DRAFT Sample Side-Letter
Subject to Further Revision

[image: FundLogo]Firemen’s Annuity & Benefit Fund of Chicago
Request for Proposal (“RFP”)
						


SECTION 1 – OVERVIEW
1.1 INTRODUCTION 

The Firemen’s Annuity & Benefit Fund of Chicago (the “Fund”) is searching for an investment adviser from qualified investment advisers (“Respondent(s)” or “Adviser(s)”) to manage the following investment mandate in a fiduciary capacity to the Fund:
[bookmark: _Hlk97705909]	MWDBE Private Equity fund. The approximate mandate will be $1-$3 million. Only Advisers that qualify as a MWDBE investment manager as defined in the Illinois Business Enterprise for Minorities, Women, and Persons with Disabilities will be considered. Criteria:
· The Adviser must be raising a fund with a closing date (any closing) through December 31, 2023
· No Fund-of Funds, Credit funds, BDC funds, PIPE funds, Secondary funds, or non USD denominated funds.
· Limited Partnership vehicles preferred.
· Invest in companies primarily located in the United States.
· No more than 20% of the aggregate commitments will be permanently invested in any single portfolio company.
· The Adviser must have a fully documented, transportable track record of realized investments in private equity assets of at least three years.

[bookmark: _Hlk528758827]A qualifying investment adviser must be a registered investment adviser under the Investment Advisers Act of 1940, or a bank similarly registered. Investment advisers must also certify the responding firm meets the minimum guidelines presented in Section 2 of this RFP. Once selected, the Retirement Board of Trustees (the “Board”) requires that each investment adviser provide, in writing within a negotiated side letter, acknowledgment of fiduciary responsibility to the Fund as required in the Illinois Pension Code. 

It is the public policy of the State of Illinois to encourage the Fund’s Board to increase the racial, ethnic, and gender diversity of its fiduciaries to the greatest extent feasible within the bounds of financial and fiduciary prudence.  In furtherance of the Illinois public policy and the requirements of the Illinois Pension Code, it is the goal of the Board to use its best efforts to increase the racial, ethnic, and gender diversity of its fiduciaries, including its external investment managers and consultants (4 ILCS 5/1-109.1). 

The Fund shall conduct the RFP process in accordance with applicable provisions of the Illinois Pension Code, the Fund’s Ethics Policy and any other relevant authority under the Illinois Compiled Statutes.  The Fund will post notice of this RFP on its website and at least one industry periodical.  Neither this RFP nor any response to this RFP shall be construed as a legal offer.  All material submitted in response to the RFP will become the property of the Fund.  The Fund is not responsible for any costs incurred by the Respondents in responding to this RFP. 

The Fund reserves the right to reject any or all proposals submitted.  All proposals submitted will be evaluated by members of the Fund’s investment staff and the Fund’s consultant.  Advisers may be asked to make formal presentations of their proposals to the investment staff, Investment Committee and/or the Board.  Selection of one or more investment adviser(s) pursuant to this RFP is subject to final approval by the Board. 

Pursuant to 40 ILCS 5/1-145 of the Illinois Pension Code, no Respondent shall retain a person or entity to influence (i) the outcome of an investment decision or (ii) the procurement of investment advice or services of the Fund for compensation contingent, in whole or in part, upon the decision or procurement.



1.2 TIMELINE FOR AWARD OF MANDATE

	Date of Issue
	October 19, 2022

	Deadline for RFP Questions
	November 4, 2022 (Noon CDT)

	Q&A Document posted to Fund’s website
	November 10, 2022

	RFP Submission Due Date
	December 16, 2022 (3:00 PM, CDT)

	Finalist Presentation
	April/May 2023

	Selection of Adviser
	April/May 2023

	Tentative Funding Date
	TBD



This timeline may be subject to revision. Any changes to the timeline will be posted on the Fund’s website.

Any Respondents failing to submit proposals in the time-line provided above (as same may be amended) or Respondents submitting incomplete responses will not be considered.

QUIET PERIOD

A Quiet Period will be in effect during the entire RFP process.  The Quiet Period is the period of time beginning when the Board approves the issuance of the RFP and ends after successful contract negotiations with the selected Adviser approved by the Board.  The purpose of the Quiet Period is to ensure that all Respondents have equal access to all information regarding the search objective and requirements, to be certain that communications are consistent and accurate and to make the search and selection process diligent, efficient, and fair.

Respondents shall not contact any member of the Board or staff during the Quiet Period and should direct all questions and communications as directed in Section 1.3 of this RFP.  If any Board member is contacted by a Respondent, the Board member shall refer the Respondent to the Fund’s consultant, Callan LLC (“Callan”).

The Board shall refrain from directly or indirectly communicating with any Respondent regarding any product or service related to the search during the Quiet Period.  Communication which takes place during a formal site visit or interview conducted as part of the RFP is permitted.  The Quiet Period does not prevent any due diligence communications and meetings, conference attendance or communication with an existing service provider that is also a Respondent; however, discussion related to the pending selection shall be avoided during such activities.

Respondents may be disqualified for violating the terms of the Quiet Period, in the discretion of the Board.  Offering or providing anything of value (meals, travel, hotel, etc.) to the Board or staff is strictly prohibited and may result in immediate disqualification.

1.3 INQUIRIES

	Verbal inquiries from Respondents will not be accepted. All questions pertaining to this RFP should only be submitted via email to: oconnell@callan.com and CIO@fabf.org

All inquiries must be received no later than November 4, 2022. Generalized responses to inquiries are expected to be posted to the Fund’s website no later than November 10, 2022.



During the evaluation process, the Fund retains the right to request additional information or clarification from any Respondent to this RFP.

1.4 SUBMISSION OF PROPOSAL

Callan shall oversee the RFP process in conjunction with the Fund’s investment staff. Respondents interested in submitting a proposal must submit their responses in accordance with the proposal submissions instructions below.   

All proposals must be complete in every respect and must answer clearly and concisely all questions presented in this RFP.  


	Soft copy of a RFP submission should be sent to oconnell@callan.com and CIO@fabf.org. Submissions must be received by 3:00 PM, CDT, December 16, 2022. (No hardcopies are requested.)





1.5 DISCLOSURE OF SUBMITTED PROPOSALS

Illinois law requires that at the conclusion of the RFP process, the contents of all proposals may be placed in the public domain and be open to inspection by interested parties consistent with the requirements of the Illinois Freedom of Information Act (“FOIA”).  Respondents may include a redacted version of the RFP response that will be submitted in response to any FOIA requests. Trade secrets or proprietary information must be clearly identified as such in the response.  The Respondent must also specify which statutory exemption applies for each piece of confidential information identified, consistent with the requirements of FOIA.  Any claim of privileged or confidentiality is not definitive, and the Fund has the right and the legal obligation to determine whether such information is exempt from disclosure under FOIA.  The Fund reserves the right to make all determinations with respect to whether something is exempt from disclosure pursuant to FOIA and Respondents shall have no claim against the Fund for any materials that the Fund discloses pursuant to its obligations under FOIA.  




