require delivery of an opinion of counsel and to require delivery of other
information satisfactory to each of them as to the availability of such exemption;

(B) such transferee is a Qualified Purchaser;

(C) no portion of the assets used by such transferee to purchase, and no portion of the assets used by such
transferee to hold, the RDSs, the Shares represented thereby or any beneficial interest therein constitutes or will
constitute the assets of an “employee benefit plan” (within the meaning of Section 3(3) of the U.S. Employee
Retirement Income Security Act of 1974, as amended (“ERISA™)) that is subject to Title | of ERISA, aplan,
individual retirement account or other arrangement that is subject to Section 4975 of the U.S. Internal Revenue
Code of 1986, as amended (the “U.S. Internal Revenue Code”) or any other federd, state, local, non-U.S. or other
laws or regulations that would cause the underlying assets of the Company to be treated as assets of that
investing entity by virtue of itsinvestment (or any beneficial interest) in the Company and thereby subject the
Company, its board of directors or investment manager (or other persons responsible for the investment and
operation of the Company’ s assets) to laws or regul ations that are similar to the fiduciary responsibility or
prohibited transaction provisions contained in Title | of ERISA or Section 4975 of the U.S. Internal Revenue
Code (“Similar Laws’), or an entity whose underlying assets are considered to include “plan assets” of any such
plan, account or arrangement (each, a“Plan”); and

(D) such transferee is acquiring the RDSs, the Shares represented thereby and any beneficial interest
therein for its own account as principal, or for the account of another person who is able to and shall be deemed
to make the representations, warranties and agreements in this clause (2); or

(3) to the Company or a subsidiary thereof.

Each of the foregoing restrictions is subject to any requirement of law that the disposition of the Investor’s property or
the property of such investor account or accounts on behaf of which the Investor holds the RDSs be at all timeswithin the
control of the Investor or of such accounts and subject to compliance with any applicable state securities laws. The Investor
understands that any certificates representing RDSs acquired by it will bear alegend refl ecting, among other things, the
substance of this Section 7.

8. The Investor agrees that, prior to transferring the Investor’ s RD Ss, the Shares represented thereby or any interest
therein, (i) other than in the case of a Regulation S Transfer, any transferee must sign and deliver aletter to the Depositary
substantially in the form of the U.S. Transfere€ s Letter attached as Annex | hereto (or in a form otherwise acceptable to the
Company) (a“U.S. Transfereg sLetter”) and (ii) in the case of aRegulation S Transfer, the Investor must sign and deliver to
the Depositary asurrender letter substantially in the form of the Surrender Letter attached as Annex |1 hereto (or in aform
otherwise acceptable to the Company) (a“ Surrender Letter”).

Investment Company Act

9. The Investor understands and acknowledges that the Company has not registered, and does not intend to register, as
an “investment company” (as such term is defined in the Investment Company Act and related rules) and that the Company
has elected to impose the transfer and offering restrictions with respect to personsin the United States and U.S. persons
described herein so that the Company will quaify for the exemption provided under Section 3(c)(7) of the Investment
Company Act and will have no obligation to register as an investment company even if it were otherwise determined to be an
investment company.

10. The Investor understands and acknowledges that (i) the Company and the Depositary will not be required to accept
for registration of transfer any RDSs acquired by it that are not being transferred to a Qualified Purchaser, except as provided
in Section 7(1) or 7(3), (ii) the Company and the Depositary may require any U.S. person or any person within the United
States who is required under this Subscription Agreement to be a Qualified Purchaser, but is not, to transfer the RDSs
immediately in amanner consistent with the restrictions set forth in this Subscription Agreement, (iii) pending such transfer,
the Company is authorized to suspend the exercise of the meeting and consent rights relating to the relevant RDSs and the
Shares represented thereby and the right to receive distributions in respect of the relevant RD Ss and the Shares represented
thereby and (iv) if the obligation to transfer is not met, the Company is irrevocably authorized, without any obligation, to
transfer the RDSs or the Shares represented thereby, as applicable, in amanner consistent with the restrictions set forth in this
Subscription Agreement and, if such Shares or RDSs are sold, the Company shall be obliged to distribute the net proceedsto
the entitled party.
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ERISA

11. The Investor represents and warrants that no portion of the assets used by it to acquire, and no portion of the assets
used by it to hold, an interest in the RD Ss or the Shares represented thereby or any beneficial interest therein constitutes or
will constitute the assets of an “employee benefit plan” (within the meaning of Section 3(3) of ERISA) that is subject to Title
| of ERISA, aplan, individual retirement account or other arrangement that is subject to Section 4975 of the U.S. Interna
Revenue Code or any applicable Similar Laws, or any entity whose underlying assets are considered to include “ plan assets’
of any such plan, account or arrangement.

