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[DST Healthcare 1]

T BE REVIEED BY LEGAL TEAM] THE LIMITED PARTNERSHIP INTERESTS IN THE FUND
DESCRIBED HEREIM (THE “INTERESTS™) HAVE MOT BEEM REGISTERED OR QUALIFIED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™) OF THE
UNITEDr STATES OF AMERICA (THE “US") OR THE SECURITIEE LAWS OF ANY OTHER
COUNTRY OR JURISDICTION. THE ISSUER [5 RELYING ON EXEMPTIONS FROM SUCH
REGISTRATION OR QUALIFICATION. [INVESTORS MAY BE REQUIRED TO HOLD THE
INWVESTMENT FOR AN INDEFINITE PERIOD OF TIME. OTHER IMPORTANT RISK FACTORS
ARE EXPLAINED IM DETAIL IN THIS DOCUMENT. MO GOVERMNMENTAL AUTHORITY HASR
APPROVED, DISAPPROVED, ENDORSED, OR RECOMMENDED THIS OFFERIMG.  NO
INDEPEMDENT PERS0ON HAS CONFIEMED THE ACCURACY OR TRUTHFULMESSE OF THIS
MESCLOSURE, NOR WHETHER IT IS COMPLETE. ANY REPRESENTATION TO THE CONTRARY
IS ILLEGAL. SEE APPENDIX A — CERTAIN SECURITIES LAW MATTERS FOR INVESTORS.

[JANUARY 2014]
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THIS DOCUMENT I8 A PRELIMIMARY DOCUMENT BEING ISSUED IN DRAFT FORM FOR
INFORMATION OMLY. THIS PRELIMIMNARY PRIVATE PLACEMENT MEMOBANDUM (THE
"MEMORANDUM™) DOES NOT COMSTITUTE AN OFFER TO ACQUIRE ANY INTERESTS IN DST
GLOBAL M1, - (THE "FUMND™). AN INVESTOR WHO SUBSEQUENTLY ACOQUIRES INTERESTS
IN THE FUKD MUST RELY ON THE TERMS OF AND DISCLOSURE IN THE LIMITED
PARTHWERSHIP AGREEMENT AND SUBSCRIPTION AGREEMEMNTS FOR THE FUND.

THIE MEMORANDUM DOES NOT COMETITUTE AN OFFER TO SELL OR A SOLICITATION OF
AN OFFER TO BUY THE INTERESTS AS TO ANY PERSOMN IN ANY JURISDICTION IN WHICH IT
15 UNLAWFUL TO MAKE SUCH AN OFFER OR SOLICITATION. WITHIN THE LS. THIS
OFFERIMNG IS MADE AS A PRIVATE PLACEMENT PURSUANT TO SECTION 42) OF THE
SECURITIES ACT, AMD ONLY TO PARTIES THAT ARE "ACCREIMTED INVESTORS™ AS U5
DEFIMED IN RULE 300{A) OF REGULATION D UNDER THE SECURITIES ACT. OUTSIDE THE
L5, THIS OFFERING [5 MADE PURSUANT TO REGULATION 5 UNDER THE SECURITIES ACT,
OMLY TO PARTIES THAT ARE NOT “ULS. PERSONS™ AS DEFINED IN SUCH REGULATION,
AND PURSUANT TO EXEMPTIONS FROM APPLICABLE SECURITIES LAWSE OF OTHER
COUNTRIES {"NON-US. SECURITIES LAWS”™). SEE APPENDIX A — CERTAIN SECURITIES
LAW MATTERS FOR INVESTORS.

THIE MEMORANDUM 18 NOT A PROSPECTUS OR AN ADVERTISEMENT, AND THE OFFERING
15 NOT BEING MADE TO THE PUBLIC.

THIS OFFERING IS MADE IN RELIANCE UPON EXEMPTIONS FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND MOM-US SECURITIES LAWS AR DERCRIBED
ABOVE. THE FUMND WILL NOT BE OBLIGATED T REGISTER THE INTERESTS UNDER THE
SECURITIES ACT OR ANY MNOM-US SECURITIER LAWS [IM THE FUTURE. THERE
CURRENTLY 15 NO PUBLIC OR OTHER MARKET FOR THE INTERESTS AND THE GEMERAL
PARTHWER OF THE FUND (THE "GEMERAL PARTHMER™) DOES NOT EXPECT THAT ANY SUCH
MARKET WILL DEVELOP. ALL OF THE INTERESTS, WHETHER ACQUIRED WITHIN THE U5
OR OUTSIDE THE LS. WILL BE "RESTRICTED SECURITIES™ WITHIN THE MEANIMNG OF RULE
144 UNDER THE SECURITIES ACT AND THEREFORE MAY NOT BE TRANSFERRED BY A
HOLDER THEREOQF WITHIN THE L. OR TO A UL PERSONT UNLESS SUCH TRAMEFER 15
MADE PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, PURSUANT TO AN
EXEMPTION THEREFROM, OR 1IN A TRANSACTION OUTSIDE THE US. PURSUANT TO THE
RESALE PROVISIOMS OF REGULATION 5 MOREOVER, THE INTERESTS MAY BE
TRAMSFERRED OMLY WITH THE COMSENT OF THE GEMNERAL PARTNER AND THE
SATISFACTION OF CERTAIN OTHER CONDITIONS.

THE INTERESTS ARE SPECULATIVE AND PRESEMT A HIGH DEGREE OF RISK. SEE SECTION
VIII — CERTAIN INVEETMENT COMNSIDERATIONS AMD RISK FACTORS. INVESTORS IM THE
FUND ("INVESTORS") MUST BE PREPARED TOr BEAR SUCH RISK FOR AN INDEFINITE
PERIOD OF TIME AND ABLE TO WITHSTAMD A TOTAL LOSS OF THE AMOUNT INVESTED.

THE INTERESTE ARE BEING OFFERED SUBJECT TO WVARIOUS COMDITIONS, INCLUDING: (A)
WITHDRAWAL, CANCELLATION OR MODIFICATION OF THE OFFER WITHOUT NOTICE: (B)
THE RIGHT OF THE GENERAL PARTHNER TO REIECT ANY SUBSCRIPTION FOR AM INTEREST,
IN WHOLE OR IN PART, FOR ANY REASON; AND (C) THE APPROVAL OF CERTAIN MATTERS
BY LEGAL COUMSEL. EACH PROSPECTIVE INVESTOR 15 RESPOMEIELE FOR ITS OWHN
COSTS IN CONSIDERING AN INVESTMENT IN AM INTEREST. MNEITHER THE GEMERAL
PARTHWER MOR THE FUND SHALL HAVE ANY LIABILITY TO A PROSPECTIVE IMVESTOR
WHOSE SUBSCRIPTION 1S REJECTED OR PREEMPTELD.

THE INFORMATION SET FORTH IM THIS MEMORANDUM 15 CONFIDENMTIAL AND INCLUDES

TRADE SECRETS THE DISCLOSURE OF WHICH WOULD CAUSE HARM TO THE GEMERAL
PARTNER AND OTHER PARTIES. RECEIPT AND ACCEPTANCE OF THIS MEMORANDUM
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SHALL CONSTITUTE AN AGREEMENT BY THE RECIPIENT THAT THIS MEMORAMDUM
SHALL NOT BE REPRODUCED OR USED FOR ANY PURPOSE OTHER THAN IN CONMECTION
WITH THE RECIPIENT'S EVALUATION OF AN IMVESTMENT IMN AM INTEREST. THIS
MEMORANDUM IS THE PROPERTY OF THE GENERAL PARTNER AND, EXCEPT AS HELD BY
A LIMITED PARTMER OF THE FUND, MUST BE RETURNED UPON REQUEST.

MO PERSOM HAS BEEM AUTHORIZED TO MAKE ANY REPRESEMTATIONS OR TO GIVE ANY
INFORMATION WITH RESPECT TO THE FUND, THE GENERAL PARTNER, OR THE INTERESTS,
OTHER THAN AS CONMTAINMED IM THIS MEMORAMDUM, THE FUND'S PARTMERSHIP
AGREEMENT, THE SUBSCRIPTION AGREEMENT TO BE EXECUTED BY EACH INVESTOR, OR
AM OFFICIAL WRITTEM SUPPLEMENT TO THIS MEMORANDUM APPROVED BY THE
GEMERAL PARTNER. PROSPECTIVE INVESTORS ARE CAUTIONED AGAINST RELYING UPON
INFORMATION OR REPRESENTATIONS FROM ANY OTHER 20URCE. MOTWITHSETAMDING
THE FOREGOING, A PROSPECTIVE INVESTOR MAY RELY UPON WERITTEN RESPONSES TO
ITE INQUIRIES THAT ARE CLEARLY MARKED BY AN OFFICER OF THE GEMNERAL PARTMER
AS INTENDED T BE RELIED UPON BY SUCH PROSPECTIVE INVESTOR.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THIS MEMORANDUM AS INVESTMENT.
LEGAL OR TAX ADVICE AND THIS MEMORAMNDUM IS NOT INTENDED TO PROVIDE THE
S0OLE BASIS FOR ANY EVALUATION OF AN INVESTMENT IN AN INTEREST. PRIOR TO
ACQUIRING AN INTEREST, A PROSPECTIVE INVESTOR SHOULD COMSULT WITH ITS OWN
LEGAL, INVESTMENT, TAX, ACCOUNTING, AND OTHER ADVISORS TO DETERMIME THE
POTEMTIAL BENEFITS, BURDENS AND OTHER COMEEQUENCES OF SUCH INVESTMEMT. IM
PARTICULAR, IT 1S THE RESPONSIBILITY OF EACH INVESTOR TO ENSURE THAT THE
LEGAL AND REGULATORY REQUIREMENTS OF ANY RELEVANT JURISDICTION OUTSIDE
THE U5, ARE SATISFIED IN CONMNECTION WITH SUCH INVESTOR'S ACCQUISITION OF AN
INTEREST.

CERTAIN DOCUMENTS RELATIMNG TO THE FUND WILL BE COMPLEX OR TECHMICAL IM
NATURE., AND PROSPECTIVE INVESTORS MAY REQUIRE THE ASSISTANCE OF LEGAL
COUMSEL TO PROPERLY ASSESS THE IMPLICATIONS OF THE TERMS AMD CONDITIONS 5ET
FORTH THEREIN. LEGAL COUNSEL TO THE FUND AND THE GEMERAL PARTMER WILL
REPRESENT THE INTERESTS SOLELY OF THE FUMD AMD THE GEMERAL PARTMER. MNO
LEGAL COUNSEL HAS BEEMN ENGAGED BY THE FUND OR THE GENERAL PARTMER TO
REPRESEMT THE INTERESTS OF PROSPECTIVE INVESTORS. EACH PROSPECTIVE IMVESTOR
15 URGED TO EMNGAGE AND CONSULT WITH ITS OWN LEGAL COUNSEL IN REVIEWING
DOCUMENTS RELATING TO THE FUNDL

T ENSURE COMPLIAMCE WITH US. INTERMAL REVENUE SERVICE CIRCULAR 230,
PROSPECTIVE INVESTORS ARE HEREBRY NOTIFIED THAT: (A) ANY DISCUSSION OF
FEDERAL TAX ISSUES IM THIS MEMORANDUM IS MOT INTEMDED OR WRITTEN TO BE
RELIED UPON, AND CANNOT BE RELIED UPON, BY ANY PERSOMN FOR THE PURPOSE OF
AVOIDING PEMALTIES THAT MAY BE IMPOSED OM SUCH PERSOM UNDER THE UE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE™), (B) SUCH DISCUSSION 15
INCLUDED IN THIS MEMORAMDUM N COMMECTION WITH THE PROMOTION OR
MARKETING OF INTERESTS IN THE FUND, AND (C) PROSPECTIVE INVESTORS SHOULLD
SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDEMT
TAX ADVISOR.

EXCEPT WHERE OTHERWISE SPECIFICALLY INIMCATED, THIS MEMORANDUM SPEAKS AR
OF THE DATE HEREOQF. MEITHER THE SUBSEQUENT DELIVERY OF THIS MEMORAMDUM
NORE ANY SALE OF INTERESTS SHALL BE DEEMED A REPRESENTATION THAT THERE HAS
BEEM MO CHANGE IM THE AFFAIRS, PROSPECTS OR ATTRIBUTES OF THE FUND SINCE THE
DATE HEREQF. ALL DUTIES TO UPDATE THIS MEMORANDUM ARE HEREBRY DMSCLAIMED.
EXCEPT AR EXPRESSLY STATED T THE CONTRARY THEREIM, ANY OFFICIAL
SUPPLEMENT OR UPDATE TO THIS MEMORANDUM SHALL BE DEEMED TO ADDREESS ONLY
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THE SPECIFIC SUBJECT MATTER THEREDF AND SHALL NOT BE DEEMED A
REPRESENTATION THAT THERE HAS BEEN NO OTHER CHAMGE IN THE AFFAIRS,
PROSPECTS OR ATTRIBUTES OF THE FUND SINCE THE DATE HEREQF.

THIZ MEMORANDUM SUPERSEDES ALL PRIOR VERSIONS. FROM AND AFTER THE DATE OF
THIS MEMORANDUM, PRIOR VERSIONS OF THIS MEMOBRANDUM MAY NOT BE RELIED
LIPOM

MOTHIMNG CONTAINED HEREIM 15, OR SHOULD BE RELIED UPOM AS A PROMISE OR
REPRESENTATION AS TO THE FUTURE PERFORMAMCE OF THE FUND. STATEMENTS,
ESTIMATES, TARGETS AND PROJECTIONS WITH RESPECT TO SUCH FUTURE
PERFORMANCE SET FORTH IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS
MADE BY THE GEMERAL PARTNER WHICH MAY OR MAY NOT PROVE TO BE CORRECT. NO
REPRESENTATION IS MADE AS TO THE ACCURACY OF SUCH STATEMENTS, ESTIMATES,
TARGETS AMD PROJECTIONS. SIMILARLY, MOTHIMG COMTAIMNED HEREIN 15, OR SHOULD
BE RELIED UPON AS, A PROMISE OFR EEFRESENTATION AS TO THE EXTERNAL CONDITIONS
AND CIRCUMSTAMCES UNDER WHICH THE FUND WILL OPERATE {INCLUDING, WITHOUT
LIMITATION, OVERALL MARKET CONDITIONS, TECHNOLOGY DEVELOFMENTS AND
OTHER MATTERS OUTSIDE THE CONTROL OF THE GEMERAL PARTHER). OVERALL.
PROSPECTIVE INVESTORS MUST NOT RELY UPON ANY MATTERS DESCRIBED IN THIS
MEMORANDUM THAT ARE NOT WHOLLY WITHIM THE COMTROL OF THE GEMERAL
PARTNER. EVEN WITH REGARD TO MATTERS WHOLLY WITHIN THE CONTROL OF THE
GEMERAL PARTHMER, THE ACTIVITIER UMDERTAKEM BY THE GENERAL PARTMER IM
MAMNAGING THE FUND MAY DIFFER FROM THOSE DESCRIBED IM THIS MEMORANDUM
DUE T UNEXPECTED EXTERMAL COMDITIONS OR OTHERWISE. THIS MEMORAMDUM
DHIES NOT SUBJECT THE GENERAL PARTNER TO BINDING OBLIGATIONS. ONLY THOSE
OBLIGATIONS EXPRESSLY SET FORTH IN A DEFIMNITIVE AGREEMENT EXECUTED BY THE
GEMERAL PARTNER SHALL BE BINDING UPON THE GENERAL PARTHNER.

PROSPECTIVE INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION IN
THIE MEMORANDUM REGARDIMNG THE PAST PERFORMAMCE OF THE GENERAL PARTNER,
ITS MEMBERS OR THEIR RESPECTIVE AFFILIATES AS INDICATIVE OF THE FUTURE
PERFORMANCE OF THE FUND. PAST PERFORMAMCE DOES MOT ENSURE FUTURE
PERFORMANCE.

CERTAIN OF THE FACTUAL STATEMENTS MADE IN THIS MEMORANDUM ARE BASED UPON
INFORMATION FROM VARIOUS BOURCES BELIEVED BY THE GEMERAL PARTMER Ti» BE
RELIABLE. THE GEMNERAL PARTMER. ITS OFFICERS, THE FUMND AND THEIE RESPECTIVE
AFFILIATES HAVE MNOT INDEPEMDEMTLY VERIFIED ANY OF SUCH INFORMATION AND
SHALL HAVE NO LIABILITY ASSOCIATED WITH THE INACCURACY OR INADEQUACY
THEREOF.

EACH INVESTOR THAT ACQUIRES AN INTEREST WILL BECOME SUBIJECT TO THE FUND'S
PARTNERSHIF AGREEMENT AND AN APPLICABLE SUBSCRIPTION AGREEMENT. IN THE
EVENT ANY TERMS OR PROVISIONS OF SUCH PARTMERSHIF AGREEMENT OR
SUBSCRIPTION AGREEMENT CONFLICT WITH THE INFORMATION CONTAINED IN THIS
MEMORANDUM, SUCH PARTNERSHIF AGREEMENT OR SUBSCRIPTION AGREEMENT SHALL
CONTROL.

FOR CAYMAN ISLANDS INVESTORS:

THIS IS NOT AN OFFER OR INVITATION TO THE PUBLIC IN THE CAYMAN ISLANDS TO
SUBSCRIBE FOR LIMITED PARTHMERSHIP INTERESTS.
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MEITHER DST GLOBAL ADVISORS LIMITED NOR DIGITAL 5KY FINAMCE, LLP CURRENTLY
HAS AUTHORISATION BY THE UK FINANCIAL SERVICES AUTHORITY ("FSA™) UNDER THE
FINANCIAL SERVICES AND MARKETS ACT 2000 (UK). DHGITAL SKY FINAMCE LLP HAS
BEEM APPROVED T ACT AS AN APPOINTED REPRESENTATIVE OF HUTCHINSOMN LILLEY
INVESTMENTS LIMITED, WHO ARE AUTHORISED AND REGULATED BY THE F5A (FRM
192402).  THIS DOCUMENT HAS BEEN APPROVED, FOR DISTRIBUTION TO PERMITTED
RECIPIENTS ONLY, BY HUTCHINS0MN LILLEY INVESTMENMTS LIMITED.

The content of this promotion has not been approved
by an authorised person within the meaning of the
Financial Services and Markets Act 2000. Reliance on
this promotion for the purpose of engaging in any
investment activity may expose an individual to a
significant risk of losing all of the property or other
assets invested.

Copyrght £ 20011 DET Global Advigors Limdted. “DET 15 o iademark and service mark of DST Global Advisors
Lirmted.
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I. EXECUTIVE SUMMARY

The US healthcare sector, comprising [ 7% of US GDP, faces tremendous productivity challenges.

Driven by an aging population and the emergence of new, more expensive treatments, the rate of

growth of healthcare expenditures is unsustainable. Furthermore, healtheare lags other indusiries in
adopting technology-enabled process improvements and improving operational performance. These
dynamics create opportunities for new disruptive technologies aimed at increasing efficiency and
cutling cost.

Information technology (IT) applied w biology and medicine has the potential o drive a
technological revolution in the health care sector. This IT-bio-medecine revolution has simailar
characteristics to the most ransfomative echnological revolutions in history: linking of new and
old industries to create networks and transformative business models.  This type of revolution
occurred with the advent of the steam engine, transforming the industrial revolution by carrying coal
and iron inte the motive revelution of steam ships and railways. It happened again when cheap
microprocessos, which combined ubiquitows electricity and mass production, led us into the
information age.  And it is now occurring as digital “big data”™ transforms health care and life
sriences.

In the healthcare and life sciences indusiries, the emerging digital big data revolution 15 being
stimulated by a number of new technologies:  low cost next-generation DNA sequencing
instruments, wearable data-generating sensors, and electronic medical records/provider clinical data.
Large amounts of data are being generated — and increasingly digitized — through payor activity
(claims), patient behaviortracking and sentiment data. Furthermore, advances in T, hardware and
software technology are increasing the ability to penerate, store, visualize, analyze and apply these
data and changing how medicine 15 practiced.

This new wave ol innovation creates investment opportunities with a more favorable investment
profile then the typical health care investiment: less regulated, more capital efficient and with a
shoiter time o commercialization. Al the institutional level, we see opportunities to dramatically

reduce inefficiencies in the diagnosis, treatment and delivery of health care at the convergence of

molecular medicing, electronic sensor technology and communication platforms. On the other end
of the spectruim, the evolution of the technologies related to personalized medicine are creating
alternative channels to go direct to newly empowered patient’consumers. Finally, advances in drug
research and development will have major implications for patient diagnosis and treatment touching
all aspects of the health care sector. We are already seeing a wave of initial applications, products
and pioneening companies, some of which we have co-funded.

The DST Healthcare Fund (the “Fund™) is not funding traditional drug, diagnostic and device
discovery and development opportunities. Instead, the Fund 15 focused on actively secking out the
most interesting opporiunities ina few strategic areas at the intersection of life science and digital
echnology that are relevant to generation and application of big data to healthcare. In an
environment of healthcare reform requiring quality, affordable care, the DST Healthcare Fund will
invest in companies with transformative technologies and business models that create financial value
either through making healthcare more efficient and/or serving consumers directly.
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II. MARKET OPPORTUNITY AND ENVIRONMENT

Large and unsustainable healtheare spend in US

According o World Health Organization ¢ 57 trillion was spent on global health expenditure in
2011, At 102+ this represents, one of the largest sectors of global GDP.

AL 5282 wrillion, healthcare spend in Unites States is the largest globally and represents 17.2% of the

US GDP. Moreover, the expenditure on healthcare has grown significantly faster than GDP in 44 of

the 52 vears since 1960, Healthcare expenditure cumulatively grew by 103x during that time period
va, GDP growth of 30x.

US Healthcare spend ($hn) and share of GDE (%)

—NHE (5 bn)  ——NHE / GOF (%)

1960 1970 1980 1990 000 2001 2002 2003 2004 2005 2010 2011 2012

Deespite a modest decline in healtheare spend growth rate in recent vears, the level of healtheare
spend in U5 158 unsustainable. According to CM3 estimates, healthcare spend in US 15 expected to
grow at a CAGR of 6% to 85 tillion in 2022 and represent ¢. 20% of GDP.

According 1o a report published by the White House in 2009, US healthcare spend could be up 1o
3% of GDP by 2040

US Healtheare spend as % of GDE:

! Source: World Health Organization Global Health Expenditure Database
I Source: CMS NHE data for 2012
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The high levels of healthcare spending and its seemingly relentless growth are problematic Tor the
US. Public spending on healthcare—primarily through the Medicare and Medicaid programs—is
crowding out other state and national priorities, including education, social security, national

defense, and deficit reduction. High healthcare costs for private employers inhibits the hiring of

workers and puts upward pressure on the prices of goods and services. Private health care spending
has also taken a large bite out of the discretionary spending of US families, leaving the average
middle-income family worse ofl financially than a decade ago. This aapid growth in US healthcare

spending 15 attributable o numerous factors, ncluding: an aging population, the prevalence of

chronic diseases, and the use of expensive advanced medical technology. Similar problems
associated with rising healthcare costs can be observed in other developed countries.

Inefeciencies in US Healtheare

The US spends more money on health than any other nation, whether measured in terms of spending

per capila or spending as a percentage of GDP. Mckinsey estimates that US spends 3600bn (3.7% of

GDP) on healtheare, more than the expected benchmark for a nation of the US"s size and wealth.

Healthcare Expenditure / GDPF 223 Healtheare expenditure per capita (5 PPP):

¥ Source: CMS 2012 data for US, OECD 2011 data for rest
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The high healthcare spend has not translated into better outeomes with Americans having a lower
lifie expectancy than the OECD average.

Healtheare spendi r capita ve. life expectancy at birth®:
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Potential of techno and data in healtheare and life sciences

FOECD 2011 data
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We believe that technology and big data can play a major role in helping resolve some of the
inefficiencies in the US healthcare system. Other industries such as retail, banking. etc. have
successfully employed technology and big data to increase sales and reduce costs. The big data
opportunity 15 especially compelling in complex business environments experiencing an explosion in
the types and volumes of available data. In the healthcare and life sciences industries, data growth is
generated from several sources, including the R&D process itself, retailers, patients, and caregivers.

Oliver Wyman estimates that more than 51 trillion in value will move from old to new healthcare
service mudlels. MGI estimates that applying big data solutions could lead to 5300-430 billion in
reduced health-care spending,

Emerging Trends leading to value ereation potential

We believe that a Tew kKey trends will enable companies to build successful businesses by leveraging
technology and big data in healtheare and life sciences.

