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Preface

Net Asset Value (NAV) Financing refers to aform of
lending that takes the NAV of the underlying fund as
collateral (in other words, lending which is secured against
the underlying assets in the fund’s portfolio). Although
some LPs might believe that NAV Financing is anew asset
class which has only emerged recently, it has existed for
several years. Taking the NAV of various types of funds in
different asset classes as collateral, banks have been lending
to avariety of funds for decades. The recent evolution

is that NAV Financing is how starting to move away from
the traditional banks and is being replaced by institutional
capital via funds. This is asimilar trend that has been

seen within the European Direct Lending market, where
banks are also gradually pulling out of the market due to
regulatory constraints and are being replaced by Direct
Lending funds.

This paper aims to address key questions that LPs might
have on NAV Financing, which is starting to evolve rapidly as
an asset class which institutional investors can access more
widely via funds focused on this space. In doing so, we will
look at comparisons with Direct Lending, which many LPs
are more familiar with and which has both similarities and
differences with NAV Financing.

What is NAV Financing?
Definition of NAV Financing

The general definition of NAV Financing is “a form of
lending which takes the NAV of the underlying fund asa
collateral”. NAV Financing can be applied towards different
types of fund portfolios in multiple asset classes. These
include both liquid and illiquid investment products cutting
across equity funds, credit funds (bond or loan), macro
funds, commaodity funds, funds of hedge funds, single
hedge funds, funds of private equity funds, secondaries
transactions and more recently single private equity funds in
the buyout space.

Within the wide spectrum of assets to which NAV Financing
techniques might be applied, the narrower definition

of NAV Financing is lending that takes the NAV of aPE
buyout portfolio as collateral and this paper will focus on
this part of the NAV Financing market. Pemberton’s NAV
Financing strategy is focused on buyout funds and not on
venture capital, growth, real estate funds, or other types of
investment strategies.
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Similarities and differences with
Direct Lending

Given that Direct Lending funds (including Direct Lending
funds managed by Pemberton) often provide loans to
companies which the PE sponsors are acquiring, Direct
Lending and NAV Financing are closely interrelated within
the PE buyout ecosystem/PE life cycle’. Both Direct Lending
funds and NAV Financing funds are funds investing in loans
secured against the equity of the companies in which PE
buyout funds invest.

However, there are also differences. Above all, the
fundamental difference between Direct Lending and NAV
Financing is whether it is ‘single credit lending’ or ‘multi-
credit/portfolio lending’. While Direct Lending provides
aloan against one single company (so ‘single credit
lending’), NAV Financing provides aloan against a portfolio
of companies (so lending against a portfolio or pool of
companies — ‘multi-credit/portfolio lending’).

Also, there are differences on the timing of the PE sponsors’
investment into these companies in terms of the investment
cycle. Direct Lending provides loans to companies which
the PEfund is about to purchase and Direct Lending is
therefore often alending solution for PE funds within the
investment/re-investment period.

On the other hand, NAV Financing provides loans against
seasoned portfolios of companies in which the PEfund

is already invested and which they may already have
owned for several years. For this reason, NAV Financing

is often a solution for PEfunds beyond the investment/
re-investment period. For example, a PE portfolio which

is in the fund’s ‘harvest period’ (after the investment/re-
investment period) may have 10 assets remaining. NAV
Financing provides a single loan against the combined NAV
of all the 10 companies, with full information on how those
companies have performed under the ownership of the PE
sponsor over the past few years and what the remaining
equity story or exit plan is for each underlying portfolio
company.

Since the collateral of NAV Financing is apool of companies,
the loan is ‘cross-collateralised’ against multiple companies
within the PE portfolio. For this reason, as the difference
between ‘single credit lending’ and ‘multi-credit/portfolio
lending’ suggests, NAV Financing is never exposed to a
single asset within the portfolio whereas Direct Lending is
always exposed to single assets. Along with the generally
low LTV of the loans provided by NAV Financing funds (10-
30% of the NAV), this cross-collateralised nature of NAV
Financing is the reason why NAV Financing loans can be
rated investment grade by third party rating agencies! but
can offer the return of an alternative asset class similar to
Direct Lending funds.