12. The Investor understands and acknowledges that (i) transfers of the RDSs, the Shares represented thereby or any
interest therein to a person using assets of a Plan to purchase or hold such securities or any interest therein will be void and
have no force and effect and will not operate to transfer any rights to such person notwithstanding any instruction to the
contrary to the Company, the Depositary or their respective agents and (i) if such transfer is not treated as being void for any
reason, the RDSs or the Shares represented thereby will automatically be sold by us in the open market and the net proceeds
remitted to therecord holder or, if we determine in our sole discretion that such a sale is for any reason impracticable,
transferred to a charitable trust for the benefit of a charitable beneficiary, which may include the trust which holds our class B
shares, and the purported holder will acquire no rights under our memorandum and articles of association in such securities.

TheOffering

13. The Investor has received a copy of the offering memorandum relating to the offering of the Shares and RDSs
described therein (the “ Offering Memorandum”). The Investor understands and agrees that the Offering Memorandum speaks
only as of its date and that the information contained therein may not be correct or complete as of any time subsequent to that
date.

14. The Investor is not purchasing the RD Sswith aview to, or for offer or sale in connection with, any distribution
thereof (within the meaning of the Securities Act) that would bein violation of the securities laws of the United States or any
state thereof. The Investor has a pre-existing business rel ationship with one or more placement agents named in Schedule 1
hereto or their U.S. affiliates (each, a“ Placement Agent” and, collectively, the “ Placement Agents’) that propose to place the
RDSswhich the Investor proposesto purchase.

15. The party signing this Subscription Agreement is acquiring the RD Ss for his or her own account or for an Investor
(which is an Accredited Investor and a Qualified Purchaser) as to which the party signing this Subscription Agreement
exercises sole investment discretion and is authorized to make the representations, and enter into the agreements, contained in
this Subscription Agreement. The party signing this Subscription Agreement has indicated on the first page hereof whether it
is acquiring the RDSs for its own account, as Investor, or for the account of one or more Investors.

16. The Investor understands that there is no established market for the RDSs and that it is unlikely that a public market
for the RDSswill develop and that the Company and the Placement Agents will take no actionsto develop a market for the
RDSs.

17. The Investor has had accessto all information that it believes is necessary, sufficient or appropriate in connection
with its purchase of the RDSs, it has been afforded an opportunity to ask questions concerning the terms and conditions of the
offering and sal e of the RDSs and the Shares represented thereby, it has had all such questions answered to its satisfaction, it
has been supplied all additiona information as it has requested and, after being advised by persons deemed appropriate by the
Investor concerning the Offering Memorandum, this Subscription Agreement and the transactions contemplated hereby;, it
has made an independent decision to purchase the RDSs based on information it has determined to be adequate to verify the
accuracy of (i) the information in the Offering Memorandum and (ii) any other information that the Investor deems relevant
to making an investment in the RDSs.

18. The Investor became aware of the offering of the Shares and RD Ss by the Company and the RDSs were offered to
the Investor (i) solely by means of the Offering Memorandum, (ii) by direct contact between the Investor and the Company
or (iii) by direct contact between the Investor and one or more Placement Agents, with whom the Investor had a pre-existing
business relationship. The Investor did not become aware of, nor were the RDSs offered to the Investor by any other means,
including, in each case, by any form of general solicitation or general advertising. In making the decision to purchase the
RDSs, the Investor relied solely on the information set forth in the Offering Memorandum and other information obtained by
the Investor directly from the Company as aresult of any inquiries by the Investor or one or more of the Investor’ s advisors.

19. The Investor acknowledges that each of the Placement Agents and the Depositary have acted as agents for the
Company in connection with the sale of the RDSs. The Investor consents to the actions of each of such Placement Agents and
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Depositary in this regard and hereby waives any and all claims, actions, liabilities, damages or demands it may have againgt
any of such Placement Agents or Depositary in connection with any alleged conflict of interest arising from the engagement
of each of the Placement Agents and the Depositary as agents of the Company with respect to the sale by the Company of the
RDSsto the Investor.

20. The Investor acknowledges that none of the Placement Agents makes any representation or warranty as to the
accuracy or completeness of the information in the Offering Memorandum or any other information provided by the
Company; that the Investor has not relied and will not rely on any investigation by any Placement Agent or any person acting
on its beha f may have conducted with respect to the Shares or the Company; and that none of the Placement Agents makes
any representations to the availability of Rule 144 under the Securities Act or any other exemption from the Securities Act for
the transfer of the RDSs.