Costs and speed of DNA sequencing

The Human Genome Project began in 1990 and ook over 13 years and 53 billion to map the first
human genome. Since then there has been monumental imporovement in both speed as well as cost
of DNA sequencing. Today a human genome can be sequenced at 30x coverage mnoa day for 51,000,

The rise of molecular medicine is a classic technology-based transformation similar to the advent of
the digital information era. Advances in semiconductor technology drove down the cost of
computing, which allowed a growing number of users o apply powerful computing technology to
routing activities. The growing user base attracted more innovators to create applications and wses,
which then expanded the applicable user population yet again, creating a virtuous cycle. In the case
of DNA sequencing, technology improvements are oceurring at an even faster rate.

B10M
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Mekinsey estimates that genomics will have an economic impact of up to 516 trillion by 2025, Fast
and cheap DNA sequencing will lead to fundamental changes and revolution in disease diagnosis
and treatment, as well as drug discovery.

Muolecular diagmosticy

DMNA sequencing enables a new disease taxonomy where diseases are characterized based on cell
biology rather than symptoms or point of orgin. Molecular profiling based on this taxonomy will
allow  for highly accurate and  differentiated  diagnostics. The  sequencing-based  maolecular
diagnostics market is expected to grow at a CAGR of 72% from 551 1m in 2013 to $7.6bn in 201 8°

Molecular profiling will also enable better risk prediction and prognosis. Genomics will have the
highest impact on cancer prediction and prognosis. Cancer 15 a disease that is driven entirely by
complex and highly individual DMA changes. Most current treatments are indiscriminate, extremely
costly, and often ineffective.

lini — ing markst (Sl

Fald
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Personalised medicine

The practice of medicineg will undergo a fundamental revolution in the next decade, becoming
increasingly more data and computation intensive. Ongoing research will lead to creatinon of large
data sets linking molecular profile to diseases. Armed with this information as well as the patient’s
DMA sequence, doctors will tailor treatments for individual patients based on their molecular
signature.

Although personalized medicing is in the early stages of development, impressive initial successes
have been reported, particularly in the field of cancer. More than 300 tarpgeted therapies are either
available or in the pipeline to target cancer®,

* Source: BOC research, July 2013
o htpeSweww businessweek.com/magazine/content'11_26/b4234024330707 hitm
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Next Generation Drug Development

The use of molecular information will radically improve the efficiency and productivity of drug
discovery and development.  As molecular information leads to better understanding of disease and
its progression, many more drog targets will arise. Meanwhile, using molecular information to select
patients for clinical trals should accelerate drug development timelines and improve the probability

of drug approval. Together, these changes will likely improve the return on invested capital of

pharmaceutical and biotechnology companies. At the same time, drugs will likely be increasingly
applicable o smaller subsets of diseases, improving their effectiveness but shrinking  their
addressable markets. Drug companies will need to adapt their marketing strategies accordingly.

Movartis CEQ Joe Jimenez called out the explosion in DNA sequencing as a drver for R&D
productivity “allowing new areas of discovery that have never been possible before.” For example,
molecular sirategies aided in the development of Gleeves, Novartis’s blockbuster treatment for
certain forms of chronic myeloid leukemia with annual revenues of 54 billion.

Smart sensors and remote monitoring

Simart sensors allow for the collection and analysis of data for a number of areas such as health and
lifestyle management, early detection and diagnosis, disease monitoring and treatment adherence.
The use of data from remote monitoring svstems can reduce patient in-hospital bed daws, cut
emergency department visits, improve the targeting of nursing home care and owipatient physician
appointments, and reduce long-term health complications and costs.

Several trends have converged leading to an expectation of explosive growth in remote moniloring
and other healthcare applications:

¢ Increasing smartphone penetration: 148m people (62% of mobile phone users) in US owned
a smartphone as of November 20137 Increasing smartphone penetration has led to an
explosion in people both monitoring their health/lifestyle as well as accessing health-related
information on the go.

¢ Technology advancements: Sensors are becoming smaller, affordable, and more accessible.
Material science has advanced to create wearable sensors that can take measurements
passively. Wireless communication allows data to be transmitted securely. Data storage is
cheap and secure. Increased computing power with cloud computing enables data analysis
and access to data globally,

¢  Chronic diseases: An aging population has led to more than 130 million patients in the U5
suffering from chronic diseases such as diabetes, congestive heart failure, and hypertension,
Treatment for such chronic diseases accounts for more than 73%% of health system costs,
Femote patient monitoring systems can be highly useful for treating such patients.

Wireless health, including fitness as well as health-oriented devices and applications, is globally a

T Source: Comsacore
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S8bn market in 2013 and expected to grow o 559 by 20208 ABT research expects the market for
wearable health and ftness devices o grow from 30m in 2002 o 170m in 2017 .

Dvigital Health Platforms

Digitisation of medical and other health data has led to a proliferation of companies utilizing
technology and big data for better diagnosis, monitoring, efficient healtheare delivery, disease
management and reatment. At the same time, patients ability to access their own medical and health
data has led to emergence of business models targeting patients as consumers of healthcare services.

Giovernment policy and reform is also emerging as an important driver for change. Some of the
policies adopted in the HITECH act of 2009 are likely to play an important role in the creation of a
digital health ecosystem by accelerating the development of necessary healtheare [T infrastructure:

«  More than $17bn will be spent to incentivize hospitals and providers to use electronic health
records.

*  Another 32bn will be spent to support healthcare 1T infrastructure as well as other training
and research.

More than 50% of doctor offices and 80% of hospitals now have electronic health records®.

Physiciansfother providers with basic EHR'": Eligible hospitals with basic EHR'":
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Regulatory and reimbursement progress

Regulation and reimbursement will continue to be important drivers in the success of healtheare
companies. There is evidence to suggest that both FDA policies and insurance company policies are
evolving o support rather than hinder technology-based innovation in the healthcare space.

FDA has shown s support for technology-based innovation through various actions such as:
¢ Ciranting de-novo 310(K) approval to [umina®s Miseq next generation sequencing platform

¥ Source: Allied market research Nov-2013

* Bouree: hitp=www hhs gov/news/press/201 3pres/ 05/ 20130522 html
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Crranting 5100k} approval to iPhone based ECG monitoring device Alivecor

#  Laid out clear guidelings for the categories of mobile apps that it would seek to regulate — the
FDA has already approved more than 100 health apps™

¢ [aving extensive dialogue with indusiry on regulation of molecular tests while allowing
them to operate as LDTs

Several factors on the reimbursement front favor companies providing innovative healthcare
solutions:
o  Consumerization of healthcare as patients play an increasingly imporant role o their
treatment — 3328bn or 11.7% of the healthcare expenditure 15 paid out-of-pocket by patients
o Mew models such as Accountable Care Organizations reward providers for positive patient
outcomes and incentivize them to use the most cost effective solutions

10 Souree: hittpsmobihealthnews. com/2 7645/ analysis-103-fda-regulated-mobile-medical-apps/
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III. INVESTMENT STRATEGY

Philosophy

DST Healthcare Fund will invest in companies at the intersection of life sciences and digital
technology. We believe that technology and big data can play a major role in helping resolve
inefficiencies in the healthcare system. The Fund does not plan on investing in traditional drog
discovery, diagnostic and device development companies.

Recent advances in DMNA sequencing, sensor and communication technology and digitization of
health records create an opportunity to dramatically reduce mefficiencies in the diagnosis, treatment
and delivery of healthcare. Similar to other industries, the life sciences and healthcare sectors are
ready to be transformed by new business models enabled by disruptive technology. In oan
environment of health care reform requiring quality, affordable care, the DST Healthcare Fund will
invest in companies with transformative technologies and business models that create financial value
either through making healthcare more efficient and/or serving consumers directly.

We seek superior risk-adjusted returns by targeting and investing in later stage companies with
proven technology and low regulatory and reimbursement rsks. We seek to invest $10-15 million of
growth capital in companies and will target exits in the form of IPO or M&A in a 3-5 year
timelrame.

Investment Criteria

The Fund typically looks for the following key characteristics in target companies before
considering an investment:

1. Strong CEO and Team

The primary and most important asset of a company is its people. In particular, strong and capable
leadership s essential Tor retention and motivation of key employees.

DST places considerable emphasis on the CEQ and senior management team. We focus our analysis
on understanding the ability, background, mtegrity, underlving motivatbons and overall ambitions of
the CEO of any company in which we invest.

2. Significant and proven technology advantage within few well-defined strategic areas

We seek to imvest in companies with transformational technology representing a new diagnostic or
therapeutic  approach or innovative service delivery capabilities, rather than incremental
improvements o existing products or technologies. We invest in companies where the underlving
technology and its superiority has been established, rather than conceptual technologies.

3. Commercial or clear path o commercialisation

A large number of healtheare companies strugele with regulation and reimbursement which can have
significant negative impact on returns. We focus on companies that are already penerating
commercial sales or have a clear path to commercialization with limited regulatory and
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reimbursement risks. We work o minimize traditional healtheare risks of clinical efficacy,
regulatory approval and reimbursements.

4. Large addressable market

We seek companies that are targeting large markets in terms of number of people that can be
impacted by the technology whether through physicians or consumers directlyv. We also seek
companies preparing o launch already successful products or services to the global healthcare
market.
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IV. INVESTMENT PROCESS

Deal Sourcing

Deal sourcing is a strategic focus for the Fund which includes identifyving the right companies and
creating the opportunity to invest in them. We believe that access to the highest-guality and well-
differentiated deal flow is one of our key strengths.

Principals of the Fund have a unigue set of long-standing relationships with leading entrepreneurs,
inventors, scientists & academicians, pharmaceutical and biotech company  executives and
physicians.  We have strong relationships with entities such as public and global health
organizations, foundations, national scientific bodies and organizations, insurers and other corporate
payers. These networks not only provide access to the highest quality entrepreneurs and early stage
companies, but also provides unique insights for investment decisions. Our past experience of co-
investing and relationship-building with some of the top-tier venture investors will allow for joint
exposure o promising portfolio companies.

We receive insights and referrals from several unigue sources including: founders of technology and
healthcare companies that we have invested in or know: Breakthrough Life Sciences Prize
recipients; DET technology investment team, and; entities associated with our anchor investor Bill
Ciates, such as Bill Gates Ventures and the Bill and Melinda Gates Foundation. We are in the process
of entering into an agreement with Hlumina, the leading DNA sequencing vendor globally, that
would provide us unigue access o sequencing application start-ups that jein their incubator program.

We receive inbound interest from inventors, company founders, management teams and
shareholders who are looking for high quality knowledgeable investors. Our internatiol network
brings together valuable flows of mformation, perspective on opportunities, and resources that s
highly benefecial o portfolio companies.

We research the target industry sectors extensively, and closely track private companies that fit our
investment criteria. We stiive o maintain very close relationships with key decision makers for the
companies that we track.

Due Diligence

We apply a rigorous due diligence process to each potential invesiment as we believe that detailed
and well executed due diligence of critical risks is key (o Investment success.

We believe that the complementary skillsets and backgrounds of the Principals will allow for the
identification of critical ssues and risks. We work closely with our network of founders, scientists
& academicians, pharmaceutical and biotech company executives and physicians o evaluate
investment opportunities.

In our due diligence process, we emphasize understanding and evaluating the following:
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1y Management: We place key emphasis on the quality of people. We believe that a strong and
experienced management team s key to the success of a company. We spend considerable
time and energy on referencing management. We are biased toward portfolio company teams
with whom we have previous experience,

2y Underlying science and technology:  We spend considerable time understanding the
underlying science of the potential investment and the resulting technical advantage. We
teach out to our extensive network of science and domain experts to better understand the
technology advantage and risks. [Where needed we will also enagage consultanis to help us
evaluate the underlving science and technology]

33 Market potential, business model and competition: We leverage our network of experts to
understand and test the market potential, the company’s business model, and its ability to
capture the market. We perform extensive research into the size and growth prospects of a
company’s target market and conduct extensive imlerviews with existing or potential
customers to understand their perspective. Given our extensive network, we can ofien also
speak (o most of the competitors in a particular space before deciding upon an investment. In
order o evaluate threats from existing or new competition

4} Intellectual Property: We engage experienced attorneys in specific Gelds to validate freedom-
to-operate, validate exclusivity position and identifving blocking IP.

The investment team will discuss potential investments on a weekly basis to enable various team
members o provide input on direction of diligence and raise potential concerns. While each
prospective investment will be led by one of the Principals, no potential investment will proceed to
in-depth due diligence without all Principals having met the key management team to help evaluate
the quality of people.

Once due diligence has been satisfactorily completed, the investiment opportunity will be submitied
for approval of the Investment Committee of the General Pariner. The Investment Commitles 15
expected o meet on an ad-hoc basis when required to discuss a potential investment opporiunity.
The Investment Committee will make the determimation on all investments. While we will strive for
consensus in the Investment Committee, a ransaction can be approved by any two Principals unless
one of the Principals decide to veto based on a strong objection.

Portfolio Management

The Fund will actively engags in frequent dialogue with top management of our portfolio
companies. We have historically dedicated, and expect to continue to dedicate, time to develop deep
relationships with Key decision makers in our portfolio companies.

Our portfolio companies also appreciate our previous experience in investing amnd monitoring the

industry, as well as our strong connections globally.  Where appropriate, we provide advice and
introductions to our portfolio companies.

STRICTLY CONFIDEWTIAL 14

EFTA00586870



We typically take a Board Observer seal and/or ask for regular updates on business progress from
our portfolio companies. COur Board participation, regular updates and active monitoring of other
available information regarding our portfolie companies and their competitors allow us to remain
up-to-date on the growth and competitive environment of our investments,

We will seek o increase our stake in a portfolio company if the asset is performing at or above our
expectations, and if the valuation 15 consistent with our return expectations.

Cur strategy for exiting an investment is expected to be an IPO or sale to a strategic buver. In case
we receive public securities in an [PO, the Investment Commiitee will decide on timing of their sale
or distribution.

STRICTLY CONFIDEWTIAL 15

EFTA00586871



V. INVESTMENT TEAM

Yuri Milner

Yuri started investing in technology companies in 1999, In 2005, he founded Mail.ou Group to focus
on fechnology investments in the Russian speaking world. Under his leadership, Mail.ro Group bult
what is now the leading Russian language website in terms of users. Core assets of Mail.ro Group
are the seventh most popular web destination globally in terms of page views.

In September 2009, Yuri launched DSTG T as a vehicle for imternational Internet investments,
followed by DSTG I in December 2000 and DSTG I in November 2001, Across various vehicles,
DETG and its affiliates have invested approx. 53,5 billion in leading global technology companies.

In June 2011, Yuri started investing in healthcare companies and has invested over 550 million in
personal capital in several promising early stage companies,

During his career, Yuri held a number of management positions i Russia, including CEOQ of the
main operating company (or subsidiary) of Mail.ru Group between 2000 and 2003, Currently, Yuri
serves on the board of directors of Telecominvest Yurl also serves as a member of the Presidential
Commission for Modermisation and Technological Development of Russia’s Economy.

Yuri praduated from Moscow State University in 1985 with an advanced degree in theoretical

phiysics and subsequently conducted research at the Institute of Physics in the Russian Academy of

Sciences between 1985 and 1989 He attended the Wharton Business School MBA program
between 1990 and 1992 and subsequently joined the World Bank where he was invelved in the
development of the financial sector in Russia.

Boris Nikolic

Dr. Boris Mikolic 15 a Chief Advisor for Science and Technology to Bill Gates at Bill Gates Catalyst
3 (bgcd), Bill Gates Ventures (BGV) and at the Bill & Melinda Gates Foundation (BMGE).

Bors has led invesiment activities at these Gates-affiliated organizations on both the for-profit and
non-for-profit aspects of Bill Gates’ activities.

O the for-profit side, Boris led investments in various life science/health care companies such as
Foundation Medicine, Research Gate, Schrodinger and Nimbus through Bill Gates Ventures.

On the non-for profit side, Bors co-managed BMGE's §1.5 billion strategic investment pool focused
on program-related investments in global health, as well as in other program areas (agricullure,
digital payments and US education). Boris focused  on biotech investments specifically, and
pioneered direct equity investments by a US foundation in companies with platform technologies
applicable o global health. BMGEF's biotech portfolio includes five biotech companies: Liguidia,
Cienocea, Visterra, Atreca and Anacor. At BMGFE, Boris also led discovery program of novel
diagnostics  platform  technologies, molecular  diagnostics  point-of-care  applications, novel
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immunological detection syvatems, vaccination and surveillance technologies.

Bons Mikolic received his MD from Zagreb Medical School and his climical training from the
University's Medical Center, University of Zagreb, Croatia. In 1994, Dr. Nikolic joined the Harvard
Craduate Program in Immunology. Subsequently, Bons continued 1o serve in roles of increasing
authority including postdoctoral fellowship in transplantation immunology, Instructor in Surgery,
Instructor in Medicine to Assistant Professor in Medicine at Harvard Medical School. Between 2002
and 20010, he led an advanced immunology laboratory for tolerance induction/stem  cell
iransplantation in the Renal Unit, Department of Medicine, Massachusetts General Hospital/Harvard
Medical School. In October 2007, Boris joined Bill and Melinda Gates Foundation and in April
2010, he joined bgC3,

Bons is the author of over 70 articles, patents and patent applications and co-founder of three
biotechnology cormpanies.

Bors co-founded IMDx, Inc., which is focused on developing and distributing FDA approved rapid
molecular and serological diagnostic products and services that link diagnostics with therapeutics;
emphasis on developing multiplexed diagnostic tests capable of diagnosing complex syndromes and
providing therapeutic guidance. Boris 15 inventor of the “symptom-based™ diagnostic methodology
based on nucleic acid and antibody testing for major medical conditions {e.g. pneumonia, meningitis,
seplicemnia, diarrhea).

Boris co-founded Agquatrove, Inc., a biotechnology company focused on developing unigue
conceplion-promoting and infertility diagnostics products.  He invented and developed novel
therapeutic agents, designed o increase spenm and tssue viability. The current product, Conceive
Pluzs, a proprietary fertilization-enhancing personal lubricant, was launched on 2008 year and
currently distributed o most large retail chains.

His Academic research at Harvard focused on the area of immunogenetics and translational

immunclogy, investigating immunological tolerance induction for transplantation and a therapy of

autoimmunity. Dr. Mikolic received numerous international and national awards, managed
international teams of scientists and supervised over forty Ph.D. and medical studenis as well as
research and clinical fellows in immunology, haematology, infectious diseases and transplantation
surgery. He has been selected as a field expert scientist for peer review committees, study sections,
and professional associations. In addition, he served as an advisor for private equity and venture
capital firms evaluating numerous medical diagnostics, medical devices and  biotechnology
companies worldwide.
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Saurabh Gupta

Saurabh is a Partner at DST, having joined in March 2011 w initially focus on technology
investments in IS5,

He either led or was deeply involved with investments in several technology companies including
Twaitter, airhnb, Lending Club and Box. Saurabh has also been leading all of Yuri’s investments in
healtheare companies since June 2011

Saurabh previously worked in the investment banking team of 1P, Morgan, London. He has an

MBA from MDI Gurgaon ( 2004-2006) and a Bachelor of Engineering from NIT, Ahmedabad { 2000-
2004).
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VI INVESTMENT HISTORY AND PERFORMANCE

DST Global (DSTG)

At DETG, the team led by founder Yurd Milner has invested 5[3]bn in 13 global internet companies

since Seplember 2009 generating Gross [RR of [91%'].

[TO BE UPDATED]

Fund Realized

g | oty | P | Vet | meatve | aresitn | 200, |
D5STG | 200910 $816m $3.54Tm $238m $3.785m 154%. L
DETA I 20110 $837m £134m Fh48m T 000m 13% |.2=
DSTG I W01 $250m $35m $304m $235m 4% |

o na 51.168m $1.27Im $1.37Im % 1%

e stments : - . -

Total $3bn $3.7bon $1ébn $6.2bn % ilx

Some of the companies that DSTG invested in include: Facebook, Twitter, Alibaba Group Aibnb,
Spotify, Lending Club, - and 360buy amongst others

Healtheare investments

Additionally the Prinicpals have invested'? over $[]Jm in healthcare and lifesciences companies since

Movember 2011

' See Appendix B — Valuation Methodology and IRR Caleulation.

Y uri Milner and Sanrabh Gupta invested their personal capital, Boris Nikolic invested on behalf of

Gates Ventures

STRICTLY CONFIDEWTIAL

19

" Commentad [A2]: Need vour number

| Author

EFTA00586875



Sm Drate Amaunt C Gaross Ciross
IRR multiple
0.5 149

Omicia Miov-11 20.1 14.7% 1.35%
Invitae Oet-12 0.3 5159 13001 A A% Linlx
Foundation Medicine Dec-12 1.0 2.2 a0 93.3% 354
I3andme Dec-12 3.0 32 3.2 - -
Twist Jul-13 & 17.0 17.0 - -
Boreal Aung - et 13 12.4 527 80 3 1.1
Gienapsys Mioy-13 0.0 2365 365 - -
Dy Chiromne
Jawhone
Schrodinger
Nimbus
Researchiate

Ormicia

Chnicia is a leading bioinformatics company providing genome interpretation software and solutions
o research and clinical customers. As advances in whole-genome sequencing technology are paving

the way for genome analysis to become a routing part of healthcare delivery, interpretation of

genomes 15 one of the key factors limiting their utility for clinical applications. Omicia’s Opal
genome interpretation software empowers researchers and clinicians o analyze genomes and
prioritize disease-causing variants and genes with an easy o use and scalable cloud based solution.

The Principals invested 50.53m in November 2011 in the form of convertible notes. Other investors
included Leroy Hood and John Stupelnagel. In Oct 20103 — Jan 2014, Omicia raised a Series A round
of $6.8m led by Artis Ventures and Laboratory Corporation of America.

Iovitae

Inviate is a molecular diagnostic company started by Randy Scott in 20012, Specializing in genetic
diagnostics for hereditary disorders, Invitae is making genetic testing more accessible and afTordable
than ever before. For 51,500, Inviate deliver results for more than 200 genes in an average of two
weeks,

The Principals invested 30.53m in October 2012 at a valuation of $58m. Other investors in the round
included Randy Scott and Genomic Health. In December 2003, Inviate raised a $340m Series E round
at a valuation of %150m post money.
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Foundation Medicine

Foundation Medicine 15 a molecular information company focused on fundamentally changing the
way patients with cancer are treated. FMI's proprietary molecular information platform generates
actionable genomic information about a patient’s individual cancer, enabling physicians o optimize
ireatments in clinical practice and enabling biopharmaceutical companies to develop targeted
oncology therapies more effectively. The Company’s first clinical product, FoundationOne™ 15 the
first commercially available comprebensive molecular information product designed for use in the
routine care of patients with cancer. In 2013, Foundation Medicine generated revenue of 52%m.

In December 2012, the Principals invested $11m at a valuation of 3204m. Other investors in the
round included Kleiner Perking, Google Ventures, Roche and Labeorp. In September 2013, 1P
Morgan and  Goldman Sachs led the PO of Foundation Medicine. As of 24% January 2014,
Foundation Medicine had a market capitalization of $900m._

landme

Flandme is the leading direct to consumer genomics'® company provind ancestry as well as 200
health and disease risk repoits o individuals based on their genomic profile. Since being founded by
Anne Wojciki in April 2006, 23andme has sold over 700,000 kits to customers for penomic testing —
over 500,000 of these sales happened in the last one year post our investment, 23andme generated c.
S36m in revenue between Jan-Nov 20013 — a growth of 16026 over the same period in 2012

In December 20012, the Principals invested 530m at a valuation of 3311m post money, Other
investors included Serpey Brin, Anne Wojciki, NEA, Johnson & Johnson, Roche, lumina, MPM
Capital and Google Ventures.

Twist

Twist is a synthetic genomics company that 15 working on a novel olige and gene svnthesis
technology that would allow for up to 25kb pene constructs (o be created at a price 100x lower than
currently available with perfect accuracy and with a short twmaround time. The company is still in
R&D phase and has successfully demonstrated achievement of key technology milestones in the last
& months.

In July 2003, the Principals agreed to invest 50.8m at a valuation of $17m post money. Other
investors included Hlumina and Arch Ventures.

Boreal

Boreal 15 a molecular information company focused on cancer detection and monitoring in
circulating tumour DMNA through a simple blood draw. Boreal’s OnTarget assay performs highly

¥ 23andme suspended sales of its genomics testing product under FDA directive in November 2013,
However the company continues its sales to pharmaceutical customers as well as sales of its ancestry
product directly 1o consumers.
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sensitive muotation detection o enable accurate tumor profiling and real-time monitoring of (o
evolution. The OnTarget assay reveals wmor mutations that are undetectable with other methods to
help puide selection of therapy, improve clinical irial efficiency, and accelerate drug development
programs. The OnTarget assay improves mutation detection sensitivity to below 0.00% mutant
content compared to 0.1% sensitivity of standalone nexi-generation sequencing.