Exhibit 1. lllustration of Direct Lending and NAV Financing

‘ Direct Lending ‘

Buy-out funds WITHIN the investment period

Buy-out fund XX Buy-out fund YY Buy-out fund ZZ
(vintage 2019) (vintage 2021) (vintage 2022)

Portfolio companies Portfolio companies Portfolio companies
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Portfolio of loans against a single compan
owned by PE sponsors

For illustrative purposes only.

Why is NAV Financing growing?
Evolution of the NAV Financing market

As previously explained, NAV Financing has existed for many
years. Taking the NAV of various funds in various asset
classes as collateral, banks have been lending to arange

of funds for decades. Even within the narrow definition of
NAV Financing (“lending against a PE portfolio”), although
it is still relatively limited to a small number of banks, some
banks have been active in this space for sometime.

NAV Financing is a natural evolution within the banks’ fund
financing business built around the PE buyout ecosystem/
PElife cycle’. Banks have been providing (or arranging)
leverage financing to PE funds for their buyout activities
for the past few decades. Based on this relationship with
GPs (not just PE sponsors but in general), to support the
funds’ need to bridge the timing difference between cash
deployment post investment and the receipt of funds

via a capital call from LPs, banks first started providing
subscription lines —taking the unutilised commitment from
LPs asacollateral in earlier stages of the funds’ investment
period (when funds have ample unutilised LP commitments
but few assets which they can use as collateral).

Subsequently, as a solution tailored to support the PEfunds’
residual financing needs post the investment period (when
funds do not have unutilised LP commitments, but they do
have assets which they may be able to use as collateral),
NAV Financing evolved.

t Significant majority of loans invested by Pemberton’s NAV Financing
Core Strategy will be rated by extemal rating agencies.

2 Critical questions about NAV: How big could NAV Finance Get?
(Private Funds CFO, PE! Group, 08/01/2023)

3 Rede Partners, NAV Financing Market Report 2022/2023, May 2023
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| NAV Finance

Buy-out funds POST the Investment Period

Buy-out Fund X Buy-out Fund Y

(vintage 2016)

Buy-out Fund Z
(vintage 2017)

(vintage 2015)

Portfolio companies Portfolio companies

Portfolio companies

EQ;
% PEMBERTON

Portfolio of cross-collateralised

loans against a portfolio of companies
owned by PE Sponsors (i.e. NAV of the fund)

Growth expectation of the NAV
Financing market

The evolution of NAV Financing is still ongoing, solving ever
wider sets of needs (use cases, instruments, structures,
etc.) and being adopted by an expanding range of users.
Partially since the market definition of NAV Financing’ can
vary by player, it is hard to accurately assessthe current
market size and its potential size in the future. However,
various sources indicates that the current market size of
NAV Financing is somewhere between $80-$100bn in 2022
and can potentially reach $700bn by 20302 This would
represent 7x growth in market size and ¢.30% CAGR over 8
years, which is much faster than the growth of other asset
classes such as Direct Lending or Secondaries.

Similar projections on the future trajectory of NAV
Financing growth can be found through comparison of

the growth of the NAV Financing market to that of the
subscription line (subline) market. Independent private
equity fundraising advisory firm, Rede Partners, wrote in
areport published in May 2023 that the adoption of NAV
Financing by PE funds might reach 90%, following a similar
path of the adoption of subscription lines by PE funds over
the past decade?.

“The arc of development for these types of transactions can
be compared to that of the Subscription Credit Line market.
Only adecade ago, this market was in its nascent stages and
subscription lines were often viewed as an aggressive fund
management technique. Now, sublines are a prevalent feature
in almost 90% of all private equity funds, and GPs failing to
make use of them may have to face probing LP questions as to
the reasons for their absence. It is Rede’s view that the NAV
financing market is on track to see similar levels of adoption
within private equity funds by 2030.”