General

21. The Investor acknowledges that each of the Placing Agents, the Company, the Depositary and their respective
affiliates and otherswill rdy on the acknowledgments, representations and warranties contained in this Subscription
Agreement as a basis for exemption of the sale of the RD Ssunder the Securities Act, the Investment Company Act, under the
securities laws of all applicable states, for compliance with ERISA and for other purposes. The party signing this
Subscription Agreement agrees to promptly notify the Company, the Placement Agents and the Depositary if any of the
acknowledgments, representations or warranties set forth herein are no longer accurate.

22. Each of the Placing Agents, the Company, the Depositary and their respective affiliates are irrevocably authorized
to produce this Subscription Agreement or a copy hereof to any interested party in any administrative or legal proceeding or
officia inquiry with respect to the matters covered hereby.

23. This Subscription Agreement shall be governed by and construed in accor dance with the laws of the State of
New York.

24. The Investor understands and acknowledges that no agency of the United States or any state thereof has made any
finding or determination as to the fairness of the terms of, or any recommendation or endorsement in respect of, the RDSs or
the Shares represented thereby.

25. The Investor agrees to provide, together with this completed and signed Subscription Agreement, a completed and
signed Substitute IRS Form W-9 or IRS Form W-8BEN, W-8EXP or W-8IMY . The Substitute IRS Form W-9 is attached to
this Subscription Agreement as Exhibit B.

[Thenext pageis Exhibit A]
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Exhibit A to Form of Subscription Agreement
Substitute Form W-9

[ Substitute Form W-9 included in Appendix E]
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Schedule | to Form of Subscription Agreement
Placement Agents

Lehman Brothers International (Europe)
Hoare Govett Limited
UBS Investment Bank
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ANNEX | TO FORM OF SUBSCRIPTION AGREEMENT
[Formof U.S. Transferee's Letter included in Appendix C]
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ANNEX || TO FORM OF SUBSCRIPTION AGREEMENT
[Form of Surrender Letter included in Appendix D]
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APPENDIX C: FORM OF U.S. TRANSFEREE'SLETTER

C/O Lehman Brothers Private Fund Advisers, LP
Lehman Brothers Private Equity Partners Limited
325 N. St. Paul Street, Suite 4900

Dallas, TX 75201

The Bank of New Y ork
101 Barclay Street—Floor 22W
New York, New Y ork 10286

Ladies and Gentlemen:

In connection with the undersigned’ s proposed purchase of the accompanying restricted depositary shares (the “ RDSs”)
delivered by The Bank of New Y ork, as depositary (the “ Depositary”), representing Class A ordinary shares (the “Shares’)
of Lehman Brothers Private Equity Partners Limited, a Guernsey investment company (the “Company”), from a holder of
RDSs or the Shares represented thereby (a“ Sdller”) pursuant to an available exemption from the registration requirements of
the U.S. Securities Act of 1933, as amended (the “ Securities Act”), the undersigned agrees and acknowledges, on itsown
behalf or on behdf of each account for which it acquires any RDSs, and makes the representations and warranties, on its own
behalf or on behdf of each account for which it acquires any RDSs, as set forth in this letter (this“U.S. Transfere€ s Letter”):

1. Theundersigned certifies to one of the following (check abox):

"7 () itisa“qudified ingtitutional buyer” (a“QIB") as defined in Rule 144A under the Securities Act
(“Rule 144A™), (b) itis purchasing the RDSs from the Sdller only for its account or for the account of another
entity that isaQIB, (c) it isnot a broker-dealer which owns and invests on adiscretionary basis less than
$25 million in securities of unaffiliated issuers and (d) it is not a participant-directed employee plan, such asa
plan described in subsections (a)(1)(i)(D), (E) or (F) of Rule 144A or

"7 (a) itisacquiring the RDSs pursuant to ancther available exemption from the registration requirements
of the Securities Act, (b) if requested by the Company or the Depositary, it has attached hereto an opinion of U.S.
counsel that is satisfactory to the Company and the Depositary and () it agreesto provide any such information
that the Company or the Depositary may require.