In October 2013, The Principals invested 51 1m in Boreal at a valuation of $58m post money. Other
investors in the round included [Mumina and Arch Ventures, Additionally the Principals also
purchased stock worth ¢, 52.4m from existing investors.

Cienapsys

Cienapsys is a DMNA sequencing technology company working on an ultra low cost pue electric
sequencing technology. Genapsys is developing a cost-disruptive, easy-to-use genomic diagnostic
system based on our simple label-free proprietary technology with the potential to deliver up to 100x
improvement i cost and speed over current sequencing technology. These innovations will enable a

new era of medicine through the widespread acquisition of genomic data for research and testing of

genetic disease, cancer, and microbes. Genapsys was founded by Dr. Hesaam Esfandyarpour, and
incubated over 6 years at the Stanford Genome Technology Center. The company was awarded an
additional $4m grant from NHGRI (representing over 2094 of the $18.7M allocated for projects to
improve gene sequencing) in September 2002

In Movember 2003 the Principals invested 310m at a valuation of 3236m post money. Other
investors in the round included Decheng Capital and Stanford Starts.

Schrodinger

Schrodinger develops and sells leading computabional drug design software appheations for pharmaceutical
and biotechnology research. Schridinger is a scientific leader in computational chemistry, providing software
solutions and services for life sciences and matenals research. The company's full product offerings range
from general molecular modeling programs to a comprehensive suite of drug design software, as well as o
state-of-the-art suite for materials research, Schridinger 15 developing enterprise level software that can be
deployed throughout an entire research organization, and the company 15 committed to helping its customers
realize its products” full potential benefits through unparalleled support and collaborations

The Principals invested ~33000M to date. Other investors included DUE. Shaw and related entities and
Rich Friesner

Mimbus

Mimbus Discovery uses computational technology to develop medicines against hard-to-drog targets,
Mimbus Discovery hamesses culting-edge computational technologies to uncover breakthroughs in
small molecule pharmacology. Nimbus focuses on medically important and highly sought-afier
disease targets that have proven imaccessible to traditional industry approaches. Nimbus® robust pre-
climcal pipeline includes novel agents for the treatment of cancer, metabolic disease and
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inflammation. Founded in 2009, Mimbus partnered with Schrodinger to invent and apply a physics-
based approach that establishes a new standard for rational drug design

The prancipals invested 52.3M (Fullv-Diluted Equity Ownershap: ~7.0%) in November 20012, Other
Investors include Atlas Wenture, SR One, Lilly Yentures and Schrodinger (9.5%).

Research Gate
ResearchiGate 15 developing a social networking site for the research scienhist commumity. At RescarchGate,
maore than 3.5 million researchers already share and curate therr data and results. The site has been desenbed

as a mashup of “Facebook, Twitter and LinkedIn™ that meludes “profile pages, comments, groups, job
listings, and “like” and *follow” buttons™.

The Principals invested 310M in June 2013 at a valuation of 3144.3M post-money. Other investors
include Benchmark, Founders Fund, and Tenaya.
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VIL

SUMMARY OF PRINCIPAL TERMS OF THE FUND

(NEEDS LEGAL REVIEW]

This sumomary 85 gualified fn iy entivety by refevence to inftrmalion appeaning elsewlere in
tus Privale  Placement Memorandum  and the Fund's Limiled  Parteership Agreement {the

"Partmership Agreement 7}, which prospective Tnvesfors are aavised fo read carefuily.

The Fund

Investment Objective

CGeneral Partner

Management!
Advisery Company
Minimum Capital
Commitment:
General Partner’s

Capital Commitment

Term

Investment Period

Management Fee

[DST Healtheare I]. a Cayman Islands exempted limited parinership,
(“DETH” or the “Fund™).

To make non-controlling investments in early-stage privale companies
in the healthcare industry with a pre-money valuation of less than 5300
million. We expect the companies the Fund invests in o be located
primarily in Morth America.

150 million in commitments {“Capital Commitments™) from qualified
investors; provided that the General Partner reserves the right to form
the Fund with a lesser or greater amount of such commitments.

[DST Health Managers Limited], a Cayman [slands exempted company
incorporated with limited liability (the “General Partner™).

T BE DISCUSSED WITH LEGAL ON CORRECT STRUCTURE

510 million, provided that the General Pariner reserves the right o
waive this minimum from qualified investors (“Limited Parimers” and
callectively with General Partner the “Partners™).

S[30] million.

The Fund’s term will terminate on the tenth anniversary of the of the
date of the Final Closing Date; provided that the General Partner may
extend the term of the Fund for up to two additional one-vear periods.

The Partners will have no obligation to make capital contributions o
fund new investments after the sixth anniversary of the Final Closing
Dhate; provided, however, that after the end of such period (the
“Investment Period™) the Pariners will have a continuing obligation to
make contributions o finance portfolio investments which were in
process as of the end of the Investment Period, to finance follow-on
investments and to pay Fund expenses.

The Fund will pay the General Partner an annual management fee of 2%
of the Fund’s aggregate Capital Commitments, payvable in advance on a
quarterly basis from the Initial Closing until the sixth anniversary of the
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Carried Interest Rate

Timing and Form of
Distributions

Distribution Priorities

Ceneral Partner’s
Clawback

Final Closing Date. From the sixth anniversary of the Final Closing
Date until the tenth anniversary of the Final Closing Date, the
management fee will be reduced by 0.25% each vear. Thereafier, the
management fee will be reduced by 0.5% each year. All transaction
fees, advisory fees, break-up fees or other similar fees received by the
General Partner from portfolio companies {other than as reimbursement
of expenses) will be applied w offset the management fee.

20% until each Limited Partner receives two times their aggregate
capital contribution, 25% thereafter

The General Partner intends that investment proceeds generally will be
disiributed as soon as practicable after the disposition or other event
giving rise o such invesiment proceads.

Each distribution of mnvestment proceeds from the sale or other
disposition of securities (“Realized Portfolio Securities™) shall initially
be apportioned among the Partners in proportion (o their capital
contributions used to fund such Realized Portfolio Securities.  The
amount apportioned to the General Partner shall be distributed to the
General Partner.  Each Limited Pariner’s apportioned share of any
distribution shall be distributed as follows:

Return of Capital Contributions:  First, 100% to such Limited Partner
until such Limited Partner has received cumulative distributions equal
to such Limited Partner’s aggregate capital contributions as of the date
of distribution;

B0/20 Split: Thereafter, 80% to such Limited Partner and 2006 o the
General Partner (“Carried Interest™) until such Limiuted Partner has
received cumulative distributions equal o two times such Limited
Partner™s aggregate capital contributions as of the date of distribution;

T75/25 Split: Thereafter, 75% to such Limited Partner and 25% 1o the
General Partner (“Carried Interast™).

Upon liguidation of the Fund, if the General Pariner has received
distributions  on account of its Carmied Interest in excess of the
percentage of the Fund’s cumulative net gain which has been allocated
i the Cieneral Partner since inception (other than in respect of the
General Partner’s capital contributions to the Fund), then the General
Partner will return to the Fund the amount of such excess distributions;
provided that the General Partner shall not be required to repay an
amount in excess of the amount of Carried Interest distributions it
received, reduced by an amount equal to the income tax imposed on the
aggregate income allocated to the General Partner with respect to such
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Capital Calls

No Reinvestment

Borrowing / Leverage

Initial and
Subsequent Closings

Management of the
Fund

Investor Advisory
Committes

Carried Interest disteibutions.

In general, the Partners will make capital contributions in respect of
their Capital Commitments on an “as needed” basis, on ten (10)
calendar days™ notice.

Proceeds from investments other than short-term mvestments of cash

(“Portfolio Investments™) will not be reinvested in new or Tollow-on
Portfolio Investiments.

The Fund will not borrow or use other recourse leverage in s
investment activities, except for short-term borrowings pending receipt
of capital contributions,

An initial closing of the Fund {the “Initial Closing™) will be held once
the General Partner determines that a sufficient mimimum amount of
cormmitments has been obtained. Subsequent closings may occur at the
discretion of the General Partner; provided that such closings shall
occur no later than six months following the date of the Initial Closing
(the “Final Closing Date™).

Each investor that becomes a Limited Pariner (or that is already a
Limited Partmer and increases its capital commitment) at any closing
subsequent to the Initial Closing will be required 1o make a capital
contribution  at admission equal o the same percentage of s
cormimitinent as has been required to be contributed by the other Limited
Pariners prior to such date (net of previous contributions for a Limited
Pariner increasing its commitment).

The General Partner will have the exclusive right and power o manage
and operate the Fund.

An Investor Advisory Committee of at least three and no more than six
members will be appointed by the General Partner (the “Advisory
Committee™), all of whom shall be representatives of the Limited
Partners.

The Investor Advisory Committee will have the authority o approve or
disapprove certain ransactions, in-kind distributions and the waivers of
the investment restrictions, as described in the Partnership Agreement,
but generally will have ne other power o participate in the Fund’s
management.  The Investor Advisory Committee will not necessarily
represent the interests of the Limited Partners and the members of the
Investor Advisory Committee may be subject to conflicts of interest
See Section VI — Certain Investment Considerations and Risk
Factors — Conflicts of Interest.
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Limitations on
Investments

Early Termination

Expenses

Kev Persons

Without the prior approval of the Investor Advisory Commitiee, the
Fund will not {a) invest more than 153% of its aggregate capital
comimitiments in any single Portfolio Company, (b invest more than
10% of its aggregate capital commitments in publicly-traded equity
sgcurities, (c) invest more than 15% of s aggregate capital
cormmitments in companies ouiside healthcare and life sciences

The Fund may be dissolved at any time upon the vote of 30%-in-interest
of the Limited Partners.

The General Partner will pay all of its own normal operating expenses
(including emplovee salaries and benefits, rent, communications, travel
and other expenses incurred in investigating or evaluating investment
opportunities).

The Fund will pay all other expenses including, without limitation: (1)
expenses associated with the organization of the General Partner or the

Fund or the syndication of interests therein (up o a maximum of

S1000.000) (i) Management Fee, (1ii) legal, accounting, audit,
custodial, consulting and other professional fees; (iv) consulting fees
relating to services rendered to the Fund that could not reasonably have
been rendered by the General Partner in the ordinary course of their
activities; (v}  banking, brokerage, broken-deal, registration,
qualification, finders, depositary and similar fees or commissions; (vi)
transfer, capital and other taxes, duties and costs incurred in acquiring,
holding, selling or otherwise disposing of Fund assets as well as legal
and accounting expenses incurred in investigating, evaluating or
monitoring investments or investment opporiunities (whether or not
consummated): (vil) expenses associated with meetings of Limited
Parinership and the Investor Advisory Committee; (viil) insurance
premiums, indemnifications, costs of litigation and other extraordinary
expenses; (IX) costs of linancial statements and other reports to Partners
as well as costs of all governmental returns, reports and other filings; (x)
interest expenses; (ki) amounts paid w oor for the benefit of portfolio
companies other than as capital contributions thereto or in exchange for
Securities issued thereby: (ki) advertising and public notice costs: and
(xiil) any other expenses not listed in the preceding clauses (1) through
(xii) that are reasonably related 1o the activities of the Fund.

Key Persons shall be Yuri Milner, Boris Nikolic and Saurabh Gupta
(the “Principals™). If two of the three Key Persons cease to be actively
involved in the management of the Fund, the Investment Period shall be
suspended and the Limited Partners will not be required to make any
additional capital contributions o finance investments in new Portfolio
Companies. The General Partner shall have twelve months from the
date of such suspension to prepare and present a plan regarding the
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Sucecessor Fund

Parallel Funds

Exclusivity:

future management of the Fund and obtain the approval of such plan
from the Investor Advisory Committee. [T such approval is obtained,
the suspension shall be lifted and the Imvestment Period shall be
extended by the amount of time during which the Investment Period
was suspended.

Without the prior consent of the Investor Advisory Commities, neither
the General Partner nor any Principal shall invest on behalf of another
limited partnership with the same investment objectives as the Fund
until the earlier of (a) the termination of the Investmeni Period, (b) the
date on which at least 70% of the Fund's capital commitments have
been invested, expended, committed and reserved for future investments
in existing Portfolio Companies and for reasonably anticipated Fund
expenses, and (c) the dissolution of the Fund; provided that this
limitation shall not apply to any Parallel Funds, any co-investment
vehicle, holding company or other special purpose vehicle organized
solely  for the purpose of facilitating a portfolio investment, or
subsequent closings of Other Funds (defined as any other investment
funds, whether currently existing or formed in the future without
violation of the Partnership Agreement, in which the General Partner
plays a principal investment management role) for the purpose of
follow-on investmenis.

The General Partner may form one o more limited partnerships or other
investiment vehicles or investment advisory programs o invest in
parallel with the Fund {each a “Parallel Fund™) in order to comply with
securities laws or to address fax, legal, regulatory, policy, invesiment
restriction or similar issues of investors. Except (1) where restricted or
profibited by law, rule, regulation, policy or other applicable restriction,
or (1) where the potential returns to investors in the Fund or a Parallel
Fund would be unattractive due to tax, legal, regulatory, policy, or other
considerations, each Parallel Fund shall imvest in every investment
made by the Fund (other than short-tenm investments) at the same time
and on substantially the same terms as the Fund.

From the initial closing of the Fund until the earlier of (a) the end of the
Investment Period: and (k) such time after the Final Closing Date as the
Fund is Fully Invested. investment opporiunities appropriate for the
Fund will be offered first to the Fund and any Parallel Funds (and
among them based on their relative capital commitments).  Provided
however that (a) any investment opportunity in excess of what the
General Partner determines is appropriate for the Fund may be offered
i third-party co-investors, directly or through co-investment vehicles in
which GP-Related Persons and/or Other Funds mayv  participate,
provided that such co-investment must be made at the same time with,
and on substantially the same terms as the Fund. (b) the General Partner
may determing to allocate an investment between the Fund and a
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Reports and Meetings

Legal Counsel

successor fund, in equal amounts o on such other basis as the General
Partner determines 10 be reasonable under the circumstances or (3) a
Prinicpal may need not offer to the Fund any investment opporiunity in
entities in which the Principal has an investment interest which was
acquired prior to the Initial Closing.

Limited Partners will receive quarterly unandited summary financial
information as well as annual audited financial statements of the Fund.
In addition, each Limited Partner will be provided annually an IRS
Schedule K-1 and such other information as may reasonably  be

requested by such Limited Partner as necessary for the completion of

federal income tax refums.

Goodwin Procter LLP, Tulloch & Co, and {as to matters of Cayvman
Islands law only) Maples and Calder will represent the General Partner
and the Fund (but will not represent any Limited Pariner) in connection
with the organization of the Fund and the preparation of the Partnership
Agreement.

Auditors Emst & Young will be the auditor of the Fund. Trident Troust Company
(Cayman) Limited will be the Fund Administrator.
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VIII. CERTAIN INVESTMENT CONSIDERATIONS AND RISK FACTORS
[NEEDS TO BE REVIEWED AND ADAPTED FOR THE HEALTHCARE FUND]

An fnvestment in the Fund fovolves o high degree of risk, and i switable ondy for fnvestors of
subsfantial means who have wo immediate need for Tguidity of the amount fovested and who can
afford a risk of foss of all or a substantial part of such investment. In addition lo factors set forth
elvewhere in this Memorandum, prospective Investors showld carefully consider the following.

Risks Associated with Portfolio Investments

[dentifving and participating in attractive investment opportunities and assisting in the success of
Internet companies is difficult. There is no assurance that the Fund’s investments will be profitable
and there is a substantial risk that the Fund™s losses and expenses will exceed its income and pains,
Any return on investment o the Limited Partners will depend upon successful investmenis made on
behalfl of the Fund by the General Partner. There generally will be little or no publicly available
information reparding the status and prospects of portfolio companies. Many investment decisions
by the General Partner will be dependent upon the ability of the Fund’s investment team (the “DST
Team™) to obtain relevant information from non-public sources, and the General Partner often will
be required to make decisions without complete information or in reliance wpon information
provided by third parties that 15 impossible or impracticable to verify. The marketability and value
of each investment will depend upon many factors beyvond the General Partner’s contral. Typically,
the Fund will hold minority positions in portfolio companies o acquire securities that are
subordinated vis-d-vis other securities as to economic, management or other attributes. Specifically,
the Fund may invest in common or “ordinary™ shares instead of preferred shares of a company
(which would be typical of other venture capital and private equity funds) and therefore the Fund
may not have a “liguidation preference” that would otherwise provide downside price protection for
the Fund’s investment. Portfolio companies will generally have limited histories of operations and
may have substantial varations in operating results from period to period, face intense domestic and
international competition, and experience Tailures or substantial declines im value at any stage. Such
companies may have a history of operating losses and may nod be able o operate profitably or
sustain positive cash flow in future periods.  Portfolio companies may need substantial additional
capital to support growth of to achieve or maintain a competitive position. Such capital may not be
available on attractive terms. The Fund’s investment in such companies may be diluted in multiple
rounds of portfolio company financing, either because the Fund’s capital is limited or because the
Fund’s investment concentration limits have been met.  Until an IPO, the Fund will be limited in its
ability to transfer securities in a private company or otherwise monetize 15 investment becanse of
legal and contractual transfer restrictions. The public market for Internet companies is extremely
volatile. Such volatility may adversely affect the development of portfolio companies, the ability of
the Fund to dispose of investments, even after an [PO, and the value of investment securities on the
date of sale or distribution by the Fund. In particolar, the receptiveness of the public market to IPOs
by the Fund’s portfolic companies may vary dramatically from period to period.  An otherwise
successful portfolio company may vield poor investment returns if it is unable to consurmmate an
[P0 at the proper time. Even il a portfolic company effects a successful public offering, the Fund or
the portfolio company™s securities typically will be subject to contractual “lock-up,” securities laws
or other restrictions which may, for a material period of time, prevent the Fund or the Limited
Partners from disposing of such securities. Similarly, the receptiveness of potential acquirors to the
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Fund’s portfolio companies will vary over time and, even il a portfolio company investiment is
disposed of via a merger, consolidation or similar ransaction, the Fund’s stock, security or other
interests in the surviving entity may not be marketable. There can be no guarantee that any portfolio
company investment will result in a liquidity event via public offering, merger, acquisition or
otherwise, and there is a significant risk that the Fund’s investments will yield litle or no return.
CGienerally, the investments made by the Fund will be illiguid and difficult to valoe, and there will be
little or no collateral to protect an investment once made. At the time of the Fund’s investment, a
portfolio company may lack one or more key attributes necessary for success. Many or most of the
Fund’s portfolio companies will be dependent for their success upon the development,
implementation, marketing and customer acceptance of new Internet business models that can be
rendered obsolete or otherwise unatiractive at any time. In most cases, invesiments will be long term
in nature and may require many years from the date of initial investment before disposition. It is
likely that the Fund will still hold some illiquid securities at the time of the Fund’s dissolution, with
the result that such securities may be distributed in-Kind or sold for a price that reflects their illiquid
malufe.

Risks Related to the Fund's Investment Pipeline

DET has a current pipeling of potential investments that may be suitable for the Fund and that are in
varions stages of examination, due diligence review and negotiation (together, the “Pipeline Deals™).
Motwithstanding the Fund’s expectations with regard to the Pipeline Deals, until binding transaction
agreements are signed for such investments and the ransactions close, there can be no assurance that
any Pipeline Deal will become an investment of the Fund. 1t is the General Partner’s experience that
investments currently being examined (of even investments not currently under consideration) can
proceed at an extremely fast pace.  Consequently, investors may be required to make capital
contributions equal to some or all of ther wial Capital Commitment soon after their admission into
the Fund, and because of the blind pool nature of the Fund and as further described below, other than
as provided in this Memorandum and any supplement hereto, no additional information will be
provided to potential investors or Limited Parners of the Fund about any such investments.
Although it is anticipated that by the Fund’s Final Closing Date no Pipeline Deal will exceed the
Fund’s concentration limits, there can be no assurance that any further fundrasing efforts by the
Fund will be successful. Because of the potential for high concentration of investments, a loss with
respect (o even one investment may have a significant impact on the returns of the Fund as a whole.

Each of the Pipeline Deals s subject to the risks described elsewhere in this Section ¥VIIL Without
limiting the foregoing, see: — Risks Associated with Portfolio Investments, — Changes in
Environiment, — Conflicts of Interest, — Relationship with General Partner Affiliates, — Limited
or Mo Control over Portfolio Companies, and — Limited Access to Information.

Because prospective investors in the Fund are not being provided with the identity or certain other
information {including industry segment, valuation and financial information) of the Pipeline Deal
companies, imvestors will not have the opportunity o conduct any of their own due diligence or
investment analysis with respect to that investment. Investors will be making an investment decision
o invest in the Fund (and to participate indirectly in any Pipeline Deal that is completed by the
Fund) without such information and analysis, recognizing that the performance of the Pipeline Deal
company could have a material impact on the performance of the Fund.
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Risks Related to Investments in Emerging Countries

The Fund may invest in companies based in emerging countries such as China and India that have
legal and regulatory environments that are significantly different from those of the United States or
western Europe. Specifically, invesiments in such companies may be subject to (1) economic,

market, political and local risks related to the povernmental systems in such countries, (i) the risk of

mationalization, expropriation, or confiscation of company property by the government; (i) the risk
that future company growth may be limited because the emergence of a domestic consumer class s
still at an early stage and because of the country’s heavy dependence on exports; and (1v) the risk
that legal judgments may be more difficult to obtain and'or enforce becanse the country’s legal
system s still developing. See also risks related to foreign currency exchange rate fluctuations, —
Functional Currency, below.

Risks Related to Co-lnvestment

The Fund may invest in companies in which DSTG [, DSTG I or other entities affiliated with DST
have a pre-existing interest.  Approval of the Investor Advisory Commitiee will be required for the
Fund to invest in any company in which any one or more GP-Related Persons, Other Funds, DST
special purpose investment vehicles or certain substantial DET investors has invested more than
%1 million dollars, valued at cost for all such DST-related investors. Since such earlier investments
may have been made at prices and on terms different from those of the Fund’s invesiment, conflicts
of interest may arise for the General Partner related to such investments. For example, it is possible
that future transactions could arise that are beneficial to the holders of the earlier investments but not
0 the Fund. The General Pariner will seek to nesolve such conflicts in a way that is fair to all
parties, but there can be no assurance that such conflicts will be resolved in a manner that is most
favorable to the Fund and its Partners.

The General Partner may also offer certain significant Limited Partners, existing investors in Other
Funds, co-investment vehicles in which GP-Related Persons (including the Key Man) and/or Other
funds may participate, or third parties of strategic commercial importance the opportunity o co-
invest with the Fund, provided that such co-investment must be made at the same time with, and on
substantially the same terms as the Fund. Such co-investments will only benefit those participating
co-investors, and not all of the Partners, and there is a potential for additional conflicts of interest
between the Fund and such co-investors since they may have diverging interests.

If the Fund co-invests with other entities affiliated with DST or GP-Related Persons, DST intends to
treat them similarly to the extent practicable. However, there can be no assurance that the Fund and
such other investors will always be reated the same. For example, if there is an opportunity to
dispose of an investment in a company, and that opportunity is not large enough to permit the Fund
and those of all other DST-related investors o dispose of all of their investments in that company,
then DET may, in its discretion, permit other DST-related investors to dispose of their investments
first, on a first-in, first-out basis, before the Fund would be permitied to dispose of its investment.
There can be no guarantee that, in such circumstance, the Fund will subsequently be able to dispose
of its investment as profitably as those other investors, or even avoid a loss,
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Risks Associated with Use of Cavinan Islands Fund Entity

The Fund is being organized under the laws of the Cayman Islands, which differ in significant
respects from LS. law and the laws of other jurisdictions. In particular, certain provisions of the
Fund’s Partnership Agreement (e.g., penalty provisions) that would be enforceable under Delaware
law may not be enforceable under the laws of Cavman Islands. Any failure of enforceability of the
Fund’s Partnership Agreement could be disruptive to the smooth operation of the Fund or otherwise
frustrate the expectations of the Partners.