1.6 SIGNATURE OF RESPONDENT

The tendered documents, and any clarifications included, shall be signed by an officer of the Respondent or a designated agent empowered to bind the firm in a contract.

SECTION 2 – MINIMUM REQUIREMENTS AND DISCLOSURES
2.1 MINIMUM REQUIREMENTS

In order to be considered for selection, the Respondent must provide documented proof via a completed Statement of Certification that the following qualifications, at minimum, are met:

1. Respondent qualifies as a minority-owned business, a women-owned business, or as a business owned by a person with a disability as those terms are defined in the Illinois Business Enterprise for Minorities, Women, and Persons with Disabilities Act. If certified (by Illinois or another state or certifying entity), certificate must be included with response.

2. Respondent is an investment adviser registered with the Securities and Exchange Commission (SEC) pursuant to the Investment Advisers Act of 1940 or a bank similarly registered. 

3. [bookmark: _Hlk91139713][bookmark: _Hlk91139774]Respondent must agree in writing and without limitation to serve as a “fiduciary” to the Fund in accordance with the Illinois Pension Code (40 ILCS 5/1-101, et seq.) and to act in accordance with all requirements and standards of conduct applicable to fiduciaries (note: the fiduciary acknowledgement is required regardless of the proposed product’s structure)

4. [bookmark: _Hlk91139893]Respondent must have a documented, current and verifiable track record of realized investments in private equity assets, on behalf of institutional investors, of at least three (3) years that employed the same strategy as being proposed to FABF. (note: the track record does not need to be at the submitting firm.)

5. Respondent must have at least two (2) public pension plan clients.

6. The Firemen’s Annuity & Benefit Fund of Chicago’s investment mandate must not represent more than 20% of the Respondent’s total firm assets or 20% of the proposed strategy total assets as of the date of Certification.

Please see Statement of Certification for all requirements.


2.2 REQUIRED DISCLOSURES

In order to be considered for selection, the Respondent must complete the Disclosure Statement that includes an acknowledgement that the Respondent is familiar with the provisions of Sections 1-135 and 1-145 of the Illinois Pension Code.




2.3 STATEMENT OF INVESTMENT POLICY AND ETHICS POLICY

A copy of the current version of the Fund’s Statement of Investment Policy and Ethics Policy are attached to this RFP.



		

SECTION 3 – SELECTION AND EVALUATION PROCESS
3.1 – CANDIDATE REVIEW PROCESS

The Fund’s investment staff and its consultant shall review the responses received.

Members of the Board, investment staff and consultant may interview all, some, or none of the Respondents.  Investment Committee members, investment staff and consultant may undertake site visits to one or more Respondent’s offices, and conduct such other due diligence deemed appropriate.

Fund investment staff and consultant will recommend finalists to the Investment Committee or Board during a public meeting of the Investment Committee or Board.

The Investment Committee may interview finalists and will determine if a recommendation for the award of a contract will be made to the Board.  

The Fund reserves the right to award this mandate to the Adviser or Advisers which, in its sole opinion, will provide the best match to the requirements of the RFP, to reject any Respondents due to noncompliance with the requirements and instructions in the RFP and not to hire, or defer the hiring, of an Adviser for the investment management services requested in this RFP.


SECTION 4 – FUND INFORMATION
4.1 PLAN DESCRIPTION

The Fund is a public employee retirement system established and governed by the Illinois Pension Code (40 ILCS 5/1-101 et seq).  The Fund is established to provide for the present and future benefit payments for all active and retired Chicago firefighter participants and their beneficiaries.  The Fund currently has nearly 9,400 participants.


4.2 SUMMARY OF INVESTMENT OBJECTIVES

The primary investment objective of the Fund is to obtain the highest return possible on Fund investments within corresponding acceptable levels of investment risk and liquidity requirements, in recognition of prudent person standards and compliance with the Illinois Compiled Statutes governing the operation and activities of the Fund.

Due to the underfunding of the Fund’s actuarial liabilities, the investment strategy of the Fund must emphasize the greater need for longer term growth of capital while fulfilling the immediate liquidity requirements of the Fund’s benefit payouts.  To maximize the potential gain on assets, the Fund has decided to maintain a fully invested position in accordance with the established target asset allocation.


4.3 PORTFOLIO DESCRIPTION

The Fund’s portfolio is a fully invested, diversified, global portfolio managed entirely by external investment advisers.  Total invested assets held by the Fund at the end of September 2022 were $840 million. The Fund’s target allocation, as of September 30, 2022, is as follows:	
	
	Broad US Equity		33%
	Global ex-US Equity		24%
	Core Fixed Income		22%
	Real Assets:
		Infrastructure		3%
		Global REITs		4%
		Real Estate		4%

	Private Equity			4%
	Private Credit			3%
	Liquid Diversifying Assets	3%


SECTION 5 –PROPOSAL RESPONSE
5.1 PRESENTATION REQUIREMENTS:

The questions presented must be answered completely and in the same sequence as provided. Concise, yet thorough responses are appreciated. All responses must include a signed Statement of Certification, answers to the Questionnaire, a completed Diversity Chart and a signed Disclosure Statement.  Please submit completed documents in .pdf format.



5.2 PRESENTATION FORMAT:
  
Part 1: Statement of Certification (including certificate, if applicable)


Part 2: ILPA Questionnaire and Diversity Chart


		
	
Part 3: Disclosure Statement



SECTION 6 – GENERAL TERMS

6.1 INDEMNIFICATION AND STANDARD OF CARE CONTRACT PROVISIONS

The Fund expects a form of the following standard Indemnification and Standard of Care provisions to be included in the legal documents or a side letter, as applicable.  

1. Indemnification:

To the fullest extent permitted by law, the [insert investment vehicle] shall defend, indemnify and hold harmless each of the Fund, its officers, board members, participants, beneficiaries, employees and agents, and their respective successors and assigns (collectively, the Indemnified Parties”) from and against all liability, loss, damage, cost and expenses, including without limitation reasonable attorney’s fees, and all claims, suits, and demands therefore, (“Losses”) in respect of or arising from the affairs of the [insert investment vehicle] except to the extent arising as a result of  (1) any breach by the of the Standard of Care, (2) negligence, wrongful or intentional misconduct, bad faith or fraud or (3) any violation of applicable law that has a material adverse effect on [insert investment vehicle], provided that the [insert investment vehicle] shall have no liability for indirect or punitive damages. 

The General Partner shall indemnify the partnership for any Losses in respect of (1) any breach by the General Partner of the Standard of Care, (2) negligence, wrongful or intentional misconduct, bad faith or fraud or (3) any violation of applicable law by the General Partner that has a material adverse effect on Partnership, provided that the Partnership.

1. Standard of Care:

The General Partner acknowledges it is a fiduciary to the [investment vehicle], of which the Fund is a [investor/member], and shall discharge its duties under this Agreement with the care, skill, prudence and diligence under circumstances then prevailing that a prudent person acting in a like capacity and familiar with such matters would use in the conduct of an enterprise of a like character and with like aims, and will conduct itself and exercise its authority in accordance with the fiduciary standards set forth in ERISA and the Illinois Pension Code, as amended (the “Standard of Care”). 