2. The undersigned understands and agrees that the RDSs and the Shares represented thereby have been offered
in atransaction not involving any public offering within the United States within the meaning of the Securities Act and
that the RDSs and the Shares represented thereby have not been and will not be registered under the Securities Act, that
the Company has not been and will not be registered as an investment company under the U.S. Investment Company
Act of 1940 (the “Investment Company Act”) and that the RDSs and the Shares represented thereby may not be
transferred except as permitted in this Section 2. The undersigned agrees that, if in the future it decides to offer, resell,
pledge or otherwise transfer such Shares or RDSs, such Shares or RDSs will be offered, resold, pledged or otherwise
transferred only as follows:

(2) in an offshore transaction in accordance with Regulation S under the Securities Act (“Regulation S’) to
aperson outside the United States and not known by the transferor to be a U.S. person, by pre-arrangement or
otherwise, upon surrender of the RDSs and ddivery of awritten certification that such transferor isin compliance
with the requirements of this clause (1) (a“Regulation S Transfer”);

(2) inatransaction, that is exempt from the registration requirements of the Securities Act to atransferee
who iswithin the United States or aU.S. person and who delivers awritten certification that:

(A) such transfereeis (i) all of thefollowing: (a) aQIB, (b) not a broker-dealer that owns and
invests on discretionary basis less than $25 million in securities of unaffiliated issuersand (c) not a
participant directed employee plan, such as a plan described in subsections (a)(1)(i)(D), (E) or (F) of
Rule 144A; or (ii) acquiring such securities pursuant to any available exemption from the registration
requirements of the Securities Act, subject to the right of the Company and the Depositary to require
delivery of an opinion of counsel and to require delivery of other information satisfactory to each of them
asto the availability of such exemption;

(B) suchtransfereeis a“qualified purchaser” (a*“ Qualified Purchaser”) within the meaning of
Section 2(a)(51) of the Investment Company Act;

(C) no portion of the assets used by such transferee to purchase, and no portion of the assets used
by such transferee to hold, the RDSs, the Shares represented thereby or any beneficia interest therein
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constitutes or will constitute the assets of an “employee benefit plan” (within the meaning of Section 3(3)
of the U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA")) that is subject to
Titlel of ERISA, aplan, individua retirement account or other arrangement that is subject to

Section 4975 of the U.S. Internal Revenue Code of 1986, as amended (the“U S. Internal Revenue Code”)
or any other federal, state, local, non-U.S. or other laws or regulations that would have the same effect as
regulations promulgated under ERISA by the U.S. Department of Labor and codified at 29 C.F.R.
Section 2510.3-101 to cause the underlying assets of the Company to be treated as assets of that investing
entity by virtue of its investment (or any beneficial interest) in the Company and thereby subject the
Company, its board of directors or investment manager (or other persons responsible for the investment
and operation of the Company’s assets) to laws or regulations that are similar to the fiduciary
responsibility or prohibited transaction provisions contained in Title | of ERISA or Section 4975 of the
U.S. Internal Revenue Code (“ Smilar Laws”), or an entity whose underlying assets are considered to
include “plan assets’ of any such plan, account or arrangement (each, a“Plan”); and

(D) such transferee is acquiring the RDSs, the Shares represented thereby and any beneficial
interest therein for its own account as principal, or for the account of another person who is able to and
shall be deemed to make the representations, warranties and agreements in this clause (2); or

(3) to the Company or a subsidiary thereof.

Each of the foregoing restrictionsis subject to any requirement of law that the disposition of the undersigned’ s property
or the property of such investor account or accounts on behaf of which the undersigned holds the RDSs be at all times within
the control of the undersigned or of such accounts and subject to compliance with any gpplicable state securities laws. The
undersigned understands that any certificates representing RDSs acquired by it will bear alegend reflecting, among other
things, the substance of this Section 2.

3. The undersigned agrees that, prior to transferring the undersigned’ s RDSs, the Shares represented thereby or
any interest therein, (i) other than in the case of aRegulation S Transfer, any transferee must sign and deliver aletter to
the Depositary substantially in the form of this U.S. Transfereg s Letter (or in aform otherwise acceptable to the
Company and the Depositary) and (ii) in the case of a Regulation S Transfer, the undersigned must sign and deliver to
the Depositary a surrender letter substantially in the form of the Surrender Letter attached as Exhibit A hereto (or in a
form otherwise acceptable to the Company and the Depositary) (a“ Surrender Letter™).

4. The undersigned certifiesthat it is a Qualified Purchaser.

5. The undersigned understands that, subject to certain exceptions, to be a Qualified Purchaser, an individual
must have $5 million, and other entities must have $25 million, in “investments’ as defined in Rule 2a51-| of the
Investment Company Act.