Long-Term Investment

An investment in the Fund is a long-term commitment and there is no assurance of any distribution
to the Limited Partners.,

Limited Transferability of Interests

The Fund's Partnership Agreement and applicable securities laws will impose substantial restrictions
upon the transferability of Fond interests. A Limited Partner’s interest in the Fund generally may be
transferred only with the consent of the General Partner, except for transfer to family members and
wholly-owned affiliates. Transferees will be bound by all applicable provisions of the Partnership
Agreement including, without limitation, provisions governing the transfer of Fund interests. There
is no public or other market for Fund interests and it 1s not expected that such a market will develop.

Withdrawals

Except for the mandatory withdrawals for legal reasons, a Limited Partner will not be permitted to
withdraw from the Fund or otherwise cease to be a Limited Partner without the consent of the
Cieneral Partner, which consent may be granted or withheld in the General Pariner’s sole and
absolute discretion. The General Partner may require a Limited Partner to withdraw in whole or in
part under circumstances set forth in the Partnership Agreement, such as iff (1) the Limited Partner
has wsed or disclosed information in violation of the Partnership Agreement or (i) the General
Pariner determines in its reasonable discretion that continued undiminished membership of the
Limited Partner in the Fund would (x) constitute or give rise to a violation of applicable law or (v)
otherwise subject the Fund or the General Partner to material onerous legal, tax or other regulatory
requirernents that cannot reasonably be avoided.

Upon withdrawal of a Limited Partner, the General Partner, in iis sole discretion, may liguidate the
withdrawing Limited Partner’s Fund interest by: (1) causing the Fund to distribute to the withdrawing
Limited Partner, in cash or in Kind, or by means of a promissory note, a redemption amount equal to
the withdrawing Limited Partner’s capital account balance (amounts pavable in Kind generally will
be paid ratably in proportion to the value of each security held by the Fund and may be paid by
designating restricted securities to be distributed on a delayed basis): or (1) selling the withdrawing
Limited Partner’s Fund interest and remitting the proceeds to such withdrawing Limited Partner.

Competition

The business of investing in Internet companies is highly competitive, and has become more o in
recent years due (o a substantially increased flow of capital inte venture capital and private eguity
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funds and simalar investment organizations targeting “social media™ companies. The Fund and the
CGeneral Partner will be competing with other new and established funds and investment
organizations with more substantial resources and experience.  Moreover, the volume of attractive
investment opportunities varies greatly from period o period. There can be no assurance that the
Fund will be able to make investments on attractive terms, and it 1s possible that the Fund’s teem will
expire before the Fund has invested all of its available capital.

Changes in Environment

The Fund’s investment program is intended to extend over a period of years, during which the
business, economic, political, regulatory, and technology environment within which the Fund
operates is expected o underge substantial changes, some of which may be adverse o the Fund.
The General Partner will have the exclusive right and authority {within limitations set forth in the
Fund’s Partnership Agreement) o determine the manner in which the Fund shall respond o such
changes, and Limited Partmers will have no right to withdraw from the Fund or to demand specific
modifications to the Fund's operations in consequence thereofl  Prospective Investors are
particularly cautioned that the mvestment sourcing, selection, management and liquidation strategies
and procedures exercised by the DST Team in the past may not be successtul, or even practicable,
during the Fund’s term.  Within the limitations set forth in the Fund’s Partnership Agreement, the
Cieneral Partner will have the right and authority to cause the Fund’s investment sourcing, selection,
management and liquidation strategies and procedures to deviate from those described in this
Memorandum.

Reliance on Individual Members of the DST Team

The Fund will be particularly dependent upon the efforts, experience, contacts and skills of Yuri
Milner and the other individual members of the DST Team. The loss of any such individual could
have a material, adverse effect on the Fund, and such loss could occur at any time due o death,
disability, resignation or other reasons.  Moreover, the members of the DST Team will not be
required o devote their time and attention exclusively to the Fund.  Additional persons may be
admitted o the DST Team following the Fund’s initial closing and the Limited Partners will have no
control over that decision. The Limited Partners will not be permitted to evaluate investment
opportunities of relevant business, economic, hinancial or other information that will be used by the
Cieneral Partner in making decisions. Except as specifically provided in the Parinership Agreement,
the General Partner will have the exclusive right and power to manage the Fund's business and
affairs.

Limited Fund Management Experience of DST Team

Some or all of the members of the DST Team may lack substantial prior experience managing an
investment fund such as the Fund andfor working with other DST Team members. There can be no
assurance that their expenence in making investments through other vehicles will result s
salisfactory returns for the Fund.

Any prior experience that members of the DST Team may have in making investments of the type
expected o be made by the Fund necessarily was obtained under different market conditions and

STRICTLY CONFIDEWTIAL 14

EFTA00586890



with different technologies at the forefront of development. There can be no assurance that the DST
Team will be able to duplicate prior levels of success.

The General Partner may appoint or adinil certan persons to advisory oF other committess of boards
intended to assist the General Partner by providing advice, industry contacts, deal flow, technical
expertise or other benefits. Under most circumstances, such persons will have no contractual or
other obligation to continue as members of such committees or boards or to provide any particular
benefits. In evaluating an investment in the Fund, prospective Investors should not depend upon any
specific benefits accruing to the General Partner or the Fund in respect of any such advisory or other
committees or boards or the members thereof.

Individuals that are members of the DET Team may actually conduct their afTairs (including, without
limitation, their participation in the General Partner or the Advisory Company) through one or more
wealth management, estate planning, tax planning, liability limiting or regulatory compliance
entities. The use of such entities may, among other potential consequences, limit the ability of the
Limited Partners to obtain direct recourse against such individuals in the case of breach of any duty
or obligation.

DST is Not a Unitary Enterprise

“DETT is defined broadly in this Memorandum as the parties and entities related o DET Advisors
Limited and its affiliates, which provided advisory services to Mail.ru Group up until its TPCr in
Movember 2010 and DST Global Advisms Limited and s affiliates, which provides advisory
services o DETG I and DETG 1L Prospective Investors are cautioned that DST 15 not a unitary
enterprise, but rather is a collection of related individuals and entities partially bound together by
overlapping interests, activities and branding. While it is anticipated that the Fund will derive some
degree of benefit from being part of the DST family of entities, prospective Investors must not rely
upon any specific benefits and must not assume that any such benefits as do arse will have a
material impact upon the Fund’s performance.

Reliance on Third Parties

The General Pariner and the Fund will require, and rely upon, the services of a variety of third
parties, including but not limited o attormeys, accountants, brokers, custodians, consultants and other
agents.  Faillure by any of these third parties to perform their doties or otherwise satisfy their
obligations o the Fund could have a material adverse efTect upon the Fund.

Limited Partner Defaults

Limited Partners generally will not contribute the full amount of their capital commitiments to the
Fund at the time of their admission to the Fund. Instead. they will be required to make incremental
contributions pursuant to capital calls issued by the General Partner from time (o time, on ten (10)
calendar davs prior written notice. 1T a Limited Partner fails to satisfy any capital call on a timely
basis, the General Partner may elect to cause the defaulting Pariner to forfeit 50% of the defaulting
Pariner’s then existing capital account balance. The General Partner may, in the altemative, offer
the defaulting Partner’s interest to the non-defaulting Limited Partners at a purchase price equal to
50% of the defaulting Partner’s then existing capital account balance. The General Partner may also
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pursug any available legal of equitable remedies, with the expenses of collection of the unpaid
amaount, including attorneys” fees, 1o be paid by the defaulting Pariner.

Mevertheless, Limited Partners may default upon capital calls for a variety of reasons including their
own insolvency, bankruptcy or subjective determination that default is more atiractive than
compliance. [n addition, under certain circumstances, some Limited Partners may be excused from
making capital contributions under the terms of the Fund’s Partnership Agreement or applicable law.
Any failure by Limited Partners to make timely capital contributions in respect of their capital
commitments may impair the ability of the Fund to pursue its investment program, force the Fund to
borrow, or cause other damage. Non-defanlting Limited Partners may be required to contribute
relatively more to the Fund upon such a default than they would otherwise, but subject always to the
maximum amount of their Capital Commitments.

Reserves

In managing the Fund, the General Pariner may establish reserves for operating expenses (including
Management Fees payable to the General Partner), Fund liabilities, and other matters. The General
Parimer will not make any capital calls for follow-on investments after the end of the Investment
Period.  Estimating the amount necessary for such reserves will be difficult, particularly because
follow-on investment opportunities will be directly tied to the success and capital needs of portfolio
companies.  As set forth in the Fund's Partnership Apgreement, the General Pariner’s authority to
cause the Fund o borrow will be strictly limited, which may result in the reserve amount being
incotiect. Inadequate or excessive reserves could have a material adverse effect upon the investment
returns to the Limited Partners. For example, if reserves are inadequate, the Fund may be unable to
take advantage of atiractive follow-on or other investment opportunities or o protect S existing
investments from dilution.  If reserves are excessive, the Fund may decline attractive investment
opporiunities or hold unnecessary amounts of capital in money market or similar low-yield accounts.

Dilution

Following the Fund’s initial closing, the General Partner will be authorized to admit additional
Limited Partners (or accept increased capital commitments from existing Limited Parthers) until the
Final Closing Date. Generally, for purposes of allocating Fund profit and loss, all capital
commitments made prior to the Final Closing Date will be treated as if made at the Fund™s initial
cloging.

Conflicts of Interest
The Fund will be subject to various potential conflicts of interest.  For example. members of the

DST Team may receive directors fees or similar compensation from portfolio companies of the
Fund., As set forth in the Fund’s Partnership Agreement, the members of the DST Team will be

permitted to manage other imvestment funds and similar vehicles during the Fund’s term. any of

which may compete with the Fund for investment opportunities (subject to the exclusivity provision
of the Fund as summarized in Section VII — Summary of Principal Terms of the Fund above),
management time and attention, or otherwise. Under certain circumstances, the Fund may invest in
companies in which members of the DST Team have a pre-existing interest. Provisions contained
within the Fund’s Partnership Agreement that authorize the General Partner and members of the

STRICTLY CONFIDEWTIAL 36

EFTA00586892



DST Team to engage in investment, management of other activities separate and apart from, or

alongside with, the Fund, or to cause the Fund to make investments in respect of which members of

the DAT Team have conflicting interests, will override common law and statutory fiduciary duties
that would apply in the absence of such provisions. The Fund’s Parmership Agreement will contain
certain protections for Limited Partners against conflicts of interest faced by the General Partner and
DST Team members, but will not purport to address all types of conflicts that may arise. Moreover,
as a practical matter, it may be difficult for Limited Partners to subject the behavior of the General
Partner and the members of the DST Team to close scrutiny.

Under the Partnership Agreement, cerfain transactions that involve conflicts of imterest between the
Gieneral Partner and the Fund may be submitted to the Investor Advisory Committes for resolution.
However, the Investor Advisory Commuittee will not necessarily represent the interests of all the
Limited Partners and the members of the Investor Advisory Commitiee may themselves be subject o
various conflicts of interest (including as investors in other entities related o DST Team members or
as participants in other imvesiments giving rise (o interests that are adverse to the Fund or other

Limited Pariners). In general, the Limited Pariners will not be entitled to control the selection of

Investor Advisory Committee members or o review the actions or deliberations of the Investor
Advisory Cominittee.

During the Fund’s term, many different types of conflicis of interest may arise and this
Memorandum does not purport o identily all such conflicts.  Limited Partners ultimately will be
heavily dependent upon the good faith of the General Pariner and the members of the DST Team.

Risks relating to conflicts of interest are not limited to conflicts affecting the General Partner or
members of the DST Team. The Limited Pariners are expected o have widely difTering interests on
a variety of tax, regulatory, business, investment profile and other issues.  Certain significant
investors in the Fund have previously invested with the DST Team through DTG 1, DTG 1T and
other vehicles. As result such investors may have interests that are more allied with the General
Pariner than other Limited Partners. Such factors, among others, may give nse to a number of risks
that the Limited Partners as a group will not act in a manner consistent with the best interests of the
Limited Partners as a group or the best interests of the Fund itself. For example, a Limited Pariner
may decling to provide its consent o an action by the Fund or the General Partner due o goals or
incentives that are unique to such Limited Partner and in conflict with the interests of the Fund or
other Limited Pariners.

Placement Agents

The General Pariner has agreed to compensate one placement agent with respect to cerfain investors,
and in the future may agree to compensate one or more third parties facilitating investments in the
Fund. Such compensation to a placement agent or such third parties (“Placement Fee™) will iniially
be paid by the Fund and recaptured by the Fund through subsequent ofTsets against the Management
Fee or Carried Interest distributions received by the General Partner. Such Placement Fees may be
based on the capital commitments of the Limited Partners amd investment representatives of a
placement agent or such third parties will have an incentive to recommend the Fund interests to
prospective investors.  Emplovees of a placement agent or such third parties may be directly
compensated based on an investor’s decision to invest in the Fund interests.
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The Fund generally will be primarily responsible for payving a Placement Fee, but any payviment of

Placement Fee by the Fund will cause a corresponding reduction of Management Fee or Carried
Interest distributions otherwise payable to the General Partner. In the event there is insufficient
Management Fee or Carried Interest distributions to offset and the General Partner or one of its
affiliates does not pay the Placement Fee, the Fund and therefore investors may bear the cost of such
Placement Fee. To the extent that, with respect to a particular investor, there are legal or regulatory
restrictions applicable o such investor on payving the Placement Fee in this manner, if such investor
has notified the General Partner of such restrictions on o prior to the date that such investor submits
its subscription agreement, then the General Partner may pay the Placement Fee in respect of such
investor directly (rather than through an offset of the Management Fee or Carried Interest
disiributions), and the Fund interest of such investor will specifically not be charged with any
payment of the Placement Fees by the Fund.

The Fund will indemnify and hold harmless each such placement agent or third party, s affiliates
and any agent against any losses, claims, damages or liabilities (or actions in respect thereof), joint
or several, to which such placement agent or third party may become subject.

It a Placement Fee is payable with respect o a potential investor, such investor may receive
additional disclosures about the placement agent or third party facilitating investments in the fund
and the arrangements with such placement agent or third party in a supplement to this Memorandom.

Relationship with General Partner Affiliates

While it is the general intention of the General Pariner that investment opportunities will be
apportioned among the Fund and other clients and investment funds affiliated with the General
Partner on a fair and reasonable basis, there is no assurance that the Fund will be offered any specific
investment opportunities that come to the attention of the General Pariner or that the Fund will be
permitted to invest the full amount it desires (© invest in any such opportunity that is made available.
In many cases, the apportionment of investment opporfunities among affiliates of the General
Pariner will be subject to the General Pariner’s discretion.

Econoimic Interest of General Partiner

Because the percentage of profits distributed o the General Partner will exceed the capital
contribution percentage of the General Pariner, the General Pariner may have an incentive to make
investments that are riskier or more speculative than if the General Partner received allocations on a
basis identical o that of the Limited Partners or were compensated on a basis not tied to the
performance of the Fund.

Side Agreements

In accordance with commaon industry practice, the General Partner may enter into one or more “side
letters™ or similar agreements with certain Limited Partners pursuant to which the General Partner
grants (o such Limited Partners specific rights, benaefits or privileges that are not made available to
Limited Partners generally. Such side letters may grant certain Limited Partners economic and other
terms that are substantially more favorable than those granted o other Limited Partners.
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Capital Calls

Capital calls will be issued by the Fund from time to time, on ten (10} calendar days notice, at the
discretion of the General Partner, based upon the General Partner’s assessment of the needs and
opporiunities of the Fund. To satisfy such calls, Limited Partners may need (o maintain a substantial
portion of their capital commitments in assets that can be readily converted to cash. Except as
specifically set forth in the Fund’s Parinership Agreement, each Limited Partner’s obligation to
salisfy capital calls will be unconditional. Without limitation on the preceding sentence, a Limited
Pariner’s obligation to satisfy capital calls will not in any manner be contingent wpon the
performance or prospects of the Fund or upon any assessment thereol provided by the General

Partner. Wotwithstanding the foregoing, the General Partner will not be obligated to call 10026 of

the Limited Partners” capital commitments during the Fund’s term.
Distributions in Kind

Although the General Partner intends to distribute cash rather than marketable securities, the Fund
may from time to time distribute portfolio company securities to the Partners. Except as specifically
provided in the Fund’s Partnership Agreement, such distributions will be made selely at the
discretion of the General Partner,

Distributed securities may be subject to a variety ol legal or practical limitations on sale. In
particular, immediately following a distribution of securities, frading volume may be insufficient to
support sales by the Pariners without such sales triggering a price decline which makes it difTicult o
impossible for all Partners o sell such securities at the distribution price. Mevertheless, the
distribution price of such securities will be established under the provisions of the Fund's
Partnership Agreement and will not be adjusted to reflect actual sale prices obtained by the Partners.

No Assurance of Confidentiality

Ag part of the subscription process and otherwise in their capacity as Limited Partners, Investors will
provide significant amounts of information about themselves to the General Partner and the Fund.
Under the terms of the Fund’s Partmership Agreement as well as applicable laws, such information
may be made available to other Limited Partners, third parties that have dealings with the Fund, and
governmental authorities (including by means of securities laws-required information statements that
are open o public inspection).

Concentration of Investmenis

The Fund’s portfolie will be concentrated in a limited number of companies in the Internet sector,
increasing the valnerability of the portfolio as compared with a portfolio that s more diversified
over a larger number of companies and industries.  Moreover, as few as two investments can
comprise almost half the Fund’s portfolio, thus further increasing the risks associated with a
concentrated investment pool.

Functional Currency

The functional currency of the Fund will be U.S. dollars.  Capital commitments of the Partners,
capital contributions, and distributions of cash generally will be stated, made or pavable in ULS.
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dollars.  An Investor whose functional currency is not US. dollars will bear substantial nisks
associated with uctuating currency exchange rates, particularly with regard to capital contributions
that may not become due for several years. The Fund may make investments denominated in
currencies other than the dollar, in which case the Fund’s investment will be subject 1o nsks
associated with fluctuating currency exchange rates, which the Fund may or may not seek to hedge
against.

Kev Individuals May Be Based Outside of Investor's Home Jurisdiction

Certain of the members of the DST Team may reside outside the home jurisdiction of an Investor
and have a substantial portion of their assets owtside that jurisdiction. Therefore, it may be difficult
0 serve process or subpoenas or enforce a judgment obtaimed in that jurisdiction apgainst those
PETSOMS.

Limited or Mo Control over Portfolio Companies

The General Partner generally will not seek control over the management of the portfolie companies
in which the Fund invests, and the success of each investment generally will depend on the ability,
expertise and success of the company founder(s) and other senior management of the portfolio
company. The Fund will almoest always invest in companies in which other private investment funds
have made equity investments. Unlike many private investment funds, the Fund typically will not
have the right to designate a member of the board of directors of its portfolio companies, with the
result that other investors are expected to have more influence in decisions made by and affecting
portfolio companies. In some instances, the Fund will grant a proxy to vole its securities to portfolio
company founders or chiel executive officers. The mere fact that the General Partner dizagrees with
decisions made by other investors in a portfolio company likely will not trigger any particular ability

of the Fund to dispose of s investment in such portfolie company, with the result that the value of

the Fund’s imvestment in a portfolio company may be materially impacted by the decisions of other
investors. The Fund's portfolio companies will face a number of business challenges, risks and
uncertainties, with respect (o which the Fund will be entirely dependent on company management.
See — Risks Associated with Portfolio Invesiments, above. For example, the Fund will be
dependent on company management (o establish and build partnerships with third parties, such as
content providers and third-party distribution channels, attract and retain skilled employees, and
expand into foreign markets in order to continue the company’s prowith.

Material Non-Public Information

By wirtue of the Fund’s status as a significant shareholder of a portfolio company, members of the
DST Team may become subject to duties which adversely alTect the Fund. For example, the Fund
may be unable to sell or otherwise dispose of portfolio securities if a member of the DST Team 15 in
possession of material, non-public (e, “inside™) information relating to the issuer thereof.
Mevertheless, the Fund's Parinership Agreement will not preclude members of the DST Team from
advising portfolio companies and acquiring material, non-public information regarding portfolio
COIMpnes.
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In general, if there is a conflict between the duties of the General Partner or a member of the DST
Team to a portfolio company and such person’s duties to the Fund or the Limited Pariners, such
person’s fiduciary duties to the portfolio company will prevail.

Litigation Risks

The Fund will be subject to a variety of litigation risks, particularly if one or more portfolio
companies face financial or other difficulties during the term of the Fund’s investment.  For
example, it is anticipated that individual members of the DST Team may actively assist portfolio
companies in differing capacities (including, without lmitation, by serving as ofTicers, divectors, or
advisors). The Fund may also participate in portfolio company fnancings at implicit portfolio
company  valuations lower than the valuations implicit in preceding rounds of financing, vote
portfolio company shares in a manner contrary to the interests of other shareholders, or be exposed
o flow-through liability for portfolio company debts and oblipations (e.g., under laws governing
liability for environmental damage). In the event of a dispute arising from any of the forepoing
activities {or other activities relating to the operation of the Fund or the General Partner), it is
possible that the Fund, the General Partner, or the members of the DST Team may be named as
defendants. Under most circumsiances, the Fund will indemnify the General Partner and DST Team
members for any costs they incur in connection with such disputes.  Beyond direct costs, such
disputes may adversely affect the Fund in a variety of ways, including by distracting the General
Pariner and harming relationships between the Fund and its portfolio companies or other investors in
such portfolio companies.

To the extent set forth in the Fund’s Partnership Agreement, Limited Partners may be required to
return distributions previously received by them from the Fund in order to enable the Fund to make
indemnification payments to indemnified persons.

More generally, Limited Pariners may be required to return distributions previously received by
them from the Fund to the extent required by applicable law. Such a return obligation may occur,
for example, if the Fund makes a distribution at a time when it is technically insolvent or otherwise
unable to satisfy the claims of creditors.

Regulatory Concerns

The Fund will be subject to a variety of securities laws and other tvpes of governmental regulation
that may limit the scope of its operations or impose material compliance costs and other burdens.

While the General Partmer believes that the Fund will not be subject to the registration requiremeants
of the TLS. Investment Company Act of 1940, as amended (the “Investment Company Act™), there
can be no assurance that this belief is, or will continue to be, correct. If the Fund were subject to

such registration requirements, the Fund’s performance could be materally adversely afTected.

The General Partner intends to engage DST Investment Management Limited, which is in the
process of oblaining a license from the Hong Kong Secunties and Futures Commission (the
“HESFC™), as its primary Advisory Company. There can be no guarantee that the HESFC will
grant such license in a timely manner, without undue delay or expense, or at all. In such event, the
General Partner may be required to designate another afliliated company as the Fund's primary
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Advisory Company, but the potential delay and disruption that could cause to the management of the
Fund could have an adverse impact on the Fund’s operations in the short term.

In general, the General Partner will seek to balance the costs and benefits of governmental regulation
and oversight to which the General Pariner and the Fund are subject. While it is anticipated that less
regulation will reduce compliance and other costs, it may also eliminate a variety of investor
protections (including certain protections arising under the Securities Act, the U.S. Securities
Exchange Act of 1934, the Invesiment Company Act, the ULS. Invesiment Advisers Act of 1940 (the
“Addvisers Act™)), that would be available if the General Partner and the Fund were subject to greater
governmental regulation and oversight.  See Section IX — Certain Tax, ERISA and Regulatory
Considerations. In particular, prospective Investors are cautioned against assuming the applicability
of investor protections generally associated with public offerings of securities. This Memorandum is
not a “prospecius” and does not purport o describe or otherwise address all material considerations
relating to an investment in the Fund.

To the maximum extent permitted by applicable law, the General Partner and the Fund (together
with their respective related persons) hereby disclaim any duties, obligations, of status as an advisor,
finder, agent, broker or dealer on behalf or in respect of any person in connaction with such person’s
actual or proposed investment in the Fund.

Limited Access to Information

The rights of Limited Partners o information regarding the Fund and s portfolio companies will be
specified, and sirictly limited, in the Fund’s Partnership Apreement.  In particular, it is anticipated
that the General Partner will obtain certain types of material information that will not be disclosed o
Limited Partners. For example, the General Partner may obtain information regarding portfolio
companies {e.g., via members of the DST Team serving as advisors to, or oflicers/directors of,
portfolio companies) that is material to determining the value of securities issued by such portfolio
companies. Such information may be withheld from Limited Pariners in order to comply with duties
o such portfolio companies or otherwise to protect the interests of such portfolio companies or the
Fund.

Decisions by the General Partner to withhold information may have adverse consequences for
Limited Partners in a variety of circumstances. For example: (a) a Limited Pariner that seeks to sell
its imterest in the Fund may have difficulty in determining an appropriate price for such mterest; (b)
decisions by the General Partner to withhold information may make it difficult for Limited Partners
0 subject the General Partner to rigorous oversight: and (c) each communication from the General
Partner to one or more Limited Partners must be interpreted in light of the realistic possibility that
the General Partner 15 in possession of undisclosed information relating to the Fund or its portfolio
companies that could be material to a comprehensive assessment of such communication.  Overall,

prospective Investors should not expect the Fund toe be operated with the same degree of

“transparency™ as a publicly traded corporation.