6.2 SAMPLE SIDE LETTER PROVISIONS (IF APPLICABLE)

The Fund’s sample standard side letter is attached. At the time of contract, the Fund expects the attached standard provisions to be part of a negotiated side letter. Additional provisions may be added after full review of legal documents and dependent on legal negotiations




SECTION 7 – CLOSING
On behalf of the Fund’s participants, Trustees, investment consultant and investment staff, the Firemen’s Annuity & Benefit Fund of Chicago thanks you for your interest, time and effort in responding to this Request for Proposal.
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

The Trustees elected or appointed to serve as gogemembers of the Retirement
Board (the “Board”) of the Firemen’s Annuity & Beite~und of Chicago (the “Fund”)
desire to enhance and promote the professionalgeamant of the Fund in order to provide
retirement and other benefits to participants agkhciaries who have served the City of
Chicago and its citizens.

Effective April 3, 2009 the General Assembly ofindis amended the lllinois
Pension Code to make certain provisions withinStege Officials and Employees Ethics
Act, 5 ILCS 430 et seq. ("State Ethics Act"), whiestablished a code of ethical conduct
for all state officers, members of the lllinois Gea Assembly, and state employees,
applicable to pension fund and retirement systeardmembers and employees of public
pension funds.

The Board recognizes that it is essential to tlop@r operation of a public pension
fund that pension fund board members and empldyeasdependent and impatrtial, that
public office and employment not be used for peasgain, and that the participants and
beneficiaries of a public pension fund have fulhfedence in the integrity and fair and
honest administration of such pension fund.

The Board also recognizes that Board Members ardicexempt Employees of
the Fund serve the Fund in a fiduciary capacity, rmnist act at all times to avoid conflicts
of interest, impropriety, or even the appearandenpfopriety.

In recognition of these principles and to furthegde objectives and the provisions
of the lllinois Pension Code governing the Fund #relBoard, all Board Members and
Employees of the Fund shall adhere to legal anidatstandards in the fulfillment of their
fiduciary and other responsibilities owed to theérand its participants and beneficiaries,
and to the following statements of policy:

Definitions.

The definitions used in this Ethics Policy are teai to this Policy and shall not be
binding on the Fund for any other purpose. Whenased in this Policy, the following
terms shall have the following meanings:

(@  "Administrative action” means any decision on, or any proposal,
consideration, enactment or making of any rulenyr @her official action
or non-action involving the expenditure of Fundeasdy the Board, the
executive director, or by any Employee of the Fuordgny matter which is
within the jurisdiction of the Board.

(b) "Board" means the Board of Trustees of the Retirement BBoérthe
Firemen’s Annuity and Benefit Fund of ChicagdBoard Member"
means each of the elected and the appointed exicoffiembers of the
Board.
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

(c) "Candidate” means any person who has filed nominating papers o
petitions for nomination or election to an electdfice, or who has been
appointed to fill a vacancy in nomination, and wiemains eligible for
placement on the ballot at either a general prinedegtion or general
election or who has raised or expended money isyiuof elected office.

(d) "Compensation” means money, thing of value or other pecuniaryeben
received or to be received in return for, or amtrirsement for, services
rendered or to be rendered.

(e) "Domestic partner’ means a “qualified domestic partner” as defined in
Section 2-152-072 of the Municipal Code of Chicag®amended.

() "Economic interest” means any interest valued or capable of valuation
monetary terms; provided, that "economic interestubject to the same
exclusions as "Financial Interest.”

(9) "Employee" means an individual employed by the Fund, whegthertime
or full-time, or by a contract of employment, butkides Board Members
and any third party vendor of the Fund.

(h)  “Ethics Officer” means the Executive Director of the Fund.

(i) “Ethics Educational Training” means an appropriate ethics educational
program in fulfilment of the training requiremant40 ILCS 5/1-113.18.

0) "Financial Interest” means (i) any interest as a result of which theeyw
currently receives or is entitled to receive infilieire more than $2,500 per
year; (ii) any interest with a cost or present eabfi $5,000 or more; or (iii)
any interest representing more than ten percer)1df a corporation,
partnership, sole proprietorship, firm, enterpriganchise, organization,
holding company, joint stock company, receivershipst, or any legal
entity organized for profit; provided, however, dircial interest shall not
include (a) any interest of the spouse or domgsditner of a Board
Member or Employee which interest is related togpeuse’s or domestic
partner’'s independent occupation, profession or leynment; (b) any
ownership through purchase at fair market valu@leritance of less than
one percent (1%) of the shares or a corporatioangicorporate subsidiary,
parent or affiliate thereof, regardless of the eat or dividends on such
shares, if such shares are registered on a sesugichange pursuant to the
Securities Exchange Act of 1934, as amended; (e) dhthorized
Compensation paid to a Board Member or Employeehfsroffice or
employment; (d) any economic benefit provided tdipi@ants by virtue of
their participation in the Fund in accordance wfttticle VI of the lllinois
Pension Code; (e) a time or demand deposit inamdiial institution; (f) an
endowment or insurance policy or annuity contrastcpased from an
insurance company.
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

(k)
()

(m)

(n)

(0)

(P)

(@)

"Fund" means the Firemen’s Annuity and Benefit Fund ot&go.

"Gift" means anything of value given without consideratipexpectation
of return; provided, however, Gift shall not to deemed to include
reimbursement of travel expenses relating to Fursiness.

"Person” means any individual, entity, corporation, parshgp, firm,
association, union, trust, estate, as well as amgm or subsidiary of any
of the foregoing, whether or not operated for grofi

"Political organization" means a party, committee, association, fund, or
other organization (whether or not incorporated tls required to file a
statement of organization with the State Boardlettons or a county clerk
under Section 9.3 of the Election Code (10 ILCS-&/9but only with
regard to those activities that require filing witle State Board of Elections
or a County clerk.

"Prohibited source” means any person or entity who:

Q) is seeking official action (A) by the Board (&) by the Board
Member;

(2) does business or seeks to do business (A)thatBoard or (ii)
with a Board Member;

3) has interests that may be substantially aftebtethe
performance or nonperformance of the Board Memhées of
the Board Member; or

(4) is registered or required to be registered wWithSecretary of
State under the Lobbyist Registration Act, exchpt &in entity
not otherwise a prohibited source does not becoprelabited
source merely because a registered lobbyist isobrte members
or serves on its board of directors.

“Relative"” means a person who is related to a Board MembEmmioyee
as spouse or as any of the following, whether pdblor by adoption:
parent, child, brother or sister, aunt or unclecaior nephew, grandparent,
grandchild, father-in-law, mother-in-law, son-imia daughter-in-law,
stepfather or stepmother, stepson or stepdaugitéghrother or stepsister,
half-brother or half-sister.