6. The undersigned understands and acknowledges that the Company has not registered, and does not intend to
register, as an “investment company” (as such termis defined in the Investment Company Act and related rules) and
that the Company has elected to impose the transfer and offering restrictions with respect to personsin the United
States and U.S. persons described herein so that the Company will qualify for the exemption provided under
Section 3(c)(7) of the Investment Company Act and will have no obligation to register as an investment company even
if it were otherwise determined to be an investment company.

7. The undersigned represents and warrants that no portion of the assets used by it to acquire, and no portion of
the assets used by it to hold, an interest in the RDSs or the Shares represented thereby or beneficial interest therein
congtitutes or will constitute the assets of an “employee benefit plan” (within the meaning of Section 3(3) of ERISA)
that is subject to Title | of ERISA, aplan, individua retirement account or other arrangement that is subject to
Section 4975 of the U.S. Internal Revenue Code or any gpplicable Similar Laws, or any entity whose underlying assets
are considered to include “plan assets” of any such plan, account or arrangement.

8. The undersigned understands and acknowledges that (i) transfers of the RDSs, the Shares represented thereby
or any interest therein to a person using assets of a Plan to purchase or hold such securities or any interest therein will
be void and have no force and effect and will not operate to transfer any rightsto such person notwithstanding any
instruction to the contrary to the Company, the Depositary or their respective agents and (ii) if such transfer is not
treated as being void for any reason, the RDSs or the Shares represented thereby will automaticaly be sold by usin the
open market and the net proceeds remitted to therecord holder or, if we determine in our sole discretion that such a
saleisfor any reason impracticable, transferred to a charitable trust for the benefit of a charitable beneficiary, which
may include the trust which holds our class B shares, and the purported holder will acquire no rights under our
memorandum and articles of association in such securities.
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9. The undersigned understands and acknowledges that (i) the Company and the Depositary will not be required
to accept for registration of transfer any RDSs acquired by it that are not being transferred to a Qualified Purchaser,
except as provided in Section 2(1) or 2(3) hereof, (ii) the Company and the Depositary may require any U.S. person or
any person within the United States who isrequired under this U.S. Transferee's Letter to be a Qualified Purchaser, but
isnot, to transfer the RDSsimmediately in amanner consistent with the restrictions set forth in thisU.S. Transferee's
Letter, (iii) pending such transfer, the Company is authorized to suspend the exercise of the meeting and consent rights
relating to the relevant RDSs and the Shares represented thereby and the right to receive distributions in respect of the
relevant RDSs and the Shares represented thereby and (iv) if the obligation to transfer is not met, the Company is
irrevocably authorized, without any obligation, to transfer the RDSs or the Shares represented thereby, as applicable, in
amanner consistent with the restrictions set forth in thisU.S. Transferee' s Letter and, if such Shares or RDSs are sold,
the Company shall be obliged to distribute the net proceeds to the entitled party.

10. The undersigned acknowledges that each of Company, the Depositary and the Seller and their respective
affiliates and otherswill rely on the acknowledgments, representations and warranties contained in this U.S.
Transferee's Letter as abasis for exemption of the sale of the RDSs under the Securities Act, the Investment Company
Act, under the securities laws of al applicable states, for compliance with ERISA and for other purposes. The
undersigned agrees to promptly notify the Company and the Depositary if any of the acknowledgments, representations
or warranties set forth herein are no longer accurate.

11. The Company, the Depositary and the Seller and their respective affiliates are irrevocably authorized to
producethis U.S. Transferee's Letter or a copy hereof to any interested party in any administrative or legal proceeding
or officiad inquiry with respect to the matters covered hereby.

12. ThisU.S. Transfereg s L etter shall be governed by and construed in accor dance with thelaws of the
State of New York.

13. The undersigned certifies that it was offered the RD Ss by direct contact between the undersigned and the
Company or the Seller. The undersigned did not become aware of, nor were the RDSs offered to the undersigned by
any other means, including, in each case, by any form of general solicitation or general advertising. In making the
decision to purchase the RDSs, the undersigned relied solely on the information set forth in the Offering Memorandum
and other information obtained by the undersigned directly from the Company or the Seller as aresult of any inquiries
by the undersigned or the undersigned’ s advisor(s).

14. The undersigned has had accessto all information that it believes is necessary, sufficient or appropriate in
connection with its purchase of the RDSs, it has been supplied all additional information as it has requested and it has
made an independent decision to purchase the RDSs based on information it has determined to be adequate to verify
the accuracy of any information that the undersigned deems relevant to making an investment in the RDSs.