Exhibit 2: Growth projection of NAV Financing Market
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NAV Financing as an alternative to
PE Secondary

The PE Secondary market has grown rapidly over the past
decade —matching the needs of the sellers (GP or LP)
who need to exit positions with buyers who are willing to
take on the exposure at a certain discount. Although the
PE Secondary market will continue to exist and grow, given
the large discount (can be 20-30% of NAV) that the seller
needs to give up, it is natural for some sellers to consider
borrowing money via NAV Financing (thus retaining the
upside of the portfolio) rather than selling for adiscount
and giving up the upside of the portfolio.

This is particularly true for secondary sellers which are
selling more for short-term liquidity or capital reasons as
opposed to a permanent decision to exit the position or the
asset class. Selling a PE exposure that has been an attractive
investment might be more of alast-resort option for those
sellers with temporary liquidity or capital needs. In a similar
way, if you are a homeowner with some short-term liquidity
needs, using the house as collateral to get amortgage

is probably something you would consider before you
consider selling the house and moving out permanently.

From this perspective, NAV Financing can act as an
alternative to the PE Secondary market. This aspect of

-Secondaries (RHS)

100

2022 2023 2024 2025 2026 2027 2028 2029 2030
—NAV (RHS)

For illustrative purposes only. Please note that forecasts are not a reliable indicator of future performance. Source: ' White & Case, 2022. 2 Preqin, 2022. * Coller Capital, 2022

NAV Financing is another reason why we expect the NAV
Financing market to grow rapidly in the next few years, in
line with a similar trajectory of the PE Secondary market
over the past decade and into the future.

Why banks are becoming less active in
NAV Financing

Given this growth potential of the NAV Financing market,
anatural question is why the business is coming out of

the banks’ balance sheet at this point in time? Why will
banks not continue to expand their position in agrowing
market (or other new banks enter this market) as opposed
to giving market share away to credit funds and/or NAV
Financing funds? To answer this, we will look at the NAV
Financing solution offered by banks and the limitations they
face in keeping up with this growth of the market.

In terms of their respective offerings, there is a significant
difference between what banks can provide versus what
funds (including NAV Financing funds) can provide. The
difference between a ‘bank solution’ and a ‘fund solution’
can be caused by various factors such as 1) the balance
sheet constraints of banks and 2) structural limitations on
what banks can offer (in terms of long maturity facilities,
delayed drawn facilities, preferred equity, and so on).
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Even for those banks who are active in this field, they have
alimit on how much further they can grow their NAV
Financing books. As the market has expanded, their NAV
Financing lending books have grown quite rapidly over
recent years, but it is unlikely that they will be able to keep
on growing their books in line with the market's continued
growth (given that the expected growth rate is 30% p.a.).
The NAV Financing market is inevitably growing beyond
what banks can support —hence the emergence of funds
backed by institutional capital to fill this gap between the
supply and the demand of these financing needs.

Structural limitations can also be seen in various parts

of the bank solution’. One example is the maturity of

the NAV Financing facility. Banks often prefer to keep

the maturity of NAV Financing to 3-4 years and 5 years

is generally the maximum they can provide due to the
uncertainty of the regulatory situation (including regulatory
capital requirements) in the future. As we have seenin

the progression from Basel | to Basel IV today, capital
requirements for banks change over time. Not being able
to fully predict how regulation and capital requirements
may evolve further, banks are generally hesitant to commit
to afacility with along maturity. However, borrowers
(especially PE sponsors) often prefer longer terms so as
to retain flexibility, placing value on their ability to extend
the hold period of assetsin the current uncertain market
environment.

Another example of a structural limitation within the

‘bank solution’ is facilities with DDTL (delayed draw term
loan) structures. Since the undrawn portion of a delayed
draw NAV Financing facility will still require banks to

hold capital against any undrawn amount, it is extremely
capital-inefficient for banks to hold or provide this type of
DDTL structure. On the other hand, borrowers such as PE
sponsors will often prefer to have this kind of structure

due to the nature and purpose of the NAV Financing
facility. Given that NAV Financing is a loan against a PE Fund

post the re-investment period (on a cross-collateralised
portfolio), there are several situations where the borrower
might not need to draw the full facility on day one. While
banks are not keen on such DDTL structures, NAV Financing
funds generally have no problems with providing them.