"Seeking to do business"means (1) taking any action to obtain business
from the Fund when, if such action were successgfwpuld result in the
Person's doing business with the Fund; and (2ptiseness sought has not
been awarded to any Person.
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

(r)

"State"” means the State of lllinois.

(s) "Statement” means the statement of economic interest formined|to be
filed with the appropriate unit of government b tinois Governmental
Ethics Act, 5 ILCS 420/4A-101 et seq., as amendeih time to time.
ARTICLE |
CODE OF CONDUCT
Fiduciary duty.

Board Members and Employees, who exercise diso@tyo authority or
responsibility with respect to the management efRbind or the management or operation
of its assets, shall at all times in the perforogaof their Fund duties owe a fiduciary duty
to the Fund and its participants and beneficiarieBhat fiduciary duty includes an
obligation to act in good faith and in the exclesinterest of the plan participants and
beneficiaries, to act with prudence and reasonednle, to act with skill, competence and
diligence and to abide by all applicable law, rudesl regulations, including the lllinois
Pension Code.

Offering, receiving and soliciting Gifts and favors

(@)

(b)

No Board Member or Employee shall intentionallyigbbr accept any Gift
from any Prohibited Source or in violation of degleral or state statute,
rule or regulation. This prohibition applies to #@ouse, domestic partner
or immediate family member living with them, andneoof them shall
solicit or accept, any Gift.

No Prohibited Source shall give or offer to giveatoy Board Member or
Employee or to the spouse, domestic partner or it family member
living with them, and none of them shall solicitamcept, anything of value,
including, but not limited to, a Gift, favor or prase of future employment,
based upon any mutual understanding, either ekgrcimplicit, that the

votes, official actions, decisions or judgmentsaoly Board Member or
Employee, concerning the business of the Fund wda@dinfluenced

thereby.

(c) The restrictions in Subsections (a) and (b) abaveat apply to the following:

(i) Opportunities, benefits, and services that arel@viai on the same
conditions as for the general public.

(i) Anything for which the Board Member or Emplayer his or her
spouse, domestic partner or immediate family meriiag with
him or her pays the market value.
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

(i)

(iv)
(v)

(vi)

(vii)

Any (i) contribution that is lawfully made wler the Election Code
or under the State Ethics Act or (ii) activities@sated with a
fundraising event in support of a political orgatian or
candidate.

Educational materials.

A Gift from a relative, meaning those peopliated to the
individual as father, mother, son, daughter, bngtkister, uncle,
aunt, great aunt, great uncle, cousin, nephewgnlagsband, wife,
grandfather, grandmother, grandson, granddaudhteger-in-law,
mother-in-law, son-in-law, daughter-in-law, brothedaw, sister-
in-law, stepfather, stepmother, stepson, stepdaugstepbrother,
stepsister, half-brother, half-sister, and inclgdine father,
mother, grandfather, or grandmother of the indialtduspouse and
the individual's fiancé or fiancée.

Anything provided by an individual on the basif a personal
friendship unless the Board Member or Employeerbason to
believe that, under the circumstances, the Giftpvagided
because of the official position or employmentref Board Member
or Employee and not because of the personal friepds

In determining whether a Gift is provided on theibaf personal
friendship, the Board Member or Employee shall @ersthe
circumstances under which the Gift was offeredhas

€)) the history of the relationship between theviladial giving
the Gift and the recipient of the gift, includingyaprevious
exchange of Gifts between those individuals;

(b) whether to the actual knowledge of the Boardrier or
Employee the individual who gave the Gift personphid
for the Gift or sought a tax deduction or business
reimbursement for the Gift; and

(c) whether to the actual knowledge of the Bosiember or
Employee the individual who gave the Gift alsohet same
time gave the same or similar Gifts to other Bddeinbers
of the Fund or employees or their spouses or imatedi
family members living with them.

Food or refreshments not exceeding $75 pesgein value on a
single calendar day; provided that the food orestiments are (i)
consumed on the premises from which they were st or
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

(d)

(e)

prepared or (ii) catered. For purposes of this ecifien, "catered”
means food or refreshments that are purchased teaht and
delivered by any means.

(viii)  Food, refreshments, lodging, transportation, angerotbenefits
resulting from the outside business or employmentivides (or
outside activities that are not connected to theedwof the Board
Member or Employee as an office holder or emplopé#he Board
Member or Employee, or the spouse of the Board Mendy
Employee, if the benefits have not been offereghtranced because
of the position or employment of the Board MembeEmployee,
and are customarily provided to others in similecwomstances.

(ix) Intra-governmental and inter-governmental gifts. the purpose of
this Policy, "intra-governmental gift" means anyt gjiven to a
Board Member or Employee of the Fund from anothearB
Member or Employee of the Fund; and "inter-govemialegift"
means any gift given to a Board Member or Emplayethe Fund
by a Board Member or employee of another City ageoc
department, of a State of lllinois agency, of aefadlagency, or of
any governmental entity.

x) Bequests, inheritances, and other transfers abhdeat

(xi)  Any item or items from any one Prohibited Sourceirty any
calendar year having a cumulative total value ofrrooe than $100.

Each of the exceptions listed in this subsectigms(mutually exclusive
and independent of one another.

A Board Member or Employee does not violate #wlicy if the Board
Member or Employee promptly takes reasonable attioeturn the
prohibited Gift to its source or gives the Giftaor amount equal to its
value to an appropriate charity that is exempt frooome taxation under
Section 501(c)(3) of the Internal Revenue Coded&6] as now or
hereafter amended, renumbered, or succeeded.

Gifts which have a value of greater than $X0((series of gifts with an
aggregate value of greater than $100 from one Biteli Source during
any twelve month period) received by any Board Mendy Employee
from a Prohibited Source shall be disclosed tdAined’s Ethics Officer
by the recipient within ten (10) business dayseckipt. The disclosure
shall include the name and government title ofréogpient; the name,
address, occupation and employer of the donorseriggion of the Gift
and its value; and the intended use or dispostdfdhe Gift.
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THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

() Any and all Gifts having a value greater thd®@ and received by a
Board Member or Employee for participating in speglengagements,
lectures, debates or organized discussion forumssm@mout of his or her
involvement with, or employment by, the Fund slhalldisclosed to the
Fund’s Ethics Officer within ten (10) business daf/seceipt.

System Owned Property

No Board Member or Employee shall engage in or jig¢hma unauthorized use of
Fund owned or Fund-leased property. Fund owndaind-leased property shall only be
used for official Fund business.

Use or disclosure of confidential information.

No current or former Board Member or Employee shadl or disclose, other than
in the performance of his or her Fund related duéied responsibilities, or as may be
required by law, confidential information gainedline course of or by reason of his or her
position or employment. For purposes of this segticonfidential information” means
any information that may not be obtained pursuarnhé lllinois Freedom of Information
Act, as amended from time to time.

Conflicts of interest; appearance of impropriety.

(@) Board Members and Employees shall maintainr timeiependence and
objectivity in all matters relating to the Fund asdall deal fairly,
objectively and impartially with all participantié beneficiaries of the
Fund.