15. The undersigned understands and acknowledges that no agency of the United States or any state thereof has
made any finding or determination as to the fairness of the terms of, or any recommendation or endorsement in respect
of, the RDSs or the Shares represented thereby.

16. The undersigned agrees to provide, together with this completed and signed U.S. Transferee' s Letter, a
completed and signed Substitute IRS Form W-9 or IRS Form W-8BEN, W-8EXP or W-8IMY . The Substitute IRS
Form W-9 is attached to this U.S. Transfere€' s Letter as Exhibit A.

[ The next page is the signature page.]
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Theundersigned has provided a completed and signed Substitute IRS Form W-9 or IRS Form W-8BEN, W-8EXP or
W-8IMY and has caused thisU.S. Transferee's Letter to be executed by its duly authorized representative as of the date set
forth below.

Date:

Name of Purchaser (use exact name in which RDSs are to be registered):

IAddress of Purchaser for Registration of RDSs:

Signature:

Print Name:

Company Name:

Title

If the investor is an individual, the investor’ s social security number:

If the investor is a corporation, Company, trust or other lega entity its tax payer identification number:
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Exhibit A to Form of U.S. Transferee' sL etter
[Form of Surrender Letter Included in Appendix E]
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Exhibit B to Form of U.S. Transfere€ s L etter
Substitute Form W-9

[ Substitute Form W-9 included in Appendix E]
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APPENDIX D: FORM OF SURRENDER LETTER

To: C/O Lehman Brothers Private Fund Advisers, LP
Lehman Brothers Private Equity Partners Limited
325 N. St. Paul Street, Suite 4900
Dallas, TX 75201

TheBank of New Y ork
101 Barclay Stregt—Fl oor 22W
New Y ork, New Y ork 10286

Ladies and Gentlemen:

Thisletter (the “Surrender Letter”) relatesto the surrender by the undersigned of restricted depositary shares (“RDSS’)
delivered by The Bank of New Y ork, as Depositary (the “Depositary”), representing Class A ordinary shares (the “ Shares”)
of Lehman Brothers Private Equity Partners Limited, a Guernsey investment company (the “Company”), pursuant to the
Restricted Deposit Agreement relating to the delivery of the RDSsby the Depositary among the Company, the Depositary
and all owners and beneficial owners from time to time of restricted depositary receipts evidencing RDSs (the “ Deposit
Agreement”) for the purpose of withdrawa of Shares deposited with the Depositary pursuant to the Deposit Agreement.
Termsused in this Surrender Letter and not otherwise defined shall have the meaning given to them in Regulation S
(“Regulation S’) under the U.S. Securities Act of 1933, as amended (the “ Securities Act”), except as otherwise stated herein.

Theundersigned acknowledges (or if the undersigned is acting for the account of another person has confirmed that it
acknowledges) that the deposited Shares, as applicable, have not been and will not be registered under the Securities Act and
that the Company has not registered as an investment company under the U.S. Investment Company Act of 1940, as amended
(the “Investment Company Act”).

Theundersigned hereby certifies as to at least one of the following:

" Theundersigned has sold or agreed to sell the Shares represented by the surrendered RDSs, and all of the
following are true:

1. The offer and sale of the Shares represented by the RDSswas not and will not be made to aperson in the
United States or to a person known by the undersigned to be a U.S. person.

2. Either (a) at the time the buy order for the Shares represented by the RDSs was originated, the buyer was
outside the United States or the undersigned and any person acting on the undersigned’ s behalf reasonably
believed that the buyer was outside the United States or (b) the transaction in such Shares was executed in, on or
through the facilities a designated offshore securities market, and neither the undersigned nor any person acting
on the undersigned’ s behal f knows that the transaction was pre-arranged with a buyer in the United States.

3. Neither the undersigned, nor any of its affiliates, nor any person acting on the undersigned’ s or their
behalf has made any directed sdlling efforts in the United States with respect to the Shares represented by the
RDSs.

4. The proposed transfer of the Shares represented by the RDSsis not part of a plan or scheme to evade the
registration requirements of the Securities Act or the Investment Company Act.

5. Neither the Company nor any of its agents participated in the sal e of the Shares represented by the
RDSs.

6. The undersigned agrees that the Company, the Depositary and their respective agents and affiliates may
rely upon the truth and accuracy of the foregoing acknowledgments, representati ons agreements.

or

" Theundersigned is not in the United States and isnot a U.S. person and isnot surrendering the RDSs in
connection with an offer, sale or other disposition of the Shares represented by the RDSs.
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Where there are joint transferors, each must sign this Surrender Letter. A Surrender Letter of acorporation, partnership,
limited liability company or similar entity must be signed by an authorized officer or be completed otherwise in accordance
with such entity’ s governing instruments. Evidence of such authority may be required.