Exculpation and Indemnification

The Fumd’s Partmership Agreement will contain provisions that relieve the General Partner and
members of the DST Team of liability for certain improper acts or omissions.  For example, the
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General Partner and DST Tearm members generally will not be lable to the Limited Partners or the
Fund for acts or omissions that constitute ordinary negligence.  Under certain circumstances, the
Fund may even indemnify the General Partner and members of the DST Team against liability to
third parties resulting from such improper acts or omissions.

Furthermore, the General Partner is structured as a limited company and the individual members of

the DST Team generally will not be personally liable for the General Partner’s debts and obligations.
In consequence, Limited Partners may have little or no recourse (o the personal assets of the
individual members of the DST Team even if the General Pariner breaches a duty to the Limited
Partners or the Fund.

Taxation

Risks associated with tax matters are discussed below under the heading “Certain Tax, ERISA and
Regulatory  Considerations,” which prospective Investors should read carefully.  Prospective
Investors are urged to consult their own tax advisors with respect to their own tax situations and the
effects of an investment in the Fund.

This Memorandum does not contain tax disclosure relating o potential home jurisdictions of the
Fund’s portfolio companies.  Moreover, tax laws change on a frequent and unpredictable basis.
Prospective Investors should assume that home tax laws will have a significant impact upon the
operations and financial performance of the Fund and may even impose direct obligations (such as
return filing obligations) upon Limited Pariners.

ERISA

Each prospective employes benefit plan Investor is urged to read the section entitled “Certain
ERISA Considerations™ below and consult with its own legal counsel regarding ERISA matters.
Without limitation, a prospective Investor that is a Gduciary under ERISA should carefully consider
whether an investment in the Fund would be consistent with its Giduciary duties.

Legal Counsel

Documents relating to the Fund, including the subscription agreement to be completed by each
Investor as well as the Fund’s Partnership Agreement, will be detailed and often technical in nature.
Legal counsel to the Fund will represent the interests solely of the General Partner and the Fund, and
will not represent the interests of any Investor. Moreover, under the Fund's Parinership Agreement,
cach Investor will be required to waive any actual or potential conflicts of inferest between such
Investor and legal counsel to the Fund. Accordingly, each Investor is urged to consult with its own
legal counsel before investing in the Fund or making any other decisions regarding Fund matters.

In advising as o matters of law (including matters of law described in this Memorandum), legal
counsel to the Fund has relied, and will rely, upon representations of fact made by the General
Pariner and other persons.  Such advice may be materally inaccurate or incomplete if any such
representations are themselves inaccurate or incomplete. Legal counsel o the Fund generally has
not undertaken and will not undertake independent investigation with regard to such representations.
Legal counsel’s representation of the General Partner and the Fund is and will be limited to specific
matters and will not address all legal or related matters that may be matenal to the General Partner or
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the Fund., Moreover, legal counsel has not undertaken to monitor the compliance of the General
Parimer or the Fund with any laws, regulations, agreements or other matters. It will be the
responsibility of the General Partner to monitor such compliance and to obtain the advice of counsel
as the General Partner deems necessary or appropriate,

Maples and Calder, PO Box 309, Ugland House, Grand Cayman, KY 1-1104, Cayman Islands, acts
as Cavman Islands legal counsel to the General Partner. In connection with the ofTering of Interests
and subseguent advice to the General Pariner, Maples and Calder will not be representing Limited
Pariners. Mo independent lepal counsel has been retained to represent the Limited Partners. Maples
and Calder’s representation of the General Partner is limited to specific matters as to which it has
been consulted by the General Partner.  There may exist other matters that could have a bearing on
the Fund as to which Maples and Calder has not been consulted.  In addition, Maples and Calder
does not undertake o monitor compliance by the General Pariner amd its affiliates with the
investment program, valuation procedures and other guidelines set forth herein, nor does Maples and
Calder monitor ongoing compliance with applicable laws. In connection with the preparation of this
Memorandum, Maples and Calder’s responsibility is limited to matters of Cayman [slands law and it
does not accept responsibility in relation to any other matters referred to or disclosed in this
Memorandum. In the course of advising the General Partner, there are times when the interests of the
Limited Pariners may differ from those of the General Partner and the Fund. Maples and Calder
does not represent the Limited Pariners” interests in resolving these issues.  Inoreviewing this
Memorandum, Maples and Calder has relied upon information furnished to it by the General Partner
and has not investigated or verified the accuracy and completeness of information set forth herein
concerning the Fund.

Factual Statements' Track Record Information

Certain of the factual statements made in this Memorandum are based upon information from
various sources believed by the General Partner to be reliable. The General Partner and the Fund
have not independently verified any of such information and shall have no liability for any
inaccuracy of madequacy thereol. Except to the extent that legal counsel has been engaged solely to
advise as to matters of law, no other party (including legal counsel to the Fund and the General
Pariner) has been engaged to verily the accuracy or adequacy of any of the factual satements
contained in this Memorandum.  In particular, neither legal counsel nor any other party has been
engaped to verify any statements relating to the experience, rack record. skills, contacts or other
attributes of the members of the DST Team or to the anticipated future performance of the Fund.

Investors are cautioned about relying upon information within this Memorandum that presents, or is
based upon, valuations of private company securities or securities that are otherwise subject to

limitations on marketability {such as underwriters” lock-ups or restrictions associated with a board of

directors position held by a member of the DST Team). It is difficult to determine the true Tair
market value of such securities, and the General Partner’s ability to present information regarding
the value of specific companies may be impaired due to contractual or fiduciary obligations to those
companies or other third parties, with the result that the General Partner (like many other participants
in the venture capital/private equity industry) often 15 called upon o determine valuations based
upon reasenable estimates or various “rules of thumb” common within the industry. While all such
information in this Memorandum is presented by the General Partner in good faith, there can be no
assurance that explicit or implicit valuations of such securities reflect true fair market value {or even
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all of the mformation in the possession of the General Partner).  Similar considerations apply to
securities that are otherwise marketable, but held in such large amounts that they could not be sold
without overwhelming market demand or otherwise influencing market prices.™

Investment track record and other background information presented in this Memorandum with
respect to members of the DST Team 15 not comprehensive. In particular, the information set forth

in this Memorandum should not be interpreted as an exhaustive presentation of outcomes of

investments  with  which such persons have been involved, their professional and  other
accomplishments, or their business experience.

Investors in the Fund will not participate in any of the prior investments of Mailro, DSTG 1 or
DETG I described in this Memorandum. There can be no guarantee that the investments o be made
by the Fund will be profitable or will have returns comparable o those prior investiments.
Performance data labeled “Gross IREs™ and “Gross Multiples™ do not reflect the fees, expenses and
carried interest payable by Mailou, DSTG [ and DSTG 11 which may be substantial.

During the term of the Fund, the General Partner will provide to the Limited Partners reports and
other information repgarding the condition and prospects of the Fund and its portfolio companies.
The General Partner’s duties, obligations and liability to the Limited Pariners with respect 1o the
content, completeness and accuracy of such information will be determined solely under the Fund’s
Parinership Agreement.

Definitive Terms and Conditions

Portions of this Memorandum describe specific terms and conditions expected to be set forth in the
Fund’s Partnership Agreement. The actal terms and conditions set forth in the Partnership
Apreement may vary materially from those described in this Memorandum for a variety of reasons
including negotiations between the General Pariner and prospective Limited Pariners prior o the
Fund’s imitial closing as well as formal amendments (o the Partnership Apreement following such
closing. Moreover, the Partnership Agreement will contain highly detailed terms and conditions,
many of which are not described fully (or at all) in this Memorandum.  In all cases, the Fund's
Partnership Apgreement will supersede this Memorandum.  Prospective Investors are urged to
carefully review the Fund's Partnership Agreement. In general, the Partnership Agreement may be

amended with the consent of the General Partner and a majority in interest of the Limited Partners, if

such amendment would have an adverse effect on the Limited Parthers. Consequently, certain types
of amendments to the Parinership Agreement may be adopted with the consent of less than all
Limited Partners,

Industry-Specific Terminology

Investors are cautioned that certain terms and phrases of common wsage within the private equity
industry may be misleading to those unfamiliar with such wsage.  In particular, individuals who
participate in the management of a fund often are referred to, in a colloguial sense, as “managing
partners” or “general partners” even though they are not actually partners of any parinership. The

¥ See Appendix B — Valuation Methodology and IRR Caleulation,
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Fund 15 a limited partnership, the General Partner of the Fund is a limited company, and the Key
Man or his designees will direct the management of the General Pariner through his beneficial
ownership of the General Partner and the Advisory Company and drawing advice from the Advisory
Company. It is not intended that the Fund will have any general partner other than the General
Pariner or that any actual general partnership will in any manner be associated with the formation,
operation, dissolution or termination of the Fund. Prospective Investors must not presume or rely
upon the existence of any actual legal entities other than the Fund, the General Partner and the
Advisory Company. With respect to all matters involving industry specific terminology, prospective
Investors are urged o consult with their own legal and other advisors.

Additional Risks for Investors in Second or Later Closings

On or before the Final Closing Date, subject to the 52 billion limit on aggregate Capital
Commitments, the Fund may admit additional Limited Pariners or accept increased Capital
Commitments from existing Limited Partners at one or more additional closings.  Except as
otherwise provided in the Partnership Agreement, the fact that certain Capital Commitments may be

atiributable to closings held after the initial closing will generally be disregarded for purposes of

allocating Fund profits and losses (1e., all Capital Commitments will be treated as if made at the
initial closing).

A Limited Partner that is admitted to the Fund, or increases its Capital Commitment, after the initial
closing will be required to immediately contribute that portion of s entire Capital Commitment that
it would have been required o contribute if such entire Capital Commitment had been made at the
initial closing. In addition, such Limited Partner will be required to immediately contribute (which
contributions will not reduce the amount of the Limited Partner’s undrawn Capital Commitment) an
additional amount at a floating rate of interest equal to the London Interbank Offered Rate plus 200
basis points per annum, calculated on an annually compounded basis and appropriately prorated for
any pericd that is less than 12 months, on the amount such Limited Partner 15 required to contribute
in connection with its admission (o the Fund or with the increase in 1is Capital Commitment, as
applicable; provided that, in the event of significant appreciation in the value of one or more of the
Fund’s investments made prior to a subsequent closing, each later-admitted Limited Partner will

“buv-in" to such investments at their far market value as of such subsequent closing (in lieu of

paviment of such additional interest amount described above), but only if the General Partner has
reasonably determined that such adjustment is appropriate o reflect the relative economic interests
of the Partners. This “buy-in" amount will not increase the later-admitted Limited Partner's Capital
Commitment. However, if the Fund’s initial investments appreciate in value before the Fund’s Final
Closing Date. later-admitted Limited Pariners may have a smaller relative interest in such
investments than earlier-admitted Partners with the same sized Capital Commitment.  Events that
could cavse significant appreciation in value, and hence such an adjustment in ownership interests,
include, but are not limited to, the closing of a new round of financing by the ssuer of the relevant
Portfolio Securities at a higher price, or a secondary transaction ol at least one-hall of one percent
(.5%) of the oulstanding shares of such Portfolio Securities, in each case higher than the price paid
by the Fund for such Portfolio Securities.

Following the Fund’s initial closing, the Fund will continue to engage in a variety of investment and
investment-related activities.  In connection with such activities, the Fund and the General Partner
likely will obtain confidential information regarding actual or potential portfolio companies.  The
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General Partner and the Fund generally will not disclose such information to prospective Investors in
connection with their consideration of an invesiment in the Fund. As a more general matler, any
person considering an investment in the Fund (including an existing Limited Partner that is
considering an increase o its Capital Commitment) subsequent 1o the Fund’s initial closing should
assume that the General Pariner and the Fund will be in possession of information (such as
information relating to actual or prospective portfolio companies, to actual or prospective Limited
Pariners, or to other matters arising subsequent to such initial closing) which information both: (a)
would be material o such person’s evaluation of an investment in the Fund: and (b)) will not be
disclosed to such person by the General Partner or the Fund in connection with such evaluation. The
Cieneral Partner and the Fund explicilly disclaim any obligation to update this Memorandum o
include (or otherwise inform prospective Investors of) any such information.

Under seme circumstances, a person considering an investment in the Fund may be provided with
copies of the Fund’s financial statements for periods following the initial closing. Any such person
is cantioned that it will be inherently difficult to determine the value of private company securities
held by the Fund and that, accordingly, it would be mappropriate to interpret any information set
forth in such statements as a representation or warranty regarding the true fair market value of any
such securities.

Additional Risks for Investors in Parallel Funds

References in this Memorandum to the “Fund™ are to DST Global 1L L.P. a Cayman Islands
exempted limited partnership (the “Cayvman Partnership™).  In addition, the General Partner or an
affiliate may organize one or more limited partnerships, other investment vehicles, other investment
advisory programs or other entities to invest in parallel, subject to the 32 billion limit on aggregate
capital commitments of the Fund and any parallel investment vehicles, with the Cayman Partnership
in order o facilitate investment by certain investors (depending on applicable legal andior tax
requirements). These parallel investment vehicles (the “Parallel Funds™) may be created with a legal
structure which may be the same or different from that of the other Parallel Funds, but will have
substantially the same econormic terms.

Each of the Parallel Funds will generally invest proportionately, based on their respective capital
cominitiments, in all investiments, on substantially the same terms and conditions subject o any
restrictions applicable to such Parallel Fund.

The General Partner may also form, or consent to the formation of, special purpose entities to invest
in the Fund {“Feeder Funds™), which will invest on the same terms as other Limited Pariners, except
for certain “look-through™ provisions relating to voting and defanlt

Investors in Parallel Funds are cautioned that the hmited partnership or operative agreements of such
Parallel Funds may contain terms and conditions that deviate significantly from those described in
this Memorandum or in the Fund’s Partnership Agreement. Nevertheless, prospective parallel fund
investors are urged to carefully consider the risk factors, legends and other disclosure materials in
this Memorandum, many or most of which will apply in corresponding manner to the Parallel Funds,
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IX. CERTAIN TAX, ERISA AND REGULATORY CONSIDERATIONS
[NEEDS LEGAL REVIEW|

Certain Material U.S, Federal Income Tax Considerations

To ensure compliance with the US. Treasury Department Circalar 230, investors are hereby
notified that: (a) any discussion of U.S. federal tax issues in this Memorandum is not intended
or written to be relied vpon, and cannot be relied wpon, by investors for the purpose of
avoiding penalties that may be imposed on investors under the Code (as defined below); (b)
such discussion is included in this Memorandum in connection with the promotion or
marketing of the transactions or matters addressed herein; and (¢) investors should seek
advice based on their particular circumstances from an independent tax advisor.

For the purposes of the following discussion, references to the "Poarinership” shall mean the
Cavean Partnership,  fmvestors parficipating in a Poarelfel Fund  other than  the Cavanan
Partnership, should consult thetr own fox advisers.

The following summary outlines certain material U8, federal income tax considerations relating to
an imvestment in the Partnership by US. Investors {as defined herein) and, to a limited extent, Non-
LL5. Investors {as defined herein). This summary does not contain a complete discussion of the
federal tax aspects of an investment in the Parnership and 15 intended only o provide general
information for Investors that hold their interests in the Parinership as a capital asset and is not
imtended as a substitute for careful tax planmng.  This summary does not address the ax
considerations that may be relevant o Investors subject to special treatment under the Internal
Revenue Code of 1986, as amended (the “Code™), such as U5, expatriates or dealers in securities,
tax-exempl entities (except to the limited extent discussed below) or to other types of Investars, such
as corporations, partnerships, rusts and estates.  Such persons should consult with their own fax
advisors as to the US. federal income @ax consequences of an investment in the Partnership, which
may differ substantially from those described herein. This summary also does not address any US.
state or local, or foreign (except o the limited extent discussed below) tax consequences of an
investment in the Parinership.

As used herein, the term “ULS. Investor™ means an Investor that, for 1S, federal income tax
purposes, 15 (a) a citizen or resident of the U5, (b) a corporation (or other entity treated as a
corporation for U8, federal income tax purposes) organized in or under the laws of the U5, or of
any political subdivision thereof, (¢} an estate, the income of which is subject to U5 federal income
taxation regardless of its source, or (d) a trust that is subject to the supervision of a court within the
L5, and the contrel of one or more U.S. persons or that has a valid election in effect under
applicable U5, Treasury Regulations 1o be treated as a US. person. The term “MNon-US. Investor™
means any Investor that is not a US. Investor and who, in addition, 15 not (x) a partnership or other
fscally transparent entity, (v) an individual present in the US. for 183 days or more during a taxable
yvear who meets certain other conditions, or (£) subject to rules applicable (o certain expatriates or
former long-term residents of the 115,

The following discussion 15 based upon current provisions of the Code, existing and currently

proposed Treasury Regulations under the Code (the “Treasury Regulations™), legislative history,
administrative rulings and judicial decisions, any of which could be changed by legislation or

STRICTLY CONFIDEWTIAL 48

EFTA00586904



otherwise. Thus, no assurance can be given that changes, including retroactive changes, will not be
forthcoming which would affect the accuracy of any statements herein. Prospective Invesiors should
be aware that, although the Parinership intends to adopt positions it believes are in accord with
current interpretations of the VLS. federal income tax laws, the Internal Revenue Service (“IRS™)
may not agree with the tax positions taken by the Partnership and that, if challenged by the IRS, the
Parinership’s tax positions might not be sustained by the courts.

Partnership Status

It 15 intended that the Partnership will be treated for US. federal income tax purposes as a
partnership and not as an association, taxable mortgage pool or publicly waded parnership (a
“PTP7), taxable as a corporation. A partnership is a PTP if interests in the partnership are traded on
an established securities market or are readily tradable on a secondary market. The General Pariner
intends to operate the Partnership so it will not be treated as a PTP. The Partnership intends to obtain
and rely on appropriate representations and undertakings from each Limited Partner in order to
ensure that the Partnership is not treated as a PTP.

The discussion below assumes that the Partnership will be treated as a partnership for U5, federal
incoime tax purposes. No application has been or is contemplated to be made to the IRS for a ruling
on the classification of the Partnership for U5 federal income tax purposes.

Taxation of Partnership and Limited Partners

As a partnership, the Partnership is not itsell subject o ULS. federal income tax. Each Partner will be
requited 1o take into account, in the Partner’s taxable vear during which a taxable vear of the
Parinership ends such Partner’s distributive share of all items of Partnership income, pain, loss,
deduction, or credit for such taxable vear of the Partnership. A Partner must take such items into
account even if the Partnership does not make any distributions o such Pariner during its taxable
wear. Consequently, a Limited Pariner may recognize taxable income during a period in which the
Pariner receives no distribution from the Partnership or experiences an economic loss or even when
such income has not yet been received by the Partnership.

A Limited Partner that participates in the Early-Bird Closing may be required to take into account as
income, immediately after the Early-Bind Closing, an amount equal o the difTerence between (i) the
fair market value of its interest in contributed Facebook shares and (i) the Early-Bird Closing
valuation of such interest in contributed Facebook shares. The Partnership is unlikely to make cash
distributions sufficient to satisfy tax liabilities relating to such recognition of taxable income. Each
Limited Partner may elect not o have the Early-Bird Closing valuation apply, in which case (%) no
taxable income will be recopnized by such Limited Partner i connection with the Earlv-Bird
Closing and the contributed Facebook shares and (y) any appreciation in the Facebook shares prior
o the contribution of such shares to the Partnership will be retained by the contributing partners.
Eack prospective LLS, Investor participating in the Early-Bivd Closing s arged to consult with is
tax advisor as to the desirability of electing out of the Early-Bird Closing valuation.
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Limmitations oi Deductibility of Partnership Deductions and Losses

A Limited Partner is allowed to deduct its allocable share of Partnership losses (if any) only to the
extent of such Limited Partner’s adjusted tax basis in s Interest at the end of the taxable vear in
which the losses occur. In addition, Limited Partners who are individuals, trusts, or certain closely
held corporations could be subject to various limitations on their ability to deduct their allocable
share of deductions and losses of the Parinership against other income. Such limitations include
those relating to “passive losses” (as defined under Section 469 of the Code), amounts “at risk”™ (as
defined under Section 465 of the Code), “imvestment interest”™ (as defined under Section 163 of the

Code), and miscellaneous itemized deductions (under Sections 67 and 68 of the Code). Because of

soime of these limitations, it is possible that in a situation in which the Partnership has losses, certain
Pariners may not be able to use those losses against other income they may have. Also, if the
Parinership has losses from some activities and income from different activities, certain Partners
may not be able (o net such Partnership losses against such Partnership income.

The Management Fee, together with certain other Parinership expenses, will likely be treated as
“miscellaneous itemized deductions” of the Parnership for U8, federal income tax purposes. For
LS. federal income tax purposes, individuals and certain trusts and estates that hold interests in the
Parinership may deduct such expenses in a faxable year only to the extent that their appregate
miscellaneous wemized deductions for the year exceed 2% of their adjusted gross incomes for the
wear. Thus, in the case of certain Limited Partners, all or a portion of the above expenses may not be
deductible in certain taxable vears.

In addition, interest on indebtedness incurred to purchase or carry property held for investment is
generally deductible by non-corporate axpayers only o the extent it does not exceed net investment
income. Interest expense incurred by a Limited Partner to acquire or carry it interest in the

Parinership generally will be investment interest. In addition, a Limited Partner’s allocable share of

interest expense incurred by the Partnership, if any, may be treated as investment interest expense.
For this purpose, any long-term capital gain and certain gualified dividend income are excluded from
investment income unless the taxpayer elects o pay tax on such amount at ordinary income (ax rates.
Any investment interest disallowed as a deduction in a axable year solely by reason of the limitation
above is treated as investment interest paid or acerued in the succeeding taxable vear.

Considerations Regarding Mon-U.S. Investiments

The Partnership may own stock or securities of non-US. corporations. The discussion below is only
a brief summary of some of the tax issues that may apply in such case. Each prospective Investor
should consult with its own tax advisors regarding the tax consequences o it of such stock or
securities ownership by the Parinership.

Mon-US. entities in which the Partnership invests could be treated as “controlled foreign
corporations” (“CFCs™), or “passive foreign investment companies”™ (“PFICs™) for LS. fax
purposes. An investment in a CFC or PFIC could cawse a U5, Investor (o recognize income prior o
the receipt of distributions from the CFC or PFIC, or in the case of a PFIC require the 1.5, Investor
o pay an interest charge on the tax associated with distributions or sales of stock. US. Investors
could also be taxable in whole or in part at ordinary income rates rather than the currently more
favorable capital gains rates upon the sale of stock of a CFC or PFIC. Generally, the Code provides
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for certain LS. federal income tax elections (such as the “qualified electing fund™ election under
Section 1295 of the Code with respect o PFICs) that could mitigate some of the adverse fax
consequences of holding interests in foreign companies; however, the Partnership can provide no
assurance that any foreign portfolio company will provide the information necessary for a US
Investor to make any such election.

L5, Investors that own (directly or through the Partnership) stock in foreign corporations, including
CFCs and PFICs, are subject to special reporting requirements under the Code. Each prospective
Investor should consult with its own tax advisor regarding such reporting requirements.

Foreign Tax Credit Limitations

The Partnership™s income or pains may be subject to withholding, net income or other taxation in
jurisdictions where the investments are located; the applicability of any such taxes are not addressed
in this Memorandum.

With respect to creditable foreign taxes paid on the income or gains of the Parinership, US
Investors may be entitled to claim either a foreign tax credit, or, subject o limits generally applicable
to all deductions, a deduction for their share of such foreign taxes. However, the rules for
determining eligibility for and limits on foreign tax credits are extremely complex and depend on a
number of factors that are unigue to each LS. Investor’s particular cincumstances. For example, a
credit for foreign taxes is subject to the limitation that it may not exceed the US. Investor’s federal
fax (before the credit) atiributable o s total foreign source income in the relevant category.
Furthermore, foreign taxes paid by a foreign corporation in which the Partnership holds a direct or
indirect equity investment generally cannot be claimed as a credit by a U5, Investor unless the U
Investor is a corporation that is treated as owming (actually or constructivelv) at least 10% of the
voling stock of the foreign corporation and certain other conditions are satisfied. U5, Investors
should consult with their own tax advisors regarding all aspects of the rules applicable to foreign tax
credits and the potential availability of foreign tax credits to them with respect to the income or taxes
of the Partnership.