(b) No Board Member or Employee shall make or pgudte in the making of
any decision relating to the Fund or its asseth vaspect to any matter in
which he or she has any Economic Interest distsigable from that of the
general public. A conflict of interest is undeddo be a situation where
a relationship exists that could reasonably be eegeto diminish the
independence or judgment in performance of officeslponsibilities as a
Board Member or Employee.

(© To avoid even an appearance of impropriety,Bogrd Member who has a
business relationship with a person or entity weitmatter pending before
the Fund shall publicly disclose the nature of sigkiness relationship on
the record at a regularly scheduled meeting ofBbard of Trustees and
shall also notify the Fund’s Ethic’s Officer of $ucelationship in writing
as soon as the business relationship arises. ©hedBf Trustees shall
make such disclosures available for public inspacind copying. The
Board Member shall abstain from voting on any nrattevhich he or she
has a Financial or Economic Interest or conflictiderest but shall be
counted present for purposes of a quorum. Thegatbn to report a
potential conflict or interest under this subsettarises as soon as the
Board Member or Employee is or should be awaredf potential conflict.
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For purposes of this subsection only: (i) "mattenging before the Fund"
shall refer to Fund action involving the grant agability benefits, award
of investment management business, any contractadiers involving
expenditure of Fund assets; and (ii) "businessiogiship” shall refer to any
contractual or other private business dealing Bbard Member, or his or
her spouse or domestic partner, or of any entityhich a Board Member
or his or her spouse or domestic partner has an€iglaor Economic
Interest, with a person or entity which entitleBaard Member or his or her
spouse or domestic partner to compensation or patymehe amount of
$2,500 or more in a calendar year; provided, howdhat "contractual or
other private business dealing” shall not includey eemployment
relationship of a Board Member's spouse or domestimer with an entity
when such spouse or domestic partner has no d@tEncerning or input
relating to the relationship between that entitgt #re Fund.

(d)  Any Employee who has a conflict of interest as dbed above shall advise
his or her supervisor of the conflict or potentahflict. The immediate
supervisor shall either: (1) assign the matterrtotlzer Employee; or (2)
require the Employee to eliminate the situationrgjwise to the conflict
and only thereafter shall the Employee contributeparticipate in the
matter.

(e) Any Board Member or Employee who has a Findmci&conomic Interest
in any entity seeking to do business with the Fanavith respect to any
matter pending before the Fund shall disclose #tera of such interest to
the Board of Trustees. The obligation to disclaséer this subsection
arises as soon as the Board Member or Employersisould be aware of
the pendency of the matter.

Representation of other persons.

No Board Member or Employee may represent, or aaviEconomic Interest in
the representation of, any person, in any formahfmrmal proceeding or transaction (i)
before the Fund, any administrative agency or auytan which the Fund is a party and
that person's interest is adverse to that of threlfeu (ii) in which the Board’s or Fund
staff action or non-action is of a non-ministenature.

Prohibited conduct.

No Board Member or Employee or the spouse or dampattner of such Board
Member or Employee, or any entity in which such mBoslember or Employee or his or
her spouse or domestic partner has a Financialektteshall apply for, solicit, accept or
receive a loan of any amount from any person whetiger doing business or seeking to
do business with the Fund; provided, however, ti@thing in this section prohibits
application for, solicitation for, acceptance ofreceipt of a loan from a financial lending
institution, if the loan is negotiated at arm'sgdnand is made at a market rate in the
ordinary course of the lender's business.
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Prohibitions pertaining to former Trustees, aides ad Employees.

It shall be the policy of the Fund, consistent witie ordinance of the City of
Chicago, to prohibit any former Board Member, Boltember aide or Employee of the
Fund from receiving a direct financial benefit framy transaction, contract or relationship
pertaining to the matters involving the Fund asdvéndors for a period of one year from
the date of expiration or termination of the pasitof Board Member or Board Member
aide or date of cessation of employment with thedHihe “Year Block Out Period”).

Nothing in this provision shall be construed ahgdriting the Fund from
maintaining existing contractual relationships windors who may employ a former
Board Member, Board Member’s aide or employee effitnd or from entering into new
relationships with such vendors provided the forBeard Member, Board Member’s aide
or employee employed by such vendor does not tirbenefit financially from such
relationship for the Year Block Out Period. Thmelmibition also shall not apply to any
direct contract or employment authorized by therBdaetween the Fund and any such
individual.

The requirements of this Section may be waivedieyBoard if the Board determines, in
writing, that the Fund’s actions were not mateyiafiffected by any potential for
employment of that Board Member or Employee byetimployer in question.

No Monetary Gain on Investments.

No Board Member or Employee of the Fund, or anyuspamr domestic partner of
such Board Member or Employee, shall knowingly hawe direct interest in the income,
gains, or profits of any investments made on bebfathe Fund, nor receive any pay or
emolument for services in connection with any invent. No Board Member or
Employee shall become an endorser or surety, anynmanner an obligor for money
loaned or borrowed from any retirement system osfma fund or the lllinois State Board
of Investment. For the purposes of this provisian,annuity otherwise provided in
accordance with the lllinois Pension Code or ampime, gains, or profits related to any
non-controlling interest in any public securitisgjtual fund, insurance contract, annuity,
trust or other passive investment shall not beidensd monetary gain on investments.

Pursuant to the lllinois Pension Code, a violatdrthis provision is a Class 3
felony.

Prohibited Transactions.

(@) No Board Member, Employee, or other fiduciary o# thund shall-rot
cause the Fund to engage in a transaction is lsheknows or should
know that such transaction constitutes a direatairect:

0] Sale or exchange, or leasing of any property frobemRund to a
party in interest for less than adequate consieradr from a party
in interest to the Fund for more than adequateideration.

(i) Lending of money or other extension of credit frdma Fund to a
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(b)

()

(d)

party in interest without the receipt of adequateusity and a
reasonable rate of interest, or from a party ieredt to the Fund
with the provision of excessive security or an asmnably high
rate of interest.

(i) Furnishing of goods, services or facilities frone frund to a party
in interest for less than adequate consideratiofrom a party in
interest to the Fund for more than adequate corsida.

(iv)  Transfer to, or use by or for the benefit of, a&yar interest of any
assets of the Fund for less than adequate consatera

No Board Member, Employee or fiduciary of the Fishell:

0] Deal with the assets of the Fund in his or her owarest or for his
own account;

(i) In his individual capacity or any other capacityt as any
transaction involving the Fund on behalf of a pavhose interests
are adverse to the interests of the Fund or therasts of its
participants or beneficiaries; or

(i)  Receive any consideration for his or her own peakaocount from
any party dealing with the Fund in connection wattransaction
involving the assets of the Fund.

Nothing in this provision shall be construed tolpbit any Board Member
from:

0] Receiving any benefit to which he or she may batledtas a
participant or beneficiary in the Fund.

(i) Receiving any reimbursement of expenses properdly stually
incurred in the performance of his or her dutiethwhe Fund.