Even for LPs already active in investing in NAV Financing
loans, loans originated by banks and loans originated

by funds can often have certain differences. The NAV
Financing solution which banks have traditionally offered
can have different incentives versus what a pure-play NAV
Financing fund will provide. Often these bank loans can be
considered as a ‘relationship trade’ where banks lend to

PE sponsors not necessarily on the basis of the economics
of that specific deal but more as away to enhance the
relationship with the sponsor and generate profit elsewhere
(for instance doing a NAV Financing deal for a global
buyout fund so asto generate more M&A advisory fee
revenue for the bank’s investment banking division). Hence,
for LPsthat do not stand to benefit from these ancillary
businesses which the banks are able to exploit, participating
in NAV Financing loans originated by banks might represent
agood risk for agood PEfund but maybe not one that offers
the right price for investors.

Banks will continue to be active in certain sub-segments of
the NAV Financing industry despite these limitations, but
we expect that more and more of the future growth of the
NAV Financing industry will be captured by institutional
capital via NAV Financing funds. For the right price, funds
can provide size, speed and certainty of execution, as well
asthe flexibility that sponsors also require. This is similar to
the trend we have seenin the Direct Lending market where
banks have continued to pull out. While banks are still active
in certain parts of the leverage finance market, an ever-
greater proportion of leverage finance transactions are now
being done by Direct Lending funds.



What is NAV Financing?
NAV Financing Applications

Exhibit 3: Different applications of NAV Financing
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2 General

o Secondary

(4]

Funds Institutional
Partners Funds Investors
Typical application Typical application Typical application Typical application

+ Additional capital for portfolio
transformative follow-ons

* Dividend recap

+ Support for existing portfolio
companies

» Additional liquidity for further
investments

* Fund / increase General
Partner commitments

+ Seed new strategies

+ Build General Partner
infrastructure

* Partner generational
transition

* Acquisition financing
* Refinance and recapitalisation
+ Liquidity

* Recycling investment capital
* Liquidity / Leverage

Alternative to

Alternative to

Alternative to

Alternative to

Refinancing of each portfolio
company (one by one)

General Partner stake sale

Secondaries sale of private equity
investments (retain upside) /
Traditional forms of bank financing

Dividend recap, recycle or
balance sheet expansion

/ sublines

Main focus of Pemberton

For illustrative purposes only.

Although the key fundamental concept of “lending against
aseasoned PE portfolio” is broadly consistent across all
applications, there are at least 4 different applications of
NAV Financing.

The most mainstream application is to lend to a specific PE
fund at the fund level (i.e., lending to Sponsor ABC's Buyout
Fund X), taking the NAV of the fund as collateral. Funds
borrowing such capital can use the proceeds either 1)

into the portfolio (e.g., financing a bolt-on acquisition for
acompany inside the portfolio) or 2) out of the portfolio
(e.g., facilitating a dividend recap to provide distribution

to LPs). Due to the macro environment and the economic
uncertainty, the hold period of PEassets is getting longer,
and more PE funds may likely require financing post the
investment period.

The second application is to lend to the GP of a PEFund
(i.e., lending to Sponsor ABC). The typical use case is when
aGPwants to finance its GP commitment to a new vintage
fund, but is lacking the required capital since its earlier
vintages have not redeemed and the GP commitment in
those earlier vintages is still trapped. In this situation, NAV
Financing funds can lend capital to the GP by taking the

GP commitment in the early vintages as collateral, and it

can be used as an alternative to GPled PE Secondary sales.

Along with the hold period of PE assets getting longer, and
with the significant change in the fund-raising cycle (with
fund sizes becoming larger and larger, the interval between
vintages getting shorter and shorter, etc.), demand for GP
financing is also increasing.

The third application is to lend to secondary funds when
they acquire a PE Secondary portfolio, taking the assets
they acquired as a collateral. Secondary funds can use NAV
Financing to finance a portion of their equity investments to
boost returns.