Unielated Business Taxable Ineoime

A TS, Investor that 15 a tax-exempt entity is generally exempt from US. federal income tax on its
income, except (o the extent of s unrelated business taxable income (“UBTI™). UBTI is defined
generally as the gross income derived from any trade or business that is regularly carried on by the
lax-exempt entity and unrelated o 118 exempt purposes, less any directly connected deductions, and
subject to certain modifications. If a tax-exempt entity 15 an investor in an entity treated as a
parinership for U5, federal income tax purposes that incurs income that would be UBTI if incurred
directly by the tax-exempt entity, the tax-exempt entity’s distributive share of such parinership’s
income constitutes UBTL For the purposes of computing UBTIL, the Code generally excludes from

Sross income certain investment income, including gain or loss from the sale or other disposition of

property (other than property that constitutes inventory or that is held primarily for sale in the
ordinary course of a trade or business, referred o as “dealer property™). dividends, interest, and
certain renis from real property.  In addition, UBTI includes “unrelated debi-financed income,”
which generally is defined as any income derived from property in respect of which there is
“acquisition indebtedness,” even if the income would otherwise be excluded in computing UBTL
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Thus, if a tax-exempt investor has acquisition indebtedness with respect o s Interests, it may incur
UBTI with respect to the Partnership’s investments.

Each prospective twe-exempt ULS. fnvestor & wrged fo conselt with it tax adviser as o the
applicability of the rales reloting to UBTLL

Mon-LL5. Investors

The federal income tax treatment of a Non-US. Investor investing in the Partnership s complex and
will vary depending wpon the circumstances of the Mon-US. Investor and the activities of the
Parimership. If the Partnership were deemed o be engaged in a US. trade or business (e.g. as a
result of investing in an operating business organized as a pass-through entity for US. federal
income tax purposes), then a Non-US. Investor would be subject o federal income tax each year on
its distributive share of the taxable income of the Partnership deemed to be effectively connected
with a U5, trade or business (“ECI™), as if such Investor were a LS. person, regardless of whether
the Partnership makes any cash distributions (and certain corporate Non-LLS. Investors could be
subject o an additional 30% branch profits tax, subject o reduction by treaty). The Non-ULS.
Investor would also be required to file a U5 federal income tax return. The Partnership will be
required to withhold, generally at the rate of 35%, on a Non-LL5. Investor's allocable share of any
faxable income of the Partnership that is ECI (whether or not such income 15 distributed).  Such
withholding tax may be claimed as a credit against such Mon-U.S. Investor’s substantive U8, fax
liability. Mon-US. Investors should be aware that the Partnership could incur ECLL

In addition, o the extent that the Partnership realizes LS. source fixed, determinable, annual or
periodical income (such as U8, source interest and dividend income) that is not ECL the Non-ULS.
Investor's allocable share of such income generally will be subject o a 30% withholding tax. Such
withholding tax may be reduced or eliminated with respect to certain types of such income under an
applicable income fax treaty between the US. and the Non-US. Investor’s country of residence or
under the “portfolio interest” rules contained in Code Section 871 or BE 1, provided that the Non-ULS.
Investor provides proper certification as to s eligibility for such treatment. The portfolio interest
exemption generally applies o interest paid o a non-bank that owns less than 10% of the voting
stock of the borrower. A Mon-US. Investor that is a governmental entity qualifying under Code
Section 892 may be exempl from the 30% withholding tax.

Regardless of whether the Partnership’s activities constitute a US. wade or business giving rise to

ECIL, under provisions added to the Code by the Foreign Investment in Real Property Tax Act of

1980 (“FIRPTA™), a Non-ULS. Investor’s share of any gain or loss that 1s realized in connection with
the disposition of a “UL5. real property interest™ (as defined below) generally will be treated as ECI
and will be subject 1o federal net income and withholding tax, and, in the case of corporate Non-ULS.
Investors, the branch profits tax. However, the branch profits tax generally does not apply to gain
from the disposition of stock im a USEPIIC (as defined below). “U.S. real property interest”
generally means an ownership interest in real property located in the U5, or the Virgin Islands, in
any partnership that holds US. real property interests, and in a domestic corporation if 30% or more
of the value of its real estate and business assets consist of ULS. real property interests (“USRPHC™).

Mon-US. Investors intending to rely on a tax treaty between the LS. and their junisdiction of

residence should also be aware that there are various limitations, both under LS. domestic law and
certain tax treaties, on the ability of a Non-UL5. Investor o claim the benefits of a tax treaty.
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Mon-US. Investors generally will be personally liable to the Partnership with respect o any
withholding tax not satisfied out of their share of any distributions by the Partnership.

Each Non-US. Investor is wrged to consuflt with ity own tax advisers regarding UK. federal, stafe
and focol and foreign tax freatment of an investment in the Parinership.

Partner Information Reporting Requiremenis

The U5, tax rules impose certain information reporting requirements on ULE, Investors who (a) own,
directly or indirectly, more than certain threshold amounts of capital interests or profits interests in
foreign entities treated as partnerships for U5, federal income tax purposes, such as the Partnership
or a foreign company inte which the Partnership invests, or (b) contribute, in their capacity as
pariners, more than S100,000 w0 a non-ULS. partnership, such as the Parnership or a foreign
company into which the Partnership invests, during any twelve-month period.

Partner Reporting Requirements Regarding Foreign Bank and Financial Accounts and Other Foreign
Financial Assets

Effective for taxable years beginning after 18 March 2010, certain individuals {and, if provided in
future guidance, certain domestic entities) must disclose annually their interests in “specified foreign
financial assets” on IRS Form 8938, to be attached to their US. federal income tax returns. The IRS
has not yet released a copy of the Form 8938 and has suspended the requirement to attach Form
E938 for any taxable year for which an income tax retum is filed before the release of Form 8938
Following Form 8938%s release, individuals will be required to attach to their next income tax return
requited to be filed with the IRS a Forrm 8938 for each taxable vear for which the filing of Form
938 was suspended. Until the IRS provides more details regarding this reporting requirement,
including in Form #8938 wsell and related Treasury regulations, it remains unclear under what
circumstances, if any, a Pariner’s inferest in the Partnership and’or a Partner’s indirect interest in the
Parimership’s “specified foreign financial assets,” if any, will be required to be reported under these

rules. In addition, Partners that are U8, persons and own, directly or indirectly, more than 30% of

the Partnership’s capital or profits could be required to report annually their “financial interest™ in
the Partnership’s “foreign financial accounts,” if any, on Treasury Department Form TD F 90-22.1,
Report of Foreign Bank and Financial Accounts. Penalties for failing to comply with these reporting
requirements can be severe.  Limited Partners should consult a tax advisor regarding the
applicability to them of both of these reporting requirements.

Other Reporting and Withholding Eequirements

Rules enacted in March 2000 require the reporting to the IRS of direct and indirect ownership of

foreign financial accounts and foreign entities by LS. persons. Failure, including by a TS, person,
o provide this required information can result in a 30% withholding tax on certain payments
(“withholdable pavments™).  Withholdable payments include TS -sowrce dividends and interest
made on or after JTanvary 1, 2004, and gross proceeds from the sale or other disposal of property that
can produce LS. -source dividends or interest made on or after Janwary 1, 2015, The withholding
could apply to pavments made to the Partnership, as well as at the Partnership level with respect to
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the Partners. Limited Partners are urged to consult a tax advisor regarding this new reporting and
withholding regime, in light of their particular circumstances.

Mon-1.5., State and Local Taxes

In addition to the U.S. federal income tax consequences described above, prospective Investors
should consider potential non-UL5. and 115 state and local tax consequences of an investment in the
Parinership, including the likelihood that Investors will be required to file tax returns and pay tax in
jurisdictions where the Partnership, its subsidiaries, or portfolio companies hold real property, do
business or are organized.  The Parinership and other entities through which it invests may be
subject to non-ULS. and U5, state or local income or similar taxes, including non-UL.S_ and U5, state
or local tax withholding or reporting requirements.

Praspective Investors should consall their own fax advisers for further information abeoat LS.
federal, stafe and focal, mon-U.5, and sther taxy conseguences of investing in the Partnership.
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Certain Caviman Islands Tax and Law Matters

Taxation - Caviman Islands

The General Pariner has received an underaking from the Governor-in-Cabinet of the Cayman
Islands that, in accordance with section & of the Tax Concessions Law (1999 Revision) of the
Cayman Islands, for a period of 20 years from the date of the undertaking, no law which 15 enacted
in the Cayman Islands imposing any tax o be levied on profits, income, gains or appreciations shall
apply to the General Partner or its operations and, in addition, that no tax o be levied on profits,
income, paing or appreciations or which 15 in the nature of estate duty or inheritance tax shall be
payable (1) on or in respect of the shares, debentures or other obligations of the General Partner or

(i) by way of the withholding in whole or in part of a payment of dividend or other distribution of

income or capital by the General Partner to its members or a payment of principal or interest or other
sums due under a debenture or other obligation of the Fund.

The Government of the Cayman [slands will not, under existing legislation, impose any income,
corporate or capital gains tax, estate duty, inheritance tax, gifi tax or withholding ax wpon the
Partnership or the Limited Partners.  Interest, dividends and gains payable to the Partnership and all
distributions by the Partnership to Limited Parners will be received free of any Cavman Islands
income of withholding taxes. The Partnership has registered as an exempted limited partnership
under Cayman Islands law and the Partnership will apply for, and expects o receive, an undertaking
from the Governor in Cabinet of the Cayman Islands to the effect that, for a period of 50 years from
the date of the undertaking, no law which is enacted in the Cayman Islands imposing any tax to be
levied on profits or income or gains or appreciations shall apply to the Partnership or to any Pariner
thereof in respect of the operations or assets of the Parinership or the interest of a Partner therein;
and may further provide that any such taxes or any tax in the nature of estate duty or inheritance tax
shall not be pavable in respect of the obligations of the Parinership or the interests of the Partners
therein. The Cayman Islands are not party o a double tax treaty with any country that is applicable
o any payments made 1o or by the Parinership.

Mutual Funds Law — Cavman [slands

The Parinership is not required to register or be regulated as a mutual fund under the Muomwal Funds
Law (200% Revision) of the Cayman Islands. Neither the Cayman Islands Monetary Authority nor
any other governmental authority in the Caviman Islands has passed judgment upon of approved the
terms or merits of this document.  There 15 no invesiment compensation scheme available to
investors in the Cayman Islands.

Anti-Money Laundering — Cayman Islands

In order to comply with regulations aimed at the prevention of money lanndering in any applicable
jurisdictions, the Parinership may require prospective investors to provide evidence to verify their
identity,  Accordingly, the General Partner reserves the right to reguest such information as it
considers necessary to verify the identity of a prospective investor. The General Partner may refuse
o accepl any subscription application i a prospective investor delays in producing or fails 1o
produce any information required by the General Partner for the purpose of verification and, in that
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event, any funds received by the General Partner will be returned without interest to the account
from which the moneys were onginally debited.

If any person resident in the Cayman [slands knows or suspects or has reasonable grounds for
knowing or suspecting that another person 15 engaged in criminal conduct or s involved with
lerrorism or terrorist property and the information for that knowledge or suspicion came (o their
attention in the course of business i the regulated sector, or other trade, profession, business or
employment, the person will be required to report such knowledge or suspicion to (1) the Financial
Reporting Authority of the Cayvman lslands, pursuant to the Proceeds of Crime Law, 2008 of the
Cayman Islands if the disclosure relates to criminal conduct or money laundering, or (1) a police
officer of the rank of constable or higher, or the Financial Reporting Authoriy, pursuant to the
Terrorism Law (2009 Revision) of the Cayman Islands if the disclosure relates to involvement with

lerrorism or terrorisl financing and property.  Such a veport shall not be reated as a breach of

confidence or of any restriction upon the disclosure of information imposed by any enactment or
olherwise.

Requests for Information

The Partnership, the General Partner or any of its or their directors or agents domiciled in the
Cayman Islands, may be compelled to provide information, subject to a request for information
made by a regulatory or governmental authority or agency under applicable law; e.g. by the Cayman
Islands Monetary Authority, either for itself or for a recognised overseas regulatory authority, under
the Monetary Authority Law (2000 Revision), or by the Tax Information Authonty, under the Tax
Information Authority Law (2004 Revision) or Reporting of Savings Income information {European
Union) Law (2007 Revision) and associated regulations, agreements, arrangements and memoranda
of understanding. Disclosure of confidential information under such laws shall not be regarded as a
breach of any duty of confidentiality and, in certain circumstances, the Partnership, the General
Pariner or any of its or their directors or agents, may be prohibited from disclosing that the request
has been made.

The Partnership

The Partnership is o be constituted as a Cayman Islands exempted limited partnership under the
Exempted Limited Partmership Law (2011 Revision) (the “ELP Law™). A Cavman Islands
exemnpted limited partnership is constituted by the signing of the relevant partnership agreement and
its registration with the Registrar of Exempted Limited Partnerships in the Cayman Islands.

Motwithstanding registration, an exempted limited partnership is not a separate legal person distinct
from its partners. Under Cayman [slands law, any property of the exempled limited partnership shall
be held or deemed to be held by the general partner, and if more than one then by the general
partners jointly upon trust, as an asset of the partnership in accordance with the terms of the
parinership agreement. Similarly, the general partner for and on behalf of the partnership incurs the
debts or obligations of the exempted limited partnership.  Registration under the ELP Law entails
that the partnership becomes subject to, and the limited pariners therein are afforded the limited
liabality and other benefits of the ELP Law.
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The business of an exempted limited partnership will be conducted by its general partner(s) who will
be liable for all debis and obligations of the exempied limited parinership to the extent the
Parimership has insufficient assets. As a peneral matter, a limited pariner of an exempted limited
partnership will not be liable for the debis and obligations of the exempted limited partnership save
(1) as expressed in the partnership agreement, (i) if such limited partner becomes involved in the
conduct of the partnership’s business and holds himself out as a peneral pariner to thied parties or

(1) if such limited partner is obliged pursuant to section 14(1) of the ELP Law to retum a
distribution made to it where the exempted limited partnership s insolvent.
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Certain ERISA Considerations

The advice set forth below was not intended or written fo be used, and it cannot be used, by
any taxpayer for the purpose of avoiding U.S. federal tax penalties that may be imposed on the
taxpaver. The advice was written to support the promotion or marketing of the transaction(s)
or matter(s) addressed herein. Each taxpayer should seek advice based upon the taxpayver’s
particular circumstances from an independent tax advisor. The foregoing language is
intended to satisfy the requirements under the regulations in Section 10.35 of Circular 230.

For the purposes of the following discussion, references to the “Partnership” shall mean the Cayman
Parimership.  Investors participating in a Parallel Partnership other than the Cayman Partnership,
should consult their own legal advisers.

The U5 Employee Retirement Income Security Act of 1974, as amended (“ERISA™), imposes
certain requirements on emplovee benefit plans (as defined in Section 3(3) of ERISA) subject to the
provisions of Title [ of ERISA, including entities such as collective investment funds and separate
accounts whose underlving assets include the assets of such plans (collectively, "ERISA Plans™), and
on those persons who are fiduciaries with respect o ERISA Plans. Investments by ERISA Plans are
subject to ERISA’s general fiduciary requirements, including the requirement of investment
prudence and diversification. In addition, ERISA requires the fiduciary of an ERISA Plan to
maintain the indicia of ownership of the ERISA Plan™s assets within the jurisdiction of the ULS.
district courts.  The prudence of a particular investiment must be determined by the responsible
Mduciary of an ERISA Plan by taking into account the ERISA Plan’s particular circumstances and
all of the facts and circumstances of the investment including, but not limited to, the matters

discussed above in “Investment Strategy,” the fact that the Partnership has a limited history of

operations, only one of the Parnership’s investments have been selected as of the date of the
Memorandum and the fact that in the future there may be no market in which such fiduciary will be
able to sell or otherwise dispose of the Interests.

Section 406 of ERISA and Section 4975 of the Internal Revenue Code of 1986, as amended (the
“Code™) prohibit certain transactions involving the assets of an ERISA Plan (as well as those plans
that are not subject to ERISA but which are subject to Section 4975 of the Code, such as individual
retirement accounts (together with ERISA Plans, “Plans™)) and certain persons (referred to as
“parties in interest™ or “disqualified persons™) having certain relationships to such Plans, unless a
statutory or administrative exemption is applicable to the transaction. A “parly i inferest” or
“disqualified person”™ who engapes in a non-exempl prohibited transaction may be subject to non-
deductible excise taxes and other penalties and liabilities under ERISA and the Code, and the
transaction might have to be rescinded.

Governmental plans and certain church plans, while not subject o the hduciary responsibility
provisions of ERISA or the provisions of Section 4975 of the Code, may nevertheless be subject to
lacal, state or other federal laws that are substantially similar (o the foregoing provisions of ERISA
and the Code. Fiducianes of any such plans should consult with their counsel before purchasing any
Interests.

The Plan Assets Regulation
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The 115, Department of Labor has issued a regolation, 29 CFR Section 2510.3-101 (as modified by
Section 3(42) of ERISA, the “Plan Assets Regulation™), describing what constitutes the assets of a
Plan with respect to the Plan's investment in an entity for purposes of certain provisions of ERISA,
including the fiduciary responsibility provisions of Title I of ERISA, and Section 4975 of the Code.
Under the Plan Assets Regulation, if a Plan invests in an “equity interest” of an entity (which is
defined as an interest in an entity other than an instrument that s treated as indebtedness under
applicable local law and which has no substantial equity features) that is neither a “publicly offered
security” nor a security issued by an investment company registered under the Investment Company
Act, the Plan’s assets include both the equity interest and an undivided interest in each of the entity’s
underlving assets, unless it is established that the entity 15 an “operating company™ or that “benefit
plan investors” hold less than 25% of the equily interesis in the entity. The Interests would
constitute an “equity interest”™ in the Partnership for purposes of the Plan Assets Regulation, and the
Interests will not constitute “publicly ofTered securities™ for purposes of the Plan Assets Regulation.
In addition, the Partinership will not be registered under the Invesiment Company Act.

The 25% Limit

Under the Plan Assets Regulation, and assuming no other exemption applies, an entity’s assets
would be deemed to include “plan assets” subject to ERISA on any date if, immediately after the

most recent acquisition of any equity interest in the entity, 23% or more of the value of any class of
equily interests in the entity is held by “benefit plan imvestors™ (the “25% Limit™). For purposes of

this determination, the value of eguity interests held by a person (other than a benefit plan investor)
that has discretionary authority or control with respect o the assets of the entity or that provides
investment advice for a fee with respect to such assets (or any affiliste of such a person) is
disregarded. The term “benefit plan investor™ 18 defined in the Plan Assets Regulation as (a) any
emplovee benefit plan (as defined in Section 3(3) of ERISA) that 15 subject to the provisions of Title
I of ERISA, (b) any plan that is subject to Section 4975 of the Code and (¢} any enfity whose

underlyving assets include plan assets by reason of a plan’s imvestment in the entity (o the extent of

such plan’s investment in the entity). Thus, while the assets of the Partnership would not be
considered to be “plan asses™ for purposes of ERISA s0 long as the 25% Limit is not exceeded, no
assurance can be given that the 25%% Limit will not be exceeded at all imes. The Partnership has not
vel determined whether to rely on this aspect of the Plan Assets Regulation.

Operating Companies

Under the Plan Assets Regulation, an entity is an “operating company™ if it 15 primarily engaged,
directly or through a majority-owned subsidiary or subsidiaries, in the production or sale of a
product or service other than the investment of capital.  In addition, the Plan Assets Repulation
provides that the term operating company includes an entity qualifying as a venture capital operating
company (“VOOCOT) An entity will qualify as a VOOC if (a) on s “initial valuation date™ and on at
least one day during each “annual valuation period,” at least 50% of the entity’s assets, valued at
cosl, consist of “venture capital investments,” and (b) the entity, in the ordinary course of business,
actually exercises management rights with respect to one or more of its venture capital investiments.
The Plan Assets Regulation defines the term “venture capital investments” as invesimenis in an
operating company (other than a VCOC) with respect to which the investor oblains management
rights. The “initial valuation date™ is the date on which an entity first makes an investment that is
mot a short-term investment of funds pending long-term commitment. An entity"s “annual valuation
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period” is a pre-established period not exceeding 90 days in duration, which begins no later than the
anniversary of the entity"s initial valuation date.

If the 25% Limat is exceeded, the General Partner intends to use comimercially reasonable efforts to
operate the Parinership in a manner that will enable the Partnership to gualify as a VOOC or o meet
such other exception as may be available to prevent the assets of the Partnership from being treated
as assels ol any investing Plan for purposes of the Plan Assets Regulation. Accordingly, the General
Pariner believes, on the basis of the Plan Assets Regulation, that the underlving assets of the
Parinership should not constitute “plan assets” for purposes of ERISA. However, no assurance can
be given that this will be the case.

It the Partnership’s assets are deemed to constitute “plan assets” under ERISA, certain of the
transactions in which the Partnership might nommally engage could constitute a non-exempt
“prohibited transaction” under ERISA or Section 4975 of the Code.  In such circumstances, the
Cieneral Partner, in 15 sole discretion, may void or undo any such prohibited transaction. and may
require each Investor that is a “benefit plan investor™ to withdraw from the Partnership in accordance
with the Partnership Agreement.  In addition, if the Partnership’s assets are deemed to be “plan
assets,” the General Partner may be considered to be a fiduciary under ERIS AL

A fNduciary of an ERISA plan or other plan that proposes o cause such entity to purchase any
Interests should consult with its counsel regarding the applicability of the fiduciary responsibility
and prohibited transaction provisions of ERISA and Section 4975 of the Code to such an investment,
and to confirm that such mvestment will not constitute of result in a non-exempt prohibited
fransaction or any other violation of ERISA.

The sale of Interests o a Plan is in no respect a representation by the Partnership, the General
Pariner or any other person associated with the offering of the Interests that such an investment
meets all relevant legal requirements with respect o investments by Plans generally or any particular
Plan, or that such an investment is appropriate for Plans generally or any particular Plan.

Form 5500

Plan adiumistrators of ERISA Plans that acquire Interests in the Partnership may be required to
report compensation, including indirect compensation, paid in connection with the ERISA Plan's
investment in the Partnership on Schedule C of Form 5500 (Annual ReturnBeport of Employee
Benefit Plan). The descriptions in this Memorandum of fees and compensation, including the fees
paid to the General Partner, are intended to satisfy the disclosure regquirement for “eligible indirect
compensation,” for which an alternative reporting procedure on Schedule C of Form 5500 may be
available.

Certain 1.5, Securities Law Matters

The Interests have not been registered under any ULS. federal or any state securities laws. The offer
and sale of the Interests in the U, is being made solely to selected Investors who qualify as
“accredited nvestors™ (a) i reliance on the “private placement” exemplion from registration
provided in Section 4(2) of the Securities Act and Rule 506 of Regulation D thereunder and (b} in
reliance on appropriate exemplions from state registration and gualification regquirements where
available. Each prospective 1S, Investor will be required to execute a subscription agreement
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which, among other things, containg representations and warranties as to its accredited investor
status, as defined in Regulation D, and general suitability for an investment in the Fund.'3

In order 1o assure that an investment in the Fund is suitable for the Invesior, the Investor must also
represent and warrant in the subscription agreement that, among other things, (a) it has the linancial
ability to bear the economic risk of its entire investment in the Fund for an indefinite period, (b) it
has no need for higuidity with respect o its investment in the Fund, {¢) o is experienced in
evaluating entities such as the Fund and (d) it has read this Memorandum and the Parthership
Apreement and has determined that an investment in the Fund is suitable for it An Investor must
also represent and warrant that (a) it is acquiring the Interests for s own account, for investment
only and not with a view for the resale or distribution thereof and (b) it is aware that the Interests
have not been registered under the Securities Act or any applicable state securities laws, there is
currently no market for the Interests and no market is likelv to develop and the right to ransfer the
Interests is restricted by the Securities Act, applicable state securities laws and the Partnership
Apgreement.

Restrictions on Transfer

The Interests have not been registered under the Securities Act and are, therefore, “restricted
securities™ for purposes of the Securities Act.  Accordingly, the Interests may not be resold in the
L5, unless registered under the Securities Act and applicable state securities laws or an exemption
from such registration 15 available. There is no public market for the Interests and none 18 expected
to develop. Further, the Partnership Agreement provides that, except in very limited circumstances,
any transfer of the Interests shall be subject to the prior written approval of the General Partier.