(i)  Serving as a Board Member in addition to being d&ice,
employee, agent or other representative of a pautyterest.

No Board Member, Employee or fiduciary of the Fugidll knowingly
cause or advise the Fund to engage in an investmagrgaction when the
Board Member, Employee or fiduciary (1) has anedirinterest in the
income, gains, or profits of the investment advideough which the
investment transaction is made or (2) has a busireationship with the
investment adviser that would result in a pecunisyefit to the fiduciary
as a result of the investment transaction. Putsigathe Illinois Pension
Code, a violation of this subsection (d) is a Classlony.
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(e) A Board Member, Employee or consultant with resped¢he Fund shall
not knowingly cause or advise the Fund to engaganninvestment
transaction with an investment adviser when the@bd&ember, Employee
or consultant, or their spouse or domestic pafipéas any direct interest
in the income, gains, or profits of the investmashtiser through which the
investment transaction is made or (i) has a mhship with that
investment advisor that would result in a pecuniaepefit to the Board
Member, Employee or consultant or spouse or domestitner of such
Board Member, Employee or consultant as a resulthef investment
transaction. For purposes of this subsectiona€pnsultant includes an
employee or agent of a consulting firm who has tgredhan 7.5%
ownership of that consulting firm. Pursuant to lirois Pension Code a
violation of this subsection (e) is a Class 4 Fglon

Whistleblower Protection.

No complainant, or Employee acting on behalf obaplainant, shall be discharged,
threatened or otherwise discriminated against tkggarcompensation, terms, conditions,
location or privileges of employment because:

(@) the complainant or Employee acting on behalf ofabwaplainant reports or
is about to report, verbally or in writing, a vibtan or suspected violation
of this Policy; or

(b) the complainant or Employee acting on behalf of toenplainant is
requested to participate in an investigation, mgpor inquiry held pursuant
to this Policy, or in any related court action.

This Section shall not apply to a complainant, orpoyee acting on behalf of a
complainant, who knowingly makes a false report.

Contributions to Candidates and Elected Board Membes.

Any political contributions made by a person whe tHane business with the Fund
or is seeking to do business with the Fund shathbde in accordance with the provisions
of the Election Code, 10 ILCS 5/1efiseq., as amended, and may be expressly prohibited
by SEC Rule 206(4)-5 (16 CFR 275.206(4)-5).
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ARTICLE |l

ETHICS EDUCATIONAL TRAINING

Pursuant to the lllinois Pension Code, each Boammmbkr must attend ethics
training of at least eight (8) hours per year. Ttaening required includes training on
ethics, fiduciary duty, and investment issues ang @ther curriculum that the Board
establishes as being important for the administnatif the Fund. The Executive Director
shall advise the Board of the status of the Boaasiders’ compliance with the training
requirements and certify such compliance with {y@r@priate agency.

ARTICLE Il

SEXUAL HARRASSMENT PREVENTION TRAINING

In accordance with 5 ILCS 430/5-10.5, each Trysiffeeer and Employee must complete,
at least annually beginning in 2018, a sexual Isanasit prevention training program. The
training shall include at a minimum the following) the definition, and a description, of

sexual harassment utilizing examples; (i) detailshow an individual can report an

allegation of sexual harassment, including optifmmsmaking a confidential report to a

supervisor, ethics officer, Inspector General har Department of Human rights.

ARTICLE IV

FINANCIAL DISCLOSURE

On or before May 1 of each year, each Board Merabal file verified written
statements of economic interests with the apprtijiarisdiction, as required by the
lllinois Governmental Ethics Act, 5 ILCS 420/4A-16tlseq., as amended. Each Board
Member shall provide a copy of such annual filimgthe Executive Director as a
permanent record in fulfilment of this Ethics Rgli All such statements shall be
available for examination and duplication by theaBbupon request.

13| Page





THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Ethics Policy

ARTICLE V

ETHICS OFFICER

The Executive Director for the Fund shall be apfeairas the Fund’s Ethics Officer
for the purposes of this Policy. The duties of Htaics Officer include (i) receiving
statements of economic interest and disclosure §ofroam Board Members and
maintaining such copies as permanent records oftine, and (ii) providing requested
guidance to Board Members and Employees in thepragation and implementation of
this Policy; provided, however, that compliance with this Policy remains the widiial
responsibility of each Board Member and Employi@incertainly exists as to the proper
procedure(s) to be followed in connection with ®d@icy, Board Members and Employees
are encouraged to consult with the Fund’s Ethidg@fbefore any action is taken.

Certification of Compliance.

At the beginning of each calendar year, each Bdéedhber shall execute and
deliver to the Executive Director of the Fund, artieation of Compliance with this
Policy, in the form attached hereto as an exhibit,the applicable portion(s) of the
previous calendar year thus ended.

ARTICLE VI

PENALTIES FOR VIOLATION

Sanctions.

Any Employee found to have violated any of the imns of this Policy, or to
have furnished false or misleading informationhe Board of Trustees, shall be subject to
employment sanctions, including discharge, in ad@oce with procedures under which
the Employee may otherwise be disciplined. Any Bddember who intentionally files a
false or misleading statement of Financial Intex;emt knowingly fails to disclose a conflict
of interest as described in this Policy, or otheawiolates any provision of this Policy,
may be subject to recall in accordance with thdiegiple provisions of lllinois Pension
Code. Certain actions in violation of this Polioyay subject the Board Member or
Employee to criminal penalties.

Invalid actions.

Any contracts negotiated, entered into, or perfalrme violation of any of the
provisions of this Policy shall be voidable ashe Fund.
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Other remedies.
Nothing in this Policy shall preclude the Fund fromaintaining an action for an

accounting for any pecuniary benefit received by erson in violation of this Policy or
other law, or to recover damages for violationho$ tfPolicy.
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TRUSTEE CERTIFICATION OF COMPLIANCE WITH ETHICS POL ICY

(MONTH, YEAR)

I, , DECLARE THAT | AMMAIAR WITH THE
Ethics Policy of the Firemen’s Annuity and Benéitnd of Chicago (“Fund”), adopted as of
March 17, 2010 (“Ethics Policy”) and amended andlsexd on xxxxxxx xx, 2018 and that | have
reviewed same prior to making this Certification.

| certify that to the best of my knowledge andéfelfter due inquiry, | am currently and
have been for the applicable portion(s) of the @déwy calendar year in compliance with the
Fund’s Ethics Policy. To the best of my knowledgel belief | have not participated in the
making of any decision relating to the Fund orisets with respect to any matter in which | or
any Relative has any Economic Interest, Finanoigrést or business relationship
distinguishable from that of the general public.

Capitalized term use in this Certification and othterwise defined shall have the
meanings set.