Very truly yours,

Name of Surrendering Owner (use exact namein
which RDSs are registered):

Address of Surrendering Owner:

Signature:

Print Name:
Company Name:
Title:

Date:
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APPENDIX E: SUBSTITUTE FORM W-9

PAYOR'SNAME: L ehman Brothers Private Equity PartnersLimited

PAYEE'SNAME:

PAYEE'S ADDRESS:

SUBSTITUT Part |—Taxpayer Identification Part 11: For Payees Exempt from Backup Withholding
E Number (TIN) For Payees Exempt from Backup withholding, see the
FORM W-9 Guiddines below and complete asinstructed therein.
Department Socia Security Number
of the OR
Treasury Employer Identification Number
Internal (If awaiting TIN write “Applied For” and complete
Revenue Part 111 and the Certificate of Awaiting Taxpayer
Service [ dentification Number)
Payer’s Part I11:—Certification—

Request for Under pendties of perjury, | certify that:

Taxpayer (1) The number shown on this form is my correct Taxpayer |dentification Number (or | am waiting for a number

| dentification {0 Peissued to me), and

Number (2) I am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not

(TIN) been notified by the Internal Revenue Service (IRS) that | am subject to backup withholding as a result of failure to
report all interest or dividends, or (c) the IRS has notified me that | am no longer subject to backup withholding, and

and
(3) amaU.S. person (including aU.S. resident alien).

Certification

Certification I nstructions—Y ou musgt cross out item (2) aboveif you have been notified by the IRS that you
are currently subject to backup withholding because you have failed to report al interest and dividends on your tax
return. However, if after being notified by the IRS that you were subject to backup withholding you received another
notification from the IRS that you are no longer subject to backup withholding, do not crossout item (2).

- Signature of U.S. person

Date

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF
28% OF ANY PAYMENTS MADE TO YOU. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR
ADDITIONAL INFORMATION.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATION IF YOU WROTE “APPLIED FOR”
IN THE APPROPRIATE LINE IN PART | OF SUBSTITUTE FORM W-9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

| certify under pendlties of perjury tha ataxpayer identification number has not been issued to me, and either (a) | have
mailed or delivered an application to receive ataxpayer identification number to the appropriate Internal Revenue Service
Center or Social Security Administration Office or (b) | intend to mail or deliver an gpplication in the near future. |
understand that if | do not provide ataxpayer identification number by the time of payment, 28% of all reportable payments
made to me pursuant to the tender offer will be withheld.

Signature Date
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GUIDELINESFOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identification Number for the Payee (Y ou) to Give the Payer.—Socia security
numbers have nine digits separated by two hyphens: i.e., 000-00-0000. Employee identification numbers have nine digits
separated by only one hyphen: i.e., 00-0000000. Thetable below will help determine the number to give the payer. All
“Section” references are to the Internal Revenue Code of 1986, as amended. “IRS” isthe Internd Revenue Service.

For thistype of account:

1. Individual

2. Two or more individuals (joint account)

3. Custodian account of a minor (Uniform Gift to Minors Act)
4. a. Theusual revocable savingstrust account (grantor isalso trustee)
b. So-called trust account that isnot a legal or valid trust under state

law

5. Sole proprietor ship
For thistype of account:

. Sole proprietorship
. A valid trugt, estate, or pension trust
. Corporate

© 00 N O

organization
10.Partnership
11.A broker or registered nominee

. Association, club, religious, charitable, educational, or other tax-exempt

Givethe

SOCIAL SECURITY
number of—
Theindividual

The actual owner of theaccount or, if
combined funds, thefirst individual on the
account.®

Theminor®
Thegrantor-trustee®
The actual owner®

Theowner®

Givethe

EMPLOYER IDENTIFICATION
number of—

The owner®

The legal entity®
The corporéation
The organization

The partnership
The broker or nominee

12.Account with the Department of Agriculture in the name of a public entity The public entity

(such as astate or local government, school district, or prison) that

receives agricultural program payments

(1) Listfirst and circle the name of the person whose number you furnish. If only one person on ajoint account has a social
security number, that person’s number must be furnished.

(2) Circlethe minor’s name and furnish the minor’s social security number.

(3) Youmust show your individual name, but you may also enter your business or “doing business as” name. Y ou may use
either your social security number or your employer identification number (if you have one).