LS. Investment Company Act Matters

The Fund is not registered under the U5, Investment Company Act of 1940, as amended (the
“Investment Company Act™), and it 15 not intended that the Fund will operate as a registered
investment company thereunder.  Therefore, the Fund will not be subject to regulation under the
Investment Company Act, which includes rules for the protection of Investors that: (a) reguire

investment companies o have a majority of disinterested directors, (b) mandate segregation of

securities held in custody from the securities of any other person, and (¢) regulate the relationship
between an investment adviser and an investment company. The Investors in the Fund will,
therefore, not have these protections under the Investment Company Act. Investors will be required
o make certain representations and warranties in the subscription agreement in order to establish an
exemption for the Fund from registration under the Invesiment Company Act.

LS. Investinent Advisers Act Matteis

Meither the General Partner nor the Advisory Company are registered, and currently do not intend to
register, as investment advisers under the LS. Investment Advisers Act of 1940, as amended (the
“Advisers Act”), in oreliance upon the exemption from registration available pursuant o Rule
203(m)-1 under the Advisers Act for an adviser with a principal place of business outside the United

5 ) . .
15 Gep Appendin A — Certain Securitics Law Matters for Invesiors
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States that manages less than S150 million in private fund assets from a place of business in the
United States.  The Advisers Act imposes cerfain disclosure and reporting obligations and
compensation restrictions on registered investment advisers, which are intended to protect their
clients. The Investors in the Fund will, therefore, not have these protections under the Advisers Act.
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X. ADDITIONAL INFORMATION

Priot to the consumimation of the offering, the General Partner will provide to each Investor
and such Investors” representatives and advisers, if any, the opporiunity o ask questions and receive
answers concerning the terms and conditions of this offering and o obtain additional information
which the General Pariner may possess or can obtain without unreasonable effort or expense that s

necessary (o verily the accuracy of the information furnished to such prospective Investor. Any such
question should be directed to:

Mr. Alastair Tulloch

Tulloch & Co.
4 Hill 51
London W1 SMNE
United Kingdom

Tel:
Fax:
Einail:
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Appendix A - Certain Securities Law Matters for Investors
Andorra

MNotice to Investors in Andorra

Interests in the fund are being offered Tor sale in the Andorran market only o professional
and other investors referred o in sections 1, 2, 3, 4, and 5 of the law “Lei De Repulacio De Les
Facultars Operatives Dels Diversos Components Del Sistema Financer” of 19th December 1996,
This confidential offering memorandum has not been submitted o or approved by the Instiut
Mactional Andorra De Finances (Inafl) pursuant to sections 3, 4 and 3 of the law “Llei De Repulacio
Del Regim Disciplinard Del Sistema Financer™ of 27th November 1997,

Australia
MNotice to Investors in Australia

DST Global 1L, LP{Cayman) (“Fund™) is not registered as managed investment scheme in
Australia.

The provision of this document o any person does not constitute an offer of inferests to that
person or an invitation to that person o apply for interests. Any such offer or invitation will only be
extended 1o a person if that person is:

+ o Sophisticated or Professional Investor for the purposes of section 708 of the Corporations Act
of Australia: and

* awholesale client for the purpose of section Ta 10 of the Corporations Act of Australia.

Thiz document 18 issued by the Fund. The Fund is not authorised o provide financial
product advice in relation to the interesis in Australia.  An investor in the interests will not have
cooling off rights.

This document is not a prospecius or product disclosure statement under Australian law. It s
not required to, and does not, contain all the information which would be required in an Australian
prospecius or product disclosure statement. It has not been lodged with the Australian Securities and
Investments Commission.

As a prospectus or product disclosure statement is not required to be prepared or lodged with
the Australian Securities and Investments Commission in respect of the interests, any person o
whom an interest 15 issued or sold must not, within 12 months afier the issue, offer, transfer, assign
or otherwise alienate that interest to investors in Australia except in circumstances where disclosure
o investors i5 not required under the Corporations Act of Australia.

This document is not intended to be distributed or passed on, directly or indirectly, o any
other class of persons. It is being supplied to you solely for vour information and may not be
reproduced, forwarded to any other person or published, in whole or in part, for any purpose.

Mothing contained on this document constitutes investment, legal, business, tax or other
advice. In particular, the information in this document does not take into account your investment
objectives, financial situation or particular needs. In making an investment decision, you must rely
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o vour own examination of the Fund and the terms of the offering, including the merits and nsks
involved. If, afier reading this document, you have any gquestions about the offer of the interesis set
out in the document, you should contact your stockbroker, solicitor, accountant or other professional
advisor.

This document does not constitute an offer or imvitation in any jurisdiction in which, or o
any person o whom, it would not be law ful to make the offer or invitation.

Austria
MNotice to Investors in Austria

Interests in the Fund may only be offered in the Republic of Austria in compliance with the
provisions of the Austrian Capital Market Act, the Austrian Investment Funds Act and other laws
applicable in the Republic of Auwstria governing the offer, ssue and sale of the interests in the

Republic of Austria.  Interests in the Fund are being offered exclusively to a limited number of
institutional investors in Austria and are therefore not subject to the public offering requirements of

the Austrian Capital Market Act. Interests in the Fund are not registered or otherwise authorized for
public offer either under the Capital Market Act, the Investment Fund Act or any other securities
regulation in Auvstria. The recipients of this Memorandum and other selling material in respect to
interests in the Fund have been individually selected and are targeted exclusively on the basis of a
private placement. This offer may not be made o any other persons than the recipients o whom this
Memorandum 15 personally addressed.  Any investor intending to offer and resell mterests in the
Fund in Auvstria 15 solely responsible that any offer and resale takes place in compliance with the
applicable provisions of the Ausirian Capital Market Act, the Investment Fund Act or any other
applicable securities regulation.

Bahamas
MNotice to Investors in the Bahamas
Mo invitation will be made to the public of the Bahamas to subscribe for the interests.

Kingdom of Bahrain

Notice to Investors in the Kingdom of Bahrain

This offer is a private placement. It is not subject o the regulations of the Central Bank of

Bahrain that apply to public offerings of securities and the extensive disclosure requirements and
other protections that these regulations contain. This Memorandum is therefore intended only for
fnancially sophisticated institutional investors in Bahrain, Interests in the Fund offered pursuant to
this Memorandum may only be offered in minimuom subscriptions of $250,000 or its equivalent in
foreign currencies. The Central Bank of Bahrain assumes no responsibility for the accuracy and
completeness of the statements and information contained in this Memorandum and expressly

disclaims any liability whatsoever ansing from reliance upon the whole or any part of the contents of

this Memorandum.
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Belgium

Notice to Investors in Belgium

The Fund has not been and will not be registered with the Belgian Banking, Finance and
Insurance Commission (Commissie voor et Bank-, Financie- en Assurantiowezen 7 Commission
Bancaire, Financiére ef des Assurances) (CCBFA™) as a foreign collective investment institution
referred to under Article 127 of the Belgian Act of July 20, 2004 relating to certain forms of
collective management of investment portfolios. This Memorandum and the offering of interests in
the Fund have not been and will not be notified to, and have not been approved or disapproved by,
the CBFA. The public offering of interests in the Fund in Belgiom within the meaning of the
Belgian Act of JTuly 20, 2004, and the Belgian Act of June 16, 2006 on the public offering of
investment instruments and the admission of invesiment instruments to listing on a regulated market
has not been authorized by the Fund. The offering may therefore not be advertised, and interests in
the Fund may not be offered, sold, transferred or delivered to, or subscribed to by, and no
metmorandum, imformation circular, brochure or simalar document may be distributed to, divectly o
indirectly, any individual or legal entity in Belgium, except (a) to “gualified investors™ as referred to
in Article 10, § 1 of the aforementioned Act of June 16, 2006, (b} subject to the restriction of a
minimum imvestment of 50,000 per investor or (¢} in any other circumstances in which the present
offering does not qualify as a public offering in accordance with the aforementioned Act of June 16,
2006, This Memorandum has been issued to the imtended recipient for personal use only and
exclusively for the purpose of the offering. Therefore, it may not be used for any other purpose, nor
passed on to any other person in Belgium.

Bermuda

Motice to Investors in Bermuda

Interests in the Fund mav not be marketed, offered or sold directly or indirectly to the public
in Bermuda and neither this Memorandum, which is not subject to and has not received approval
from erther the Bermuda Monetary Authority or the Regisirar of Companies amd no statement to the
contrary, explicit or implicit, 15 authorized to be made in this regand, nor any offering material or
information contained herein relating (o interests in the Fund, may be supplied w the public in
Bermuda or used in connection with any offer for the subscription or sale of interests in the Fund to
the public in Bermuda. Bermuda investors may be subject to foreign exchange control approval and
filing requirements under the relevant Bermuda foreign exchange control regulations, as well as
offshore investment approval requirements.

Brazil
MNotice to Investors in Brazil

This private placement has not been and will not be registered with the “Comissio de
Valores Mobilidrios™ (the Brazilian Securities Commission). The interests may not be offered or sold
in the Federative Republic of Brazil except in circumsiances that do not constitute a public offering
or distribution of securities under Brazilian laws and repolations. This memorandum may not be
reproduced or vsed for any purpose other than this private placement, nor provided © any other
person other than the recipient.
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British Virgin Islands

MNotice to Investors in the British Virgin Islands

The fund is not recognized or registered as a mutual fund, as defined in the mutual funds act, 1996
(as amended) in the Britsh Virgin Islands. As an unregulated foreign mutual fund, the fund cannot
solicit an individual within the British Virgin Islands to purchase its imterests. However, the fund
may provide information or sell interests o an individual if the provision of information or the sale
was the result of an inital approach made by the individual. Individual means individual persons and
includes residents, citizens and individuals who are physically present in the British Virgin
Islands.

Brunei
MNotice to Investors in Brunel

This Memorandum has not been delivered to, licensed or permitted by the Authority as designated
under the Brunet Darussalam Mutual Funds Order 2001,

Canada

MNotice to Investors in Canada

The interests are being offered on a private placement basis to “accredited investors™ in each of

the provinces and territories of Canada (the *Canadian Jurisdictions™). Each Canadian invesior
who purchases interests will be deemed to have represented to the fund, the investment advisor
and any dealer who sells interests o such purchaser that: (a) the purchaser is resident in one of the
Canadian Jurisdictions; (b) the purchaser is purchasing, or is deemed to be purchasing, the
interests as principal and not as agent; (¢ the purchaser: (1) 15 an “accredited investor™ as defined
in Mational Instrument 43-106—Prospectus And Registration Exemptions—aof The Canadian

Securities Admimstrators (NI 45-1067)% (2) if the purchaser is resident in the Province of

Ontario, is not an individoal unless it 15 purchasing the interests from or through a dealer that 1s
registered as a limited market dealer under the Securities Act {Ontario) or from o through a
dealer that is a fully registered dealer within the meaning of Section 204 of the regulation to the
Securities Act (Ontario); and (3) was not created and is not being used solely to purchase or hold
securities as an aceredited investor as described in paragraph (m) of the definition of “aceredited
investon™ in section 1.1 of NI 45-106: (d) the purchaser has been notified through this confidential
Private Placement Memorandum that: (1) the following information will be provided to one or
more of the securities regulatory authorties of the Canadian Jurisdictions: (a) the full name,
address and telephone number of the purchaser; (b) the number and type of interests purchased by
the purchaser: (c) the total purchase price Tor the interests, expressed in Canadian dollars; (d) the
Canadian statutory exemption relied upon; and (e) the date of distribution of the interests
(collectively, the information described in (a) through (2) is called the “Information™); (2} the
Information is being collected indirectly by the applicable securities regulatory authority under
the authority granted o it in securities legislation, (3) the information is being collected for the
purposes of the administration and enforcement of the securities legislation of the Canadian
Jurisdictions, and (4) the ttle. business address and business telephone number of the public
official in Ontario who can answer questions about the Ontario Securities Commission’s indirect
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collection of the information is: Admimstrative Assistant to the Director of Corporate Finance,
Ontano Securities, Comimission Suite 1903, Box 5520 Queen Street West Toronto, Ontario MSH
ISR, el (416) 593-8086; and (e) the purchaser has authorzed and consented o the indirect
collection of the information by the securities regulatory authorities of the Canadian Jurisdictions.

Each purchaser will also be reguired to enter into, and to make such representations, warranties,
cerfifications or acknowledgements in a separate subscription agreement.

Cavman Islands
Motice to Investors in the Cavman Islands

This is not an offer or invitation o the public in the Cayman Islands to subscribe for Limited
Parinership Interests,

China
MNotice to Investors in China

Interests in the Fund may not be marketed, offered or sold directly or indirectly to the public
in China and neither this Memorandum, which has not been submitted w the Chinese Securities and
Regulatory Commission, nor any offering material o information contained herein relating 1o
interests in the Fund, may be supplied to the public in China or used in connection with any offer for
the subscription or sale of interests in the Fund to the public in China. Interests in the Fund may only
be marketed, offered or sold o Chinese institutions which are aothorized to engape in foreign
exchange business and offshore investment from outside China. Chinese investors may be subject to
foreign exchange control approval and filing requirements under the relevant Chinese foreign
exchange regulations, as well as ofTshore invesiment approval requirements.

Denmark
MNotice to Investors in Denmark

The Fund is offered to a limited number of institutional and sophisticated investors, Pursuant
o section [l of the Prospectus Order (Ministerial Order Moo 223 of March 10, 2010 on the
prospecius requirements for offerings of a value above €2,500,000) ssued in accordance with
section 23(8) of the Danish Securities Trading Act (Consolidated Act Mo, 7935 of August 20, 2009)
the following types of offerings are exempted from prospectus registration requirements:

. offerings (o accredited investors

* offerings (o non-aceredited investors if the offer is directed at less than 100 private or
legal persons in Denmark

* offerings for which the value of each interest excesds €50,000, or

. offerings where participation is conditional upon payment of more than €50,000 per
INVesor.

Thiz Memorandum may only be distributed to and the offering may only be subscribed by
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investors that satisfy one or more of the conditions set out above. Accordingly, this Memarandum
has not been and will not be registered with the Danish Financial Supervisory Auwthority or the
Danish Commerce and Companies Agency under the relevant Danish acts and regulations on the
offering in Denmark of interests in the Fund.

Finland
Notice to Investors in Finland

As the Fund is a closed-end fund, the marketing of interests in the Fund s not interpreted to
be subject to the provisions of the Finnish Act on Mutual Funds (sffedasrahasiolaki, 2911999, as
amended, the “MFA™). Accordingly prospective investors should  acknowledge thar this
Memorandum 15 not a fund prospectus as meant in the MFA and the marketing of interests in the
Fund 15 not subject to a marketing permission from the Financial Supervisory  Authority
(Finanssovalvomta; “FIN-FSA”). Furthermore, even il intergsts in the Fund were to be construed as
“securities”  as  defined in the Finnish  Securities Markets  Act  (arvopaperimarkbinalaki,
2651989495, as amended the “5MA™), based on the exemptions set forth in Decree 452/2005
issued by the Ministry of Finance, the offering of interests in the Fund would be exempted from the
prospecius requirements of the SMA (based on the limited number of Finnish offerees and the
minimum invesiment and transfer restrictions specified herein). Accordingly prospective investors
must acknowledge that this Memorandum is not a prospectus within the meaning set forth in the
ShA. Prospective investors should also note that neither the General Partner or the Advisory
Company 15 an investment firm (sifoduspalveluyrite) meant i the Finnish Investment Firms Act
(laki sifoitspalvelyyritvisistg, 92272007) and they are not subject to the supervision of the FIN-
FsA. Any prospective investors should acknowledge that they will not be treated as clients of any
placement agents engaged by the General Partner in connection with the placement of interests in the
Fund and such placement agents may not be under any duty to safeguard the interests of prospective
investors. Furthermore, the Fund is not property fund as meant in the Finnish Act on Property Funds
(Kifmterstdrahastolaks, 1173/1997). The FIN-FSA has not authorized any offering for the
subscription of mterests in the Fund; accordingly, interests in the Fund may not be offered or sold in
Finland or to residents thereof except as permitted by Finnish law. This Memorandum has been
prepared for private information purposes only and it may not be vsed for, and shall not be deemed.
a public offering of interests in the Fund. This Memorandum is strictly for private use by its holder
and may not be passed on to third parties or otherwise distributed publicly.

France
MNotice to Investors in France

Thiz Memorandum (including any amendment, supplement or replacement thereto) is not
being distributed in the comtext of a public offering in France within the meaning of Article L. 411-1
of the French Monetary and Financial Code ( Code monéiaire et financier). This Memorandum has
not been and will not be submuitted to the French dwtorite des marches financiers (“AMF) for
approval in France and accordingly may not and will not be distributed to the public in France.

Pursuant to Article 211-3 of the AMF General Regulation, French residents are hereby
informed that:
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1. the transaction does not require a prospectus 1o be submitted for approval to
the AMEF;

2 petsons or entities referred (o in Point 2°, Section 11 of Article L411-2 of the
Monetary and Financial Code may take part in the transaction solely for their own account,
as provided in Articles DL 411-1, D. 411-2, D.734-1, D. 744-1, D. 754-1 and D. 764-1 of the
Monetary and Financial Code; and

i the financial instruments thus acquired cannot be distributed directly or
indirectly to the public otherwise than in accordance with Articles L. 411-1, L. 411-2, L. 412-
I and L. 621-% 1o L. 621-8-3 of the Monetary and Financial Code.

Thiz Memorandum is not to be further disiributed or reproduced (in whole or in part) in
Framce by the recipients of this Memorandum. This Memorandum has been distributed on the
understanding that such recipients will only participate in the issue or sale of the Partnership
Interests for their own account and undertake not to transfer, divectly or indirecily, the Partnership
Interests to the public in France, other than in compliance with all applicable laws and regulations
and in particular with Articles L. 411-1 and L. 411-2 of the French Monetary and Financial Code.

Germany

Notice to Investors in Germany

This Memorandum has not been and will not be submitted to, nor has it been and will not be
approved by, the Sundesanstalt fiir Finanzadienstleistungsawfzick (the German Federal Financial
Services Supervisory Authority). The Interests in the Fund may not be distrbuted within Germany
by way of a public offer, public advertisement or in any similar manner except to persons who buy
or sell securities of alternative investment products as defined in Sec. 8 para | of the German Sales
Prospectus Act  Ferkaufsprospekigesedz) as part of their profession or trade for their own account or
for the account of others, and this Memorandum and any other document relating 1o interests in the
Fund, as well as information contained therein, may not be supplied o the public in Germany or
used in connection with any offer for subscription of interests in the Fund to the public in Germany.
This Memorandum and other offering materials relating to the offer of the Partnership Interests are
strictly confidential and may not be distributed 1o any person or entity other than the recipients
hereof,

Greece

MNotice to Investors in Greece

Meither the Fund nor a securities prospectus in respect of intergsts in the Fund has been, or is
intended to be, registered with and approved by the Greek Capital Market Committee. Interests in
the Fund are therefore not eligible for advertsing, placement or public circulation in Greece. The
information provided in this Memorandum 15 not an offer, or an invitation to make offers, to sell,
exchange or otherwise transfer imterests in the Fund in Greece to or for the benefit of any Greek
person or entity. This Memorandum 15 not to be distributed or reproduced, in whole or in part, in
Cirgece by the recipients of this Memorandum.  This Memorandum has been distributed on the

understanding that its recipients will only participate in the issue of interests in the Fund outside of

STRICTLY CONFIDEWTIAL n

EFTA00586926



Greece on their own account and undertake not to transfer, divectly or indivectly, interests in the
Fund to the public in Greece.

Guernsey

Notice to Investors in Guernsey

The Fund is a Cayman [slands exempied limited partnership and has not been authonsed by
the Guemsey Financial Services Commission (the “Commission”) under the Protection of Investors
(Bailiwick of Guernsey) Law, 1987, as amended. Accordingly, any marketing material or prospectus
in relation to the Fund may not be circulated within the Bailiwick of Guernsey, and there should be
no onward distribution of the same.

Haolland
MNotice to Investors in the Netherlands

The Fund is not subject to a licensing requirement pursuant to the Financial Supervision Act
(et op het finaneive! toezicht) in respect of the issuance of interests in the Fund. Meither is the Fund
under the supervision of the Dutch Awthority for the Financial Markets (Sthichting Awsorised
Financeéte Markien) in this respect.

Hong Kong

Notice to Investors in Hong Kong

The contents of this Memorandum have not been reviewed or approved by any regulatory
authority in Hong Kong. This Memorandum does not constitute an offer or invitation to the public
in Hong Kong to acquire interests in the Fund., Accordingly, unless permitted by the securities laws
of Hong Kong, no person may issue or have in its possession for the purposes of issue, this
Memorandum or any advertisement, invitation or document relating to interests in the Fund, whether
in Hong Kong or elsewhere, which is directed at, or the contents of which are likelv 1o be accessed
or read by, the public in Hong Kong other than in relation to interests in the Fund which are intended
0 be disposed of only o persons outside Hong Kong or only o “professional investors™ (as such
term 15 defined in the Securities and Futures Ordinance of Hong Kong (Cap. 5710 (the “5FO07) and
the subsidiary legislation made thereunder) or in circumstances which do not result in this
Memorandum being a “prospectus”™ as defined in the Companies Ordinances of Hong Kong (Cap.

320 (the “CO™) or which do not constitute an offer or an invitation 1o the public for the purposes of

the SFO or the CO. The offer of interests in the Fund 15 personal to the person to whom this
Memorandum has been delivered by or on behalfl of the Fund, and a subscription for interesis in the
Fund will only be accepted from such person. Mo person to whom a copy of this Memorandum is

issued may issue, circulate or distribute this Memorandum in Hong Kong or make or give a copy of

this Memorandum to any other person. You are advised to exercise caution in relation (o the offer.
It vou are im any doubt about any of the contents of this Memorandum, you should obtain
independent professional advice.

lceland
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MNotice to Investors in Ieeland

This Memorandum has been issued to the recipient, for personal use only, exclusively in connection
with a private placement of interesis in the Fund. Accordingly, this Memorandom may not be used
by the recipient for any other purpose nor forwarded (o any other person or entity in Iceland. The
offering of interests in the Fund described in this Memorandum s a private placement under
[eelandic law and the interests in the Fund may only be offered and sold (as well as resold) in
[eeland to a person or entity that is a Qualified Investor as defined in Item No. 9 of Article 43 of the
leelandic Act on Securities Transactions. Also, any subsequent transfer or resale of imterests in the
Fund in Iceland will need o comply with the applicable provisions of the Icelandic Act on
Securities Transactions. Prospective Icelandic investors should consult with their own tax advisors
as 1o the ax consequences of an investment in the Fund.

Ireland

MNotice to Investors in Ireland

This Memorandum and the information contained herein are private and confidential and are for the
use only of the persons to whom such material is addressed and may not be distributed in Ireland.
Mo person receiving a copy of this Memorandum may treat it as constituting an invitation to them to
subscribe for an interest or a solicitation to anyone other than the addressee. Accordingly, this
Memorandum does not constitute an offer or solicitation to anyone other than the addressee and does
mol constitute an offer for sale to the public in Ireland within the meaning of the Unit Trusts Act,
1990 in Ireland.

1srael

MNotice to Investors in Israel

The interests in the Fund described in this Memorandum have not been repistered and are not
expected o be registered under the Tsraeli Securities Law — 1968 (the **Securities Law™) or under
the Israeli Joint Investment Trost Law - 1994, Accordingly, the interests in the Fund described
herein will only be offered and sold in Israel pursuant to applicable private placement exemplions, to

either (1) qualified investors described in Section 153A(b) 1) of the Securities Law or (i) to 35 of

fewer offerees as determined for purposes of the Securities Law. [T any recipient in Israel of a copy
of this Memorandum s not qualified as such, such recipient should promptly  return this
Memorandum to the Fund. Neither the Fund nor the Fun’s manager 15 a licensed investment
marketer wnder the Law for the Repulation of Provision of Investment Advice, Marketing
Investments and Portfolio Management — 1995 (the “Investment Advisor Law™) and neither the
Fund nor the Fun's manager maintains insurance as required under such law.  Accordingly, the
interests in the Fund described herein will only be offered and sold in Israel to parties which gualify
as “eligible customers™ for purposes of Section 3(ah(1 1)y of the Investment Advisor Law. The Fund
and Fund’s manager may be deemed to be providing investment marketing services but are not
investment advisors for purposes of Israch law. Any investment advice which may be deemed
provided under lsraeli law in connection with an investment in the Fund is deemed provided on a
one time only basis and neither the Fund nor the Fund’s manager will provide any ongoing
investment marketing services to the investor.
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Italy
Notice to Investors in Italy

The Fund is not a UCITS fund. The offering of interests i the Fund in [taly has not been nor will it be
authornzed by the Bank of laly and the Commissione Mazionale per la Societd ¢ la Borsa, Inferests in
the Fund are offered upon the express request of the investor, who has directly contacted the Fund or
its sponsor on the investor’s own iniliative. Mo active marketing of the Fund has been made noe will it
be made in laly, and this Memorandum has been sent to the investor at the investor's unsolicited
request. The investor acknowladges and confirms the above and hereby agrees not to sell or otherwise
ransfer any Interests in the Fund or to circulate this Memorandum in Italy unless expressly permitted
by, and in compliance with, applicable law.