“I declare that this Certification of Compliancé&the Ethics Policy of the Firemen's
Annuity & Benefit Fund of Chicago has been examibhgane and to the best of my knowledge
and belief is a true, correct and complete statémen

(Signature of Person Making Statement)

(Date)
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THE RETIREMENT BOARD OF
THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO

-SECTION I -
STATEMENT OF INVESTMENT POLICY

INTRODUCTION

The Firemen's Annuity and Benefit Fund of Chicago, Illinois (the "Fund") is subject to the provisions of
Chapter 40, Act 5, Articles 1, 1A and Article 6 of the Illinois Compiled Statutes (the "Code"), as
amended from time to time. The Fund is administered by the Retirement Board (the "Board"), consisting
of eight appointed and elected Trustees.

The Fund is established to provide for the present and future benefit payments for all retired and active
firefighter participants and their beneficiaries as authorized under the Code.

The duties of the Trustees, approved delegations to Investment Managers and other fiduciaries,
prohibited transactions, and liability for breach of fiduciary duties are set forth in Article 1 of the Code.
Fiduciaries must read and abide by these provisions.

RESPONSIBILITIES OF THE RETIREMENT BOARD

The Board is charged by law with responsibility for the management of the Fund. The Board and its
members shall discharge their duties solely in the interest of the Fund, with the care, skill, prudence and
diligence under the circumstances then prevailing, that a prudent person, acting in a like capacity and
familiar with such matters would use in the conduct of an enterprise of a like character with like aims.
The responsibilities of the Board relating to the investment management of Fund assets include:

1. Establishing reasonable and consistent investment objectives, policies and guidelines governing
the investment of Fund assets.

2. Selecting qualified investment professionals, including Investment Manager(s), Investment
Consultant(s), and Custodian(s).

3. Determining the Fund's liquidity requirements, investment horizon and risk tolerance and
communicating these to the appropriate parties.

4. Evaluating the performance of Investment Manager(s) and other qualified investment
professionals to assure adherence to policy guidelines and to monitor investment objective
progress.

5. Acknowledge annually, via written signature, compliance with the Fund’s Code of Ethics and
Conflict of Interest policies.

6. Filing the requisite reports required by the Code with the Illinois General Assembly, the
Department of Insurance and related entities.
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SCOPE AND PURPOSE OF INVESTMENT POLICY

Scope
This Statement of Investment Policy (the “Statement”) reflects the investment policy, objectives, and
constraints of the Firemen's Annuity and Benefit Fund of Chicago.

Purpose
This Statement of Investment Policy is set forth by the Board of the Fund in order to:

1. Define and assign the responsibilities of all involved parties;

Establish a clear understanding for all parties of the investment goals and objectives of Fund
assets;

Establish a basis for evaluating investment results;

4. Establish a framework for further review and revision of this policy.

hed

DUTIES OF FIDUCIARIES

Each member of the Board of the Fund is a fiduciary and is responsible for the management of Fund
assets. As such, the Trustees are authorized to retain professional experts including but not limited to:

1. Investment Consultant(s): The Investment Consultant(s) is an advisor to the Board retained to
provide investment management advice and act as a fiduciary for the purposes of the duties assumed
under the Consulting Services Agreement. The Investment Consultant(s) will provide investment
management advice concerning the investment management of Fund assets. Specific responsibilities
of the Investment Consultant include, but are not limited to:

A. Assist in the development and on-going review and maintenance of the investment policy,
goals, objectives and portfolio asset allocation.

B. Conduct Investment Manager searches and other investment related searches as authorized
by the Board. As a matter of Trustees’ policy, the Fund's Investment Consultant is directed
to actively seek qualified Emerging Investment Managers, as such term is defined in the Code,
whenever conducting a search for Investment Managers. Pursuant to Section 1-109.1. of the
Pension Code, it is the public policy of the State of Illinois to encourage the trustees of public
employee retirement systems to use qualified Emerging Investment Managers in managing
assets of their respective plans to the greatest extent feasible within the bounds of financial and
fiduciary prudence. The Investment Consultant, in conjunction with Fund Investment staff, will
conduct the investment manager search and coordinate and communicate directly with the
investment managers, pursuant to the Fund’s Procurement Policy, adopted June 1, 2009, as
same may be revised from time to time.

C. Provide research and/or due diligence reports on each of the Fund's investment managers.
Evaluate investment manager performance in terms of effective implementation of investment
strategy, actual performance versus established return and risk benchmarks, organizational
stability, adherence to the investment contract and compliance with investment guidelines and
restrictions.
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D. Measure and monitor the performance and risk of the investment managers. Prepare and present
quarterly summaries of investment manager activities and performance. Calculate investment
performance (gross and net of fees) and risk measurements at the total fund, asset class,
investment style, and manager levels. Reconcile discrepancies in performance returns
calculated by the investment manager, Fund custodian and Investment Consultant.

E. Communicate advice on matters of policy, manager research, manager performance and capital
market conditions to the Investment Committee, Board, and Investment staff.

F. Review Fund investment history, historical capital markets' performance and the contents of the
Statement of Investment Policy with all Trustees, as necessary.

G. Provide continuing asset/liability allocation review and specific recommendations.

H. Communicate with all investment related professionals retained by the Fund as required or
prudent. This shall include, but is not limited to, notifying investment managers of “watch list”
status, changes to the investment guidelines, and requested appearances before the Investment
Committee.

I. Provide education to the Investment Committee, Board and Staff regarding significant trends in
institutional investments and new investment opportunities.

J. Provide access to all research and non-exclusive educational opportunities for Staff and Board
including periodic client conferences and database training, as necessary.

I. Attend the following meetings:
1. Board and Investment Committee meetings,
Investment Manager Symposium,
Presentations by current or prospective investment managers,
Investment staff planning sessions, as necessary, and
Other occasions, as necessary.

ANEI N

J. Consistent with the requirements of Section 1-113.23 of the Code, the Investment Consultant shall
annually disclose to the Board any compensation or economic opportunity received in the last 24
months from the Fund’s investment managers.

K. Other duties or services as can be reasonably requested of an Investment Consultant.

2. Discretionary Investment Managers: The Board at its discretion may contract with Investment
Managers based on an evaluation of many attributes including their investment philosophy,
performance and ability to complement existing portfolio styles.

Each specific manager must manage Fund assets according to their stated investment discipline as
stated in the guidelines and in accordance with their specific written agreement with the Board. No
deviation from this discipline is authorized unless first discussed with the Board, its Investment
Consultant and Staff, and written approval issued.

Investment Managers are granted discretionary authority to manage stated assets for the Board. This
Statement of Investment Policy communicates policies regarding the current asset allocation strategies
for the Fund and the duties and obligations of Investment Managers. Each Investment Manager will
have full discretion, within the confines of its stated investment discipline, to make all investment

decisions for the assets placed under its jurisdiction, while observing and operating within all policies,
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guidelines, constraints, and philosophies as outlined in this Statement, and in each manager’s specific
investment guidelines, including applicable addenda. Specific responsibilities of the Investment
Managers include:

A. Discretionary investment authority including decisions to buy, sell, or hold individual securities
within the guidelines established in this Statement and applicable to the investment manager.

B. The timely communication of any significant changes regarding economic outlook, investment
strategy, or any other factors which may have an impact upon the achievement of the Fund's
investment objectives.