The final application is lending to an investor who holds a
PE portfolio, taking its LP stake as collateral. This is similar
to arepo on the LP stake, providing aliquidity solution for
investors. Again, this can be a strong alternative to LPded
PE Secondary sales as, in the case of NAV Financing, the
LPs will be able to retain exposure to the upside of the PE
portfolio.



What are the capabilities required
to do NAV Financing?

Different approaches to NAV Financing
underwriting - ‘Credit approach’
(‘bottom-up’) vs a ‘Secondary
Approach’ (‘top-down’)

Several NAV Financing players come from a PE Secondary
background. This is partially due to the previously
mentioned close relationship between the NAV Financing
and PE Secondary markets. It has been a natural adjacency
for people with PE Secondary backgrounds to move into
NAV Financing —given that rather than buying the PE
portfolio in a Secondary market, the provider finances the
portfolio with loans or equity-like instruments in a NAV
Financing. Due to the nature of the investment approach
takenin PE Secondary, the underwriting stance taken by
these Secondary background players can often be more
‘top- down’, with stronger focus on the GP name, the
historical track record of the GPAintage, and the LTV level
(i.e. how muchto lend to the provided NAV).

By contrast, NAV Financing done by providers with a credit
background can be slightly different. The DNA and core
capability of credit firms are the skillset to look at individual
assets inside the portfolio on a one-by-one basis. For this
reason, the approach often taken by the credit background
players is more ‘bottom-up. Along with the GP name and
historical track record of the GPAintage, credit funds go
into each asset inside the PE portfolio individually and
assessthe true NAV of each asset and its future projection
asaway to calculate the LTV.

Requirements to do NAV Financing/
Barriers to entry

There are several capabilities that investors should look
for when assessing a NAV Financing fund. In this section,
we aim to discuss the core capabilities required and
briefly explain why Pemberton’s NAV Financing strategy
has a competitive advantage. To do so, we break the NAV
Financing fund’s investment abilities into the following

4 steps—1) Capital raising capability, 2) Deal sourcing
capability, 3) Deal underwriting capability, and 4) post
investment monitoring (and/or enforcement) capability.

In order to be successful in NAV Financing, lenders will need
all these capabilities and these requirements act as an entry
barrier prohibiting new players from entering the market
easily and protecting the competitive advantage of those
already in the market.
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1. Capital raising capability

The first thing any fund requires is the capability to raise
capital. Superior investment skills will not have avalue if a
fund does not have the dry powder to showcase that
capability. Pemberton has regular dialogue with c. 1,000
LPs and already manages capital for ¢.200 LPs around the
world. Clearly, along with the capability to raise capital from
LPs, the ability to support LPs post their investment (for
instance with reporting) is also acritical factor when
selecting a NAV Financing fund provider.

2. Ability to source deals

In addition to having the necessary capital, a provider needs
to be able to source deals and to see as much opportunity
as possible to pick the best transactions in the market for
LPs. As NAV Financing involves lending against a PE
portfolio, having the relationships and the network with PE
sponsors is key.

Pemberton proactively covers c. 200 PE sponsors and

has already financed more than ¢.70 PE sponsors on

their portfolio companies through our Direct Lending
Strategy. Rather than having to build the relationship with
PE sponsors from scratch, our NAV Financing solution
represents another addition to the solution we can
provide to the PE sponsors we already work with. Similar
to how banks expanded their product/service offering

to PE sponsors from leverage finance to sublines to NAV
Financing, it is a natural extension for Pemberton to move
into NAV Financing to support the PE sponsors —not just
to provide company level financing during the investment
period via our Direct Lending platform, but also to
provide portfolio level financing post the PE sponsors’
investment period via our NAV Financing platform. With
3 direct lending strategies with clearly defined mandates,
Pemberton is already a ‘must call manager’ for multiple
PE Sponsors. With NAV Financing, our relevance and
importance to sponsors will only increase.
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Exhibit 4. Direct Lending and NAV Financing serving different phases of the life cycle of PE Funds
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For illustrative purposes only.