India

MNotice to Investors in India

Mo public offer of the shares is being made under Indian law. The interests mentioned herein are
being offered to a select number of Indian residents for sale or subscription and are not and will not
be repistered and/or approved by the Securities and Exchange Board of India or any other legal or
regulatory authority in India. The issuer has not obtained and shall not obtain any regulatory or
exchange control permission of the 1ssue of the shares to an Indian resident. Indian investors should
consult their legal and tax advisors prior o taking any decision to acguire the interest. [ndian
residents are required to obtain the necessary permissions and authorizations from the relevant
governmental authorities prior o making an investiment,

Japan
Motice to Investors in Japan

Interests in the Fund are a security set forth in Article 2, Paragraph 2, Item 6 of the Financial
Instruments and Exchange Law of Japan (the “FIEL™). No public offering of interests in the Fund is

being made to imvestors resident in Japan and in accordance with Article 2, paragraph 3, liem 3, of

the FIEL, no securities regisiration statement pursuant to Article 4, paragraph 1, of the FIEL has
been made or will be made in respect to the offering of Interests in the Fund in Japan. The offering
of interests in the Fund in and invesiment management for the Fund in Japan 15 made as “Special
Exempted Business Tor Qualified Institutional Investors, Ete.” under Article 63, Paragraph 1, of the
FIEL. Thus, interests in the Fund are being offered only to a limited number of investors in Japan.
Meither the Fund nor any of s affiliates is or will be registered as a “financial instruments firm”™
pursuant to the FIEL. Neither the Financial Services Agency of Japan nor the Kanto Local Finance
Bureau has passed upon the accuracy or adeguacy of this Memorandum or otherwise approved or
authorized the offering of interests in the Fund to investors resident in Japan.

Jersey

Motice to Investors in Jersey

Mo public offering of interests in the Fund 15 being made (o investors resident in Jersey.
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Interests i the Fund are being offered only to a limited number of institutional and sophisticated
individual investors in Jersey.

Kuwait

MNotice to Investors in Kuwait

Interests in the Fund have not been licensed for offering in Kuwait by the Ministry of

Commerce and Indusiry, the Kowait Central Bank or any other relevant Kuwaiti governmental
agency. The offering of interests in the Fund in Kuwait on the basis of a private placement or public
offering 15, therefore, resiricted in accordance with Decree Law Mo, 31 of 19940, as amended, and
Minmisterial Order No. 113 of 1992, as amended. Mo private or public offering of interests in the
Fund is being made in Kuwait, and no agreement relating to the sale of interasts in the Fund will be
concluded in Kuwait. Mo marketing or solicitation or inducement activities are being used to offer
or market interests in the Fund in Kuwait.

Luxembourg
Motice to Investors in Luxembourg

Mo public offering of interests in the Fund is being made to investors resident in
Luxembourg. Interests in the Fumd are being offered only to a limited number of sophisticated and

professional investors in Luxembowrg.  The Commission de Survelllance du Secteur Financier of

Luxembourg has nod passed upon the accuracy or adequacy of this Memorandum or otherwise
approved or authorized the offering of interests in the Fund  to investors resident in Luxembourg.

Malavsia
Notice to Investors in Malaysia

The offering made under this Memorandum does not constitute, and should not be construed
as constituting, an offer or invitation o subscribe for or purchase any securities in Malayvsia. The
Fund, by the dispatch of this Memorandum, has not made available any securities for subscription or
purchase in Malaysia. This Memorandum is distributed in Malaysia for information purposes only.
This Memorandum does not constitute and should not be construed as offering or making available
any interest in the Fund for purchase in Malavsia.

MNetherlands Antilles

MNotice to Investors in the Netherlands Antilles

This confidential private placement memorandum may not be distributed, interests may not be
directly or indirectly offered, sold or delivered and no funds or other property may be raised or
obtained in or from the Metherlands Antilles for purposes of participating in the Fund, unless the
Fund has obtained: {a) an exemption from the Netherlands Antilles Central Bank.

Exempting the fund from the prohibitions contained in the National Ordinance On The
Supervision OF Funds And Administrators (NG, 2002, no. 137, the “Ordinance™); or (b) a license
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from the Metherlands Antilles Central Bank allowing the Fuid to operate as an imvestment institution
under the Ordinance. This confidential private placement memorandum has not been
subrmitted to or approved by the Netherlands Antilles Central Bank.

New Lealand
MNotice to Investors in New Fealand

The provision of this document to any person does not constitute an offer of interesis to that person
or an invitation to that person o apply for interests.  Any such offer or invitation will only be
extended o a person if that person is:

(@) a person whose principal business 1s the investment of money or who, in the course of

and for the purposes of their business, habitually invests money; or

(b} a person o whom an offer of the interests may be made in circumsiances that do not
constitute an offer to the public for the purpeses of section 3 (excluding section 3(2WaWiia)) of the
Securities Act 1978 (NZ) (or any statutory modification or re-enactment of, or statutory substitution
for, that Act) (the NZ Securities Act).

This document is not intended to be distributed or passed on, directly or indirectly, o any other class
of persons. This document 15 supplied to vou solely for your information and may not be
reproduced, forwarded to any other person or published, in whole or in part, for any purpose.

This document is not intended to constitute an offer of securities to the public in New fealand in
terims of the NZ Securities Act. In no circumstances is the document intended to be construed as an

advertisement for a public offer of financial products or services, either in New Zealand or overseas.

This document is not required, or intended, to constitute a prospectus or an investment statement in
terms of the WZ Securities Act. This document has not been registered with any Governmental
agency in New Zealand. Accordingly, in choosing to invest in the Fund, vou will be doing so on the
basis of difTerent information than is generally available o the investing public in Mew Zealand.

Mo person has been authorised to give any information or to make any representation in relation to
the Fund other than those contained in the document. Nothing contained in the document constitutes
investment, lepal, business, tax or other advice. Inm particular, the information in the document does
not take into account your investment objectives, financial situation or particular needs and does not
deal with all tax considerations that may be relevant o specific investors or classes of investors, and
has not been tailored to consider the tax implications for Mew Zealand investors under the fair
dividend rate method of taxing foreign investments. In making an investment decision, you must
rely on your own examination of the document and the terms of the offering, including the merits
and risks involved. I after such examination, you have any questions about the offer of the interests
set out i the document, vou should comtact your stockbroker, solicitor, accountant of other
professional advisor. This document does not constitute an offer or invitation in any jurisdiction in
which, or to any person to whom, it would not be lawTul to make the offer or invitation.
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Norway
Notice to Investors in Norway

Thiz Memorandum does not constitute an invitation or a public offer of securities in the
Kingdom of Norway. It 15 intended only for the orginal recipient and is not for general circulation in
the Kingdom of Norway. The offer herein is not subject to the prospectus requirements laid down in
the Morwegian Securities Trading Act. This Memorandum has not been nor will it be registered with
or authorized by any povernmental body in Morway. lnterests in the Fund may only be solicited,
acquired or offered in or from Norway o investors for a total face value of at least €50,000.

COhinan
MNotice to Investors in Oman

This Memorandum, and the interests in the Fund o which it relates, may not be advertised,
marketed, distributed or otherwise made available to the general public in Oman. In connection with
the offering of the interests, no prospectus has been registered with or approved by the Central Bank
of Chman, the Oman Ministry of Commerce and Industey, the Oman Capital Market Authority or any
ather regulatory body in the Sultanate of Oman.  The offering and sale of mterests in the Fund
described in this Memorandum will not take place inside Oman.  Interests in the Fund are being
offered on a limited private basis, and do not constitute marketing, offering or sales to the general
public in Oman. Therefore, this Memorandum is strictly private and confidential, and is being issued
0 a limited number of sophisticated investors, and may neither be reproduced, used for any other
purpose, nor provided to any other person than the intended recipient hereot.

Panama
MNotice to Investors in Panama

The interests have not and will not be registered with the Comisidn Nacional De Valores of the
Republic of Panama and may not be offered or sold in a primary offering within Panama, except in
ceitain ransactions exempt from the registration requirernents of Panama’s securities laws.

Philippines
Motice to Investors in Philippines

The securities being offered or sold have not been registered with the Securities and
Exchange Commission under the Securities Regulation Code.  Any future offer or sale thereof is

subject to registratlion requirements under the Code unless such offer or sale qualifies as an exempt
transaction.

Oatar

Notice to Investors in Qatar

Interests in the Fund descnbed in this Memoranduwm have 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 a
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manner that would constitute a public offering. This Memorandum has not been reviewed or
registered with the Qatari Central Bank or any other Qatan government authorities and does not
constitute a public offer of securities in the State of CQatar under Qatari law. Therefore, this

Memorandum 15 strictly private and confidential, and is being issued to a limited number of

sophisticated investors, and may neither be reproduced, wsed for any other purpose, nor provided to
any person other than the intended recipient hereof.

Russia
MNotice to Investors in Russia

Under Russian law, interests in the Fund may be considered securities of a foreign issuer.
Meither the Fund nor a securities prospectus in respect of interests in the Fund has been, or is
intended to be, registered with the Federal Service for Financial Markets of the Russian Federation,
and hence interests in the Fund are not eligible for advertising, initial placement and public
circulation in the Russian Federation. The information provided in this Memorandum (including any
amendment or supplement thereto or replacement thereof) 18 not an offer, or an invitation to make
offers, to sell, exchange or otherwise transfer interests in the Fund in the Russian Federation to or for
the benefit of any Russian person or entity.

Thiz Memorandum is not to be distributed or reproduced (in whole or in part) in the Russian
Federation by the recipients of this Memorandum. This Memorandum has been distributed on the
understanding that its recipients will only participate in the issue of interests in the Fund ouiside the
Russian Federation on their own account and undertake not to transfer, directly or indirectly,
interests in the Fund o the public in the Russian Federation.

Saudi Arabia
Notice to Investors in Saudi Arabia

Metther this Memorandum nor the interests in the Fund have been approved, disapproved or
passed on in any way by the Capital Market Authority or any other governmental authority in the
Kingdom of Saudi Arabia, nor has the Fund received authorization or licensing from the Capital
Market Authority or any other governmental authority i the Kingdom of Saudi Arabia to market or
sell imterests im the Fund within the Kingdom of Saodi Arabia. This Memorandum does not
constitute and may not be wsed for the purpose of an offer or invitation. No services relating to
interests i the Fund, including the receipt of applications and the allotment or redemption of such
interests, may be rendered by the Fund within the Kingdom of Saudi Arabia.

Singapore

Notice to Investors in Singapore

Thiz Memorandum has not been and will not be registered as a prospectus with the Monetary
Aunthority of Singapore.  Accordingly, this Memorandum and any other document or material in
connection with the offer sale, or invitation for subscription or purchase of interests in the Fund may
not be circulated or distributed, nor may interests in the Fund be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in
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Singapore other than an institutional investor pursuant o Section 274 of the Securities and Futures
Act ("5FA™), pursuant to an offer that is made on terms that interests in the Fund are acquired at a
consideration of not less than S5200,000 {or its eguivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cash or by exchange of securities or other
assets, or pursuant o and in accordance with the conditions of any other applicable provisions of the
SFA.

Spain
Motice to Investors in Spain

Interests in the Fund may not be offered or sold in Spain except in accordance with the
requirements of the Spanish Securities Market Law (Ley 241988, de 28 de Julo, del Mercado de
Valores) as amended and restated, Royal Decree 131002005, on securities admission to trade on
secondary official markets, public offerings or subscriptions, and prospectus required to such effects,
and/or subject and in compliance with the requirements contained in such regulations [Real Decreto
13102005, de 4 de noviembre, por el que se desarrolla parcialmente la Ley 2471988, de 28 de julio,
del Mercadoe de Valores, en materia de admision a negociacion de valores en mercados secundarios
oficiales, de ofertas piblicas de venta o suscripeion v del folleto exigible a tales efectos) (“R.D.
1310720057, and subsequent legislation. This Memorandum is neither verified nor repistered with
the Comision Nacional del Mercado de Valores, and therefore a public offer of interests in the Fund
will not be carried out in Spain.

South Africa
MNotice to Investors in South Africa

Meither this Memorandum nor the interests in the Fund have been approved, disapproved or
passed on in any way by the Financial Services Board or any other governmental authority in South
Africa, nor has the Fund received authorization or licensing from the Financial Services Board or
any other governmental authority in South Africa to market or sell inferests in the Fund within South
Africa. This Memorandum 15 strictly confidential and may not be reproduced, vsed for any other
purpose or provided to any person other than the intended recipient.

South Korea
MNotice to Investors in South Korea

Meither the Fund nor any of its affiliates is making any representation with respect to the
eligibility of any recipients of this Memorandum o acquire interests in the Fund therein under the
laws of Korea, including, but without limitation, the Foreign Exchange Transaction Law and
Regulations thereunder.  Interests in the Fund have not been registered with the Financial Services
Commission of Korea under the Financial Investment Services and Capital Markets Act of Korea,
and none of the interests in the Fund may be offered, sold or delivered, or offered or sold to any
person for re-offering or resale, directly or indirectly, in Korea or o any resident of Korea except
pursuant to applicable laws and regulations of Korea, Furthermore, interesis in the Fund may not be
re-sold to Korean residents unless the purchaser of the interests complies with all applicable
regulatory requirements (including, but not limited o, governmental approval requirements under
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the Foreign Exchange Transaction Law and its subordinate decrees and regulations) in connection
with purchase of the interests in the Fund.

Sweden

MNotice to Investors in Sweden

Thizs Memorandum has not been nor will it be registered with or approved by
Finansinspektionen (the Swedish Financial Supervisory Authority). Accordingly, this Memorandum
may not be made available, nor may the interests in the Fund offered hereunder be marketed and
offered for sale in Sweden, other than under circumstances which are deemed not to require a
prospecius under the Swedish Financial Instruments Trading Act (19919800 (Sw. lag (1991:980) om
handel med finanstello instrument). Accordingly, the offering of interests in the Fund will only be
directed o persons in Sweden who subscribe to interests in the Fund for a total consideration of at
least €50,000 per investor.

Switzerland
Notice to Investors in Switzerland

Under the Collective Investment Schemes Act of Tune 23, 2006 (the “CISA”), the offering,
sale and distribution of units in foreign collective investment schemes in or from Switzerland are

subject to authorization by the Swiss Financial Market Supervisory Authority. The concept of

“foreign collective investment schemes™ covers, inter alia, foreign companies and similar schemes
(including those created on the basis of a collective investment contract or a contract of anather type
with similar effects) created for the purpose of collective investment, whether such companies or
schemes are closed ended or open ended. Units in a foreign investment scheme which has not been
authorized by the Swiss Financial Market Supervisory Authonty may only be promoted in of from
Switzerland provided that no public solicitation, offering or advertising is carried out by persons
operating in or from Switzerland. There are reasonable grounds to believe that the Fund would be
characterized as a foreign collective investment scheme from a Swiss legal point of view. As the
interests in the Fund have not been and can not be registered or authorized for distribution under the
CISA, any offering of interests in the Fund, and any other form of solicitation of investors in relation
to the Fund (including by way of circulation of offering materials or information, including this
Memorandum), must be made by way of private placement, e.g. by limiting the offer to investors
considered as qualified investors as defined in the CISA and in Circular O8/8 Public Offering of the
Swiss Financial Market Supervisory Authority dated 20 November 2009). Failure to comply with the
above-mentioned requirements may constitute a breach of the CISA.

UAE
MNotice to Investors in the United Arab Emirates

Meither this Memorandum nor the interests in the Fund have been approved. disapproved or passed
on in any way by the Central Bank of the United Arab Emirates or any other governmental authority
in the United Arab Emirates, nor has the Fund received authorization or licensing from the Central
Bank of the United Arab Emirates or any other governmental authority in the United Arab Emirates
to market or sell interests in the Fund within the United Arab Emirates. This Memorandum does not
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constitute and may not be wsed for the purpose of an offer or invitation. No services relating to
interests in the Fund including the receipt of applications and/or the allotment or redemption of such
interests may be rendered within the United Arab Emirates by the Fund. No offer or invitation to
subscribe for interests or sale of interests in the Fund is valid or permitted in, or to any persons in, or
from, the Dubai International Finance Centre.

United Kingdom

MNotice to Investors in the United Kingdom

In the United Kingdom this memorandum is issued by Digital Sky Finance LLP. acting as
appointed representative of Hutchinson Lilley Investments Limited, which is authorised and
regulated by the Financial Services Authority ( FNRE: 192402). It 15 exempt from the restriction on
fnancial promotion contained in section 21 of the UK. Financial Services and Markets Act 2000
(“FSMA™) because it is directed only at persons who are exempt from the financial promotion
resfriction by reason of the FSMA (Financial Promotion) Order 2005 {the “FPO™), specifically:

*  Persons who have professional experience in matters relating o investments, being
Investment Professionals as defined in arficle 19 of the FPO

*  [igh Net Worth Companies, Unincorporated Associations, etc. as defined in article 49 of the
FP

o Certified Thigh Net Worth Individuals, as defined in article 48 of the FPO, being an
individual who has signed a prescribed form of certificate confirming that he has either:

¢ had, during the immediately preceding financial vear, an annual income o the value of
L1 or more; or

¢ held, throughout the immediately preceding financial year, net assets to the value of
£250,000 or more (excluding the property which is his primary residence or any loan
secured on that residence; any rights of his under a qualifying contract of insurance
within the meaning of the FEMA 2000 (Regulated Activities) Order 2001 or any benefits
{in the form of pensions or otherwise) which are payable on the termination of his service
or on his death or retirement and o which he is (or his dependants are). or may be,
entitled),

# and he understands that signing the certificate will result in the loss of significant
regulatory protections:

o Self-certified sophisticated investors, as defined in Article 30A of the FPO, being an
individual who has signed a prescribed form of certificate within the last 12 months
. confirming that at least one of the following applies

o heis a member of a network or syndicate of business angels and has been so for at least
the previous 6 months
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*  he has made more than one investment in an unlisted company in the previous 2 vears,

*  he s working, or has worked in the previous 2 vears, in a professional capacity in the
private equity sector, or in the provision of finance for small and medium enterprises;

¢ he s currently | or has been in the previous 2 vears, a director ol a company with an
annual turnover of at least £ 1 million,

o and that he recopnises that he can lose his property and other assets from making
investment decisions based on financial promotions, and that by signing the certificate he
may lose significant rights.

o any other person o whom it may lawfully be communicated.

Any person in doubt about the invesiments to which this memorandum relates should consult an
authorised person specialising in advising on investments of this kind.

This memorandum s not directed at, and must not be distributed to or acted on by, any person in the
United Kingdom who does not fall within one of the above categories, and no other person should
rely or act on the information contained in 1. Recipients must not distribute, publish, reproduce or
disclose this memorandum in whoele or in part o any other person.

Mo prospectus is required under Section 85 of FSMA and any offer of interests in the Fund will be:
o linited to fewer than 100 persons in any EEA state; and'or

* made on the basis that the minimum consideration payable by any investor in the Fund will
be not less that €50,000 (o equivalent amount).

United States of America
MNotice to Investors in the United States of America

THE LIMITED PARTWERSHIP INTERESTS IN THE FUND OFFERED HEREBRY (THE
“INTERESTS™) HAVE NOT BEEN REGISTERED UNDER THE US. SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT™), AND MAY NOT BE OFFERED OR SOLD
IN THE U.5. OR TO “U.S. PERSONS” (A5 DEFINED IN REGULATION 5 UNDER THE
SECURITIES ACT) UNLESS REGISTERED UNDER THE SECURITIES ACT OR AN
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT IS
AVAILABLE. HEDGING TRANSACTIONS INVOLYING THE INTERESTS MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.

YOU SHOULD MAKE YOUR OWN DECISION AS TO WHETHER THIS OFFERING MEETS
YOUR INVESTMENT OBJECTIVES AND RISK TOLERANCE LEVEL. NO FEDERAL OR
STATE SECURITIES COMMISSION HAS APPROVED, DISAPPROVED, ENDORSED, OR
RECOMMENDED THIS OFFERING. NO INDEPENDENT PERSON HAS CONFIRMED THE
ACCURACY OR TRUTHFULNESS OF THIS DISCLOSURE, NOR WHETHER IT IS
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS5 ILLEGAL.
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MO STATE ADMINISTREATOR HAS REVIEWED THIS DISCLOSURE. THE ISSUER IS
RELYING ON AN EXEMPTION FROM REGISTRATION OR QUALIFICATION. INVESTORS
MAY BE REQUIRED TO HOLD THE INVESTMEMNT FOR AN INDEFINITE PERIOD OF
TIME. OTHER IMPORTANT RISK FACTORS ARE EXPLAINED IN DETAIL IMN THIS
DOCUMENT. THE NATURE OF THE OFFERING'S RISK REQUIRES THAT INVESTORS
MEET MINIMUM ASSET/INCOME CONDITIONS.

Far Florida Residents Oniv:

THE SECURITIES BEING OFFERED HAVE NOT BEEN REGISTERED WITH THE FLORIDA
DIVISION OF SECURITIES. IF SALES ARE MADE TO FIVE OR MORE FLORIDA
PURCHASERS, EACIH SUCH SALE IS VOIDABLE BY THE PURCHASER WITHIM THREE
DAYS AFTER THE FIRST TENDER OF CONSIDERATION IS MADE BY SUCH PURCHASER
T THE ISSUER, AN AGENT OF THE ISSUER OR AN ESCROW AGENT, OR WITHIN
THEEE DAYS AFTER AVAILABILITY OF THAT PRIVILEGE IS5 COMMUNICATED TO
SUCH PURCHASER, WHICHEVER OCCURS LATER.

For New Hampshive Residents Caly:

MEITHER THE FACT THAT A REGISTEATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT
THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF WEW HAMPSHIRE CONSTITUTES A FINDING BY THE NEW HAMPSHIRE
SECRETARY OF STATE THAT ANY DOCUMENT FILED UNDER NEW HAMPSHIRE RSA
421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR
THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR
A TREANSACTION MEANS THAT THE NEW HAMPSHIRE SECRETARY OF STATE HAS
PASSED IN ANY WaAY UPON THE MERITS OR QUALIFICATIONS OF, OR
RECOMMENDED OR  GIVEN APPROVAL TO. ANY PERSON, SECURITY, OR
TEANSACTION. IT IS UNLAWFUL TO MAKE, OFR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER., OR CLIENT ANY REPRESENTATION
[NCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Privacy Notice to UK, Investors

In the normal course of its formation, operation and dissolution, the Fund will collect and disclose
certain private information about its Limited Partners.  Personal financial information about the
Limited Partners, such as their names, addresses, social secunty numbers, assets and incomes, will
be obtained from subscription agreements and other documents. Other personal information about
the Limited Partners, such as capital account balances, account data and information about their
participation in other investments, will be obtained in the course of transactions between the Limited
Pariners and the Fund or its affiliates.

Except as described below, this private information will be disclosed only as permitted by applicable
law to the Fund's affiliates and service providers, including the Fund’s accountants, attormeys,
broker-dealers, custodians, transfer agents, and any other parties whose services are necessary or
convenient to the formation, operation or dissolution of the Fund.  Any party receiving private
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information about the Limited Partners pursuant (o the preceding sentence will be authorized to use
such information only to perform the services required and as permitted by applicable law. No party
receiving a Limited Partner’s personal information will be awthorized to wse or share that
information for any other purpose.

With respect to personnel of the Fund and its affiliates, access to private information about the
Limited Partners will be restricted to individuals who require such access o provide services (o the
Fund and the Limited Partners. The Fund will maintain physical, electronic, and procedural
safeguards that comply with federal regulations to puard private information about s Limited
Pariners.

In all events, the Fund may disclose Limited Pariner information: (a) to other Limited Partners as
required or permitted under the Parinership Agreement; and (b) as otherwise required by applicable
law.

The foregoing privacy notice reflects a privacy policy that has been adopted by the General Pariner.
It may be wpdated from fime o Gme wpon  nofice o the Limited Partners.
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Appendix B - Valuation Methodology and IRR Caleulation
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Appendix C - Legal Structure of the Fund
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