C. Informing the Board regarding changes within the investment management organization within ten
(10) business days of such change(s). Examples include but are not limited to changes in portfolio
management personnel, ownership structure, and/or investment philosophy.

D. Voting proxies - Each Investment Manager has discretion to vote all proxies for securities held for
the Fund, so long as in the Manager's belief the result of the ballot would serve to increase the
value of the investment or otherwise benefit the Fund. Allowable exceptions to this voting policy
include proxy votes on issues the Trustees have reserved the right to review, or any other issue as
directed by the Trustees.

E. Timely Reporting of Investment Activities - Each Investment Manager shall provide reports to the
Board as outlined in Section VI.

3. Custodian(s): The Custodian(s) will physically (or through agreement with a sub-custodian) maintain
possession of securities owned by the Fund, collect dividend and interest payments, redeem maturing
securities, and effect receipt and delivery following purchases and sales. The Custodian(s) will
perform regular accounting of all assets owned, purchased, or sold, as well as monitor the movement
of assets into and out of the Fund accounts. The Custodian(s) may also perform additional contracted
services including but not limited to securities lending, portfolio analysis, performance reporting and
computer accessible reporting.

4. Additional Professionals: Additional professionals, including but not limited to attorneys, actuaries
and auditors may be retained by the Board as necessary to assist toward the prudent administration of
the Fund’s assets.

INVESTMENT CONTRACTS

Contracts are an integral part of the selection of investment professionals and, therefore, guidelines
apply to the selection of outside investment professionals.

With respect to all investment relationships, it is the responsibility of the Fund attorney and staff to
review and document written agreements with all Investment Managers consistent with the requirements
of Article 1 of the Code. The Fund utilizes a uniform Investment Management Agreement that all
Investment Managers will be expected to execute and deliver as a condition precedent to funding. Staff
will assist in the review of all contracts and negotiate fees on all investment advisor relationships, subject
in most cases to the results of the competitive selection process.

Investment Managers shall affirm within their investment contract that they are fiduciaries with respect
to the Fund. Investment Managers shall also acknowledge and comply with the Fund’s Code of Ethics
and brokerage policy.
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The Investment Consultant(s) contract shall limit compensation to hard dollars (cash) for all services
rendered. No other form of compensation, including any type of soft dollar arrangements shall be
permitted. The Investment Consultant(s) shall affirm that they act as a fiduciary of the Fund with respect
to the investment advice given and also acknowledge and comply with the Fund’s Code of Ethics.

The Board and staff shall review all investment relationships on a regular basis. The Investment
Consultant(s) shall be reviewed and a request for proposals (“RFPs”) issued in accordance with the
Fund’s procurement policy will be conducted at least every five years. A review may be conducted
sooner if deemed necessary. Renewal of the Investment Consulting contract without a formal RFP and
search process is prohibited.
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-SECTION II -
INVESTMENT GOALS AND OBJECTIVES

The purpose of the Fund establishing an investment policy is to obtain the highest return possible on
Fund investments within corresponding acceptable levels of investment risk and liquidity requirements,
in recognition of prudent person standards and in compliance with the Illinois Statutes governing the
operation and activities of the Fund.

FUNDING LEVELS, LIQUIDITY REQUIREMENTS AND
ASSET ALLOCATION CONSIDERATIONS

Due to the actuarial underfunding of Fund liabilities, the investment strategy of the Fund must emphasize
the greater need for longer term growth of capital while fulfilling the immediate liquidity requirements
of the Fund's benefit payout.

To maximize the potential gain on assets, the Fund has decided to maintain a fully invested position in
accordance with the established target asset allocation. The Fund believes that liquidity requirements
may be met by active investment managers while minimizing the possibility of capital losses due to the
forced sale of a security to meet a required payment by following an appropriate monthly rebalancing
procedure.

TOTAL FUND OBJECTIVES AND GUIDELINES

Investment Objectives

The primary investment objective of the Fund shall be to exceed the return of the performance
benchmark, on a net of fee basis, over a full market cycle. The Performance Benchmark, or Policy
Target, shall be a weighted average of each asset class benchmark, weighted by the target allocation
to each asset class over time.

A secondary measure of investment success shall be a review of returns relative to a universe of peer
public pension plans. Over the long term, the Fund objective is to rank within the top 33% of a
universe of peers. During intermediate or shorter term periods, the Fund seeks to rank in the top 50%
of the same universe.

Investment Guidelines

The investment guidelines governing each asset class/manager will constitute the total Fund
guidelines. Each manager will be responsible for adhering to the guidelines for its portion of Fund
assets.

TARGET ALLOCATIONS

The Board is responsible for the overall asset allocation of the Fund. The Board has determined that
the following asset allocation policy is currently appropriate for the Fund. This asset allocation policy
will be reviewed periodically and may be modified, if appropriate, in light of changes in the structure or
goals of the Fund. The Board will review asset allocation strategy upon any meaningful change in
projected contributions into the Fund.
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The Fund’s asset allocation shall be reviewed in no longer than five-year intervals. Asset allocation may
be reviewed more frequently, or deferred, as determined by a majority vote of the Board. Changes to the
asset allocation policy, whether temporary or permanent, require a majority vote of those Board members
present at a Board meeting consistent with the requirements of the Open Meetings Act.

An asset liability modeling (ALM) study shall be completed in no longer than five-year intervals. An
ALM may be conducted more frequently, or deferred, as determined by a majority vote of the Board.

Asset Allocation model approved December 15, 2021
Implementation expected in 2022, following Procurement Policy

Equity Target Minimum Maximum
Broad US Equity 33% 29% 37%

Large Cap US Equity 20% 16% 24%

Small/Mid Cap US Equity 13% 9% 17%
Global Ex-US Equity 24% 20% 28%
Private Equity 4% 0% 8%
Total Equities 61% 57% 65%
Real Assets

Core Real Estate 4% 0% 8%
Global REITs 4% 0% 8%
Infrastructure 3% 0% 6%
Total Real Assets 11% 7% 15%

Fixed Income

Core Fixed Income 22% 18% 26%
Private Credit 3% 0% 6%
Total Fixed Income 25% 21% 29%
Liquid Diversifying Assets 3% 0% 6%
Cash 0% 0% 5%
Total 100%

REBALANCING

The Fund shall, on an ongoing basis in accordance with market fluctuations, be rebalanced to remain
within the range of targeted allocations. The range around the allocation targets is intended to keep the
actual allocation close to the target while minimizing the transaction costs that result from rebalancing.
The Fund has also determined that rebalancing should coincide with the liquidity requirements of the
Fund so as to limit the amount of required liquidations and associated transaction costs.
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Fund staff, shall estimate expected cash receipts and disbursements, including current and following
month-end benefit payments and City contributions, to determine the amount of any required
liquidation or contribution. The Chief Investment Officer (“CIO”) shall then analyze the
asset allocation, present the findings to the Board for approval, and then facilitate the liquidation
from or addition to as few or as many Investment Managers as necessary and prudent under the

circumstances.

The table that follows illustrates the current benchmarks