Furthermore, the fact that Pemberton is a pure private
debt platform is also key in deal sourcing. When aNAV
Financing lender undenwrites a NAV Financing deal, it will
require all key information of all the underlying assets
within the PE portfolio to be disclosed (not just the NAV
but the financials, historical performance, future business
plans and so on). Since such information is very sensitive
and mission-critical, PE sponsors are very cautious as to
who they are willing to provide this kind of information to.
Understandably PE sponsors are not keen to share such
sensitive information with any party which could potentially
use it in away that might work against the sponsor. For
this reason, they will often not share such information with
an entity or agroup that might have acompeting business
with the PE sponsor (resulting in PE Sponsors avoiding NAV
Financing platforms that also have a PE business). In this
context, being a pure credit platform without any private
equity or distressed/loan-to-own’ businesses, Pemberton
is positioned as a NAV Financing lender with no competing
interests.

3. Deal underwriting capability

In terms of deal underwriting, having started as a direct
lending platform, Pemberton clearly takes the ‘Credit
approach’ (‘bottom-up’). Similar to deal sourcing,
Pemberton’s Direct Lending business provides a
significant synergy to the underwriting of NAV Financing.
Being one of the top Direct Lending firms in Europe, it is
highly likely that we will have seen several of the portfolio
companies within the PE fund when the company was
originally acquired by the PE sponsor. Considering that
NAV Financing is lending to PEfunds post the
investment period, the actual investment in those
companies has already happened. At that point of the
investment, PE sponsors will - often have sought a Direct
Lending solution to finance their acquisition. In such
situations, if Pemberton has seenthe transaction in the
Direct Lending side of the business, we already have
knowledge about those companies. We can see how the
company has performed under the PE ownership since
investment and can leverage this information when we
perform the ‘bottom-up’ assessment of the underlying
assets.



This information advantage applies not just for the
companies that we have financed through our Direct
Lending business (30-50 companies p.a.) but also for those
companies which we reviewed but ultimately did not
finance (c. 700+ deals p.a.). Pemberton’s Direct Lending
platform has reviewed c¢.3,000 companies since 2019 and
those transactions which occurred within the past 4-5
years are now often inside the portfolios of PE funds that
are now past the investment period.

4. Post investment monitoring

(and enforcement) capability
The ‘Credit approach’ (‘bottom-up’) clearly plays arole in
this respect as well. Along with the fund level information
of the PE portfolio that we are financing (quarterly /
annual reporting, AGM access, access to fund accounts,
etc.), similar to how we underwrite, we have the capability
to dig deep into the asset level when we need to. Inthe
sameway as we underwrite and monitor for our assetsin
the direct lending funds, we can review the performance at
the asset level, monitor the true NAV we calculate, and
take early actions if there are signs of underperformance.
In the worst-case scenario, especially if the NAV Financing
was provided as a senior secured loan, we have the right to
exercise our enforcement rights to access the collateral
pool.

Closing

Although NAV Financing might appear to be new, it is an
asset class which has existed for along time. Following a
similar trend seen in the European Direct Lending market,
we observe that banks have limitations on what they can
and cannot do, and the market is gradually shifting towards
institutional capital. NAV Financing is an adjacent asset class
that is closely linked to Direct Lending since it is servicing
PE sponsors at a slightly different stage of the PEfunds’ life
cycle. In line with how the subscription line market and the
PE secondary market have grown, we expect NAV Financing
to follow asimilar path, being adopted by more and more
PE sponsors and becoming a critical asset class for investors
around the world. With several synergies with our Direct
Lending businesses, we can provide investors with superior
access to this unique, highly attractive, and rapidly growing
market within the private credit space.
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Pemberton’s NAV
Financing Team

Thomas Doyle
Partner | Head of NAV Financing Strategy

He joined Pemberton in 2022. He was previously a
partner at 17Capital in London, where he was head of
credit, and amember of the investment committee for
both the credit and preferred equity strategies.

Tom has over 25 years’ experience in banking and private
debt, with experience in building and creating successful
fund financing businesses in Europe and the US,
including at JP Morgan where he established and led the
fund financing business in EMEA and at KBC Financial
Products, where he was global head of fund derivatives.

Tom is a CFA Charterholder from the CFA Institute and
holds a Bachelor of Commerce from University College,
Dublin.

Pavol Popp
Managing Director | Portfolio Manager of NAV Financing
Strategy

He joined Pembertonin 2022. Pavol has over 23years
of experience in finance and banking. Prior to joining
Pemberton, Pavol waes a Managing Director at J.P.
Morgan, where he established the structured financing
businessin EMEA and was Global Co-head of the
Financing Solutions team with a direct responsibility for
all structured lending business outside of US & Canada.

Pavol holds a Master’s Degree in Finance from London
Business School and MA in International Business from
University of Economics, Bratislava.




DISCLAIMER

This document is about the Pemberton NAV Financing Strategy
and is intended only for the person to whom it has been delivered
and is solely for discussion/ information purposes and does not
constitute an offer or afirm commitment of any kind to provide
any investment opportunity, fund structure or return. It should
only be used for evaluation of any facts presented herein.

Investment in instruments that the strategy may reference
are likely to be long-term and of aniilliquid nature. Such
instruments are also likely to involve an above average level
of risk. This document does not purport to identify all of the
risk factors associated with any exposure to such a strategy
and prospective investors should make their own assessment
of any risk involved in seeking exposure to the strategy or
instruments referenced therein. There is no guarantee of
trading performance and past or projected performance

of the strategy or instruments referenced is no indication

of current or future performance / results. The value of
investments may fall as well as rise.

BExposure to the strategy is suitable only for sophisticated investors
and requires the financial ability and wilingness to accept for an
indefinite period of time the risks and lack of liquidity inherent in
the strategy or instruments referenced therein.

Any third-party information (including any statements of opinion
and/or belief) contained herein is provided by Pemberton Asset
Management group of companies, being. Pemberton Asset
Management SA, Pemberton Capital Advisors LLP and any other
affiliates (“we”, “our” or “us”) and has not been independently

verified.

Statements of opinion, market or performance information
and any forecasts or estimates contained in this document are
prepared on the basis of assumptions and conclusions reached
and are believed to be reasonable by us at the time.

No representation, warranty, assurance or undertaking (express or
implied) is given (and can therefore not be relied upon as such),
and no responsibility or liability is or will be accepted by us or any
of our affiliates or our respective officers, employees or agents as
to the adequacy, accuracy, completeness or reasonableness of the
information, statements and opinions expressed in this document.
Any opinions expressed in this document do not constitute legal,
tax or investment advice and can therefore not be relied upon as
such. Please consult your own legal or tax advisor concerning such
matters.

The information contained in this document (which does not
purport to be comprehensive) is believed to be accurate only at
the date of this document and does not imply that the information
herein is correct at any time subsequent to the date hereof

and such information is subject to change at any time without
notice. The views expressed herein are subject to change based
on market and other conditions and we give no undertaking to
update the information, to reflect actual events, circumstances or
changes in expectations or to provide additional information after
its distribution, even in the event that the information becomes
materially inaccurate.

Certain information contained herein includes calculations or data
that have been prepared internally and have not been audited

or verified by athird party: as a result material differences may
occur if using different methods for calculation or presenting
information. There is no guarantee that the strategy, when
implemented, will make the investments as discussed herein.

This document contains forward-looking statements, which

give current expectations of the strategy’s future activities and
future performance. Any or all forward-looking statements in this
document may turn out to be incorrect. They can be affected

by inaccurate assumptions or by known or unknown risks and
uncertainties. Although the assumptions underlying the forward-
looking statements contained herein are believed to be reasonable,
any of the assumptions could be inaccurate and, therefore, there
can be no assurances that the forward-looking statements included
in this document will prove to be accurate. In light of the significant
uncertainties inherent in the forward-looking statements included
herein, the inclusion of such information should not be regarded
as arepresentation that the objectives and plans discussed herein
will be achieved. Further, no person undertakes any obligation

to revise such forward-looking statements to reflect events or
circumstances after the date hereof or to reflect the occurrence of
unanticipated events. In addition, the statements herein containing
words such as “may,” “will,” “should,” “expect,” “anticipate,”
“estimate,” “i continue” or “believe” (or the negatives
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intend,
thereof) or other variations thereon or comparable terminology
are forward-looking statements and not historical facts. Due to
various risks, uncertainties and assumptions, including, without
limitation, those set forth herein, actual events or results or the
actual performance of the investments may differ materially
from those reflected in or contemplated by such forward-looking
statements.



Retumn targets are presented only for comparative purposes

and as aguide to assist prospective investors in evaluating the
strategy described herein and their implicit risk/reward ratio.
Targeted returns are subjective determinations by us based on a
variety of factors that we consider relevant, such as the historical
performance of other similar investments, investment vehicles and
strategy, leverage and market conditions. Targeted returns do not
reflect either actual past performance or a guarantee of future
performance. There can be no assurance that any return target
will be met.

The information contained herein employs proprietary projections
of expected returns as well as estimates of their future volatility.
The relative relationships and forecasts contained herein are based
upon proprietary research and are developed through analysis of
historical data and capital markets theory. These estimates have
certain inherent limitations and, unlike an actual performance
record, they do not reflect actual trading, liquidity constraints,
actual market conditions or fees and other costs. References

to future returns are not promises or even estimates of actual
returns that an investor portfolio may achieve. The forecasts
contained herein are for illustrative purposes only and are not to
be relied upon as advice or interpreted as recommendations.

No representation or warranty is made by us or any of its related
entities or affiliates asto the sufficiency, relevance, importance,
appropriateness, completeness, or comprehensiveness of the
market data, information or summaries contained herein for any
specific purpose.

The recipient acknowledges and agrees that no person has,

nor is held out as having, any authority to give any statement,
warranty, representation, assurance or undertaking on our behalf
in connection with any potential investment. No part of this
document may be reproduced in any manner without our written
permission.

These materials contain confidential and proprietary information,
and their distribution or the divulgence of any of their contents to
any person, other than the person to whom they were originally
delivered and such person’s advisors, without our prior consent is
prohibited.

These materials are not intended for distribution to, or use by,
any person or entity in any jurisdiction or country where such
distribution or use would be contrary to law or regulation.

This document has been prepared and issued for use in the UK

and all countries outside of the European Union and Middle East

by Pemberton Capital Advisors LLP. Pemberton Capital Advisors
LLP is authorised and regulated by the Financial Conduct Authority
(“FCA”) and entered on the FCA Register with the firm reference
number 561640 and is registered in England and Wales at 5 Howick
Place, London SW1P WG, United Kingdom. Registered with the US.
Securities and Exchange Commission as an investment adviser under
the US. Investment Advisers Act of 1940 with CRD No. 282621 and
SEC File No. 801-107757. Tel: +44(0) 207 993 9300.

This document has been prepared and issued for use in the
European Union by Pemberton Asset Management S.A..
Pemberton Asset Management S.A. is authorised and regulated
by the Commission de Surveillance du Secteur Financier
(“CSSF”) and entered on the CSSF Register with the firm
reference numbers A1013 & A1342 and is registered in Grand
Duchy of Luxembourg at 70 route d'Esch, L 1470. Pemberton
reports to the US. Securities and Exchange Commission as a
reporting exempt investment adviser under the U.S. Investment
Advisers Act of 1940 with CRD 282865 and SECFile No. 802-
107832. Tel: +352 26468360

This material is being distributed/issued in the Middle East by
Pemberton Capital Advisors LLP (DIFC Branch) (“PCA DIFC”).
PCA DIFC is regulated by the Dubai Financial Services Authority
(“DFSA”). This document is intended only for Professional
Clients or Market Counterparties as defined by the DFSA and no
other person should act upon it.

Pemberton is a registered trademark. © Pemberton
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