(4) Listfirst and circle the name of the legal trust, estate, or pension trust. (Do not furnish the taxpayer identification
number of the persona representative or trustee unless the lega entity itself is not designated in the account title.)

NOTE: If no nameis circled when there is mor e than one name, the number will be considered to be that of the first name

listed.
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GUIDELINESFOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Page 2

Obtaining a Number

If you don’t have a taxpayer identification number or you don’t know your humber, obtain Form SS-5, Application for
a Social Security Card, at thelocal Social Security Administration office, or Form SS-4, Application for Employer
[dentification Number, by calling 1 (800) TAX-FORM, and apply for anumber.

Payees Exempt from Backup Withholding
Payees specifically exempted from withholding include:

» An organization exempt from tax under Section 501(g), an individual retirement account (IRA), or a custodial
account under Section 403(b)(7), if the account satisfies the requirements of Section 401(f)(2).

»  TheUnited States or astate thereof, the District of Columbia, a possession of the United States, or a political
subdivision or instrumentality of any one or more of the foregoing.

» Aninternational organization or any agency or instrumentality thereof.
» A foreign government and any political subdivision, agency or instrumentality thereof.

Payees that may be exempt from backup withholding include:
» A corporation.
* A financid institution.

» A dedler in securities or commodities required to register in the United States, the Digtrict of Columbig, or a
possession of the United States.

*  Areal estate investment trust.

* A common trust fund operated by a bank under Section 584(a).

» Anentity registered at all times during the tax year under the Investment Company Act of 1940.
e A middleman known in the investment community as a nominee or custodian.

e A futures commission merchant registered with the Commodity Futures Trading Commission.

e A foreign central bank of issue.

» A trust exempt from tax under Section 664 or described in Section 4947.

Payments of dividends and patronage dividends generally exempt from backup withholding include:
»  Payments to nonresident aliens subject to withholding under Section 1441.

»  Payments to partnerships not engaged in atrade or business in the United States and that have at least one
nonresident alien partner.

e Payments of patronage dividends not paid in money.
»  Payments made by certain foreign organizations.
e Section 404(k) payments made by an ESOP.

Payments of interest generally exempt from backup withholding include:

e Payments of interest on obligations issued by individuals. However, if you pay $600 or more of interest in the
course of your trade or businessto apayee, you must report the payment. Backup withholding applies to the
reportable payment if you have not provided your correct taxpayer identification number to the payer.

»  Payments of tax-exempt interest (including exempt-interest dividends under Section 852).
»  Payments described in Section 6049(b)(5) to nonresident aliens.

»  Payments on tax-free covenant bonds under Section 1451.
»  Payments made by certain foreign organizations.
*  Mortgage or student loan interest paid to you.
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Certain payments, other than payments of interest, dividends, and patronage dividends, that are exempt from
information reporting are also exempt from backup withholding. For details, see the regulations under Sections 6041, 6041A,
6042, 6044, 6045, 6049, 6050A and 6050N.

Exempt payees described above must file Form W-9 or a subgtitute Form W-9 to avoid possible erroneous backup
withholding. FILE THIS FORM WITH THE PAYER, FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER,
WRITE “EXEMPT” IN PART Il OF THE FORM, SIGN AND DATE THE FORM, AND RETURN IT TO THE PAYER.

Privacy Act Notice—Section 6109 requires you to provide your correct taxpayer identification number to payers, who
must report the payments to the IRS. The IRS uses the number for identification purposes and may also provide this
information to various government agencies for tax enforcement or litigation purposes. Payers must be given the numbers
whether or not recipients arerequired to file tax returns. Payers must generaly withhold 28% of taxable interest, dividends,
and certain other payments to a payee who does not furnish ataxpayer identification number to the payer. Certain penalties

may also apply.

Penalties

(1) Failureto Furnish Taxpayer Identification Number.—If you fail to furnish your taxpayer identification number
to a payer, you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to
willful neglect.

(2) Civil Penalty for False Information With Respect to Withholding.—If you make a false statement with no
reasonable basis that results in no backup withholding, you are subject to a $500 penalty.

(3) Criminal Penalty for Falsifying Information.—Willfully falsifying certifications or affirmations may subject you
to criminal penalties including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL
REVENUE SERVICE
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50,000,000 Shares

L ehman Brothers Private Equity Partners Limited

In the form of Shares or Restricted Depositary Shares

OFFERING MEMORANDUM
July 6, 2007

LEHMAN BROTHERS

HOARE GOVETT LIMITED
UBSINVESTMENT BANK
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