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AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
SECONDARY OPPORTUNITIES FUND 111 PRIVATE CLIENT FEEDER FUND (U.S8.),
L.P.

THE LIMITED PARTNER INTERESTS EVIDENCED BY THIS AGREEMENT HAVE NOT
BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT") OR UNDER THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES OR ANY FOREIGN JURISDICTION. SUCH LIMITED
PARTNER INTERESTS ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY
AND RESALE, AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT IN
COMPLIANCE WITH THE SECURITIES ACT AND THE APPLICABLE STATE OR
FOREIGN SECURITIES LAWS, PURSUANT TO REGISTRATION THEREUNDER OR
EXEMPTION THEREFROM. IN ADDITION, TRANSFER OR OTHER DISPOSITION OF
SUCH LIMITED PARTNER INTERESTS IS FURTHER RESTRICTED AS PROVIDED IN
THIS AGREEMENT. PURCHASERS OF LIMITED PARTNER INTERESTS SHOULD BE
AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF
THEIR INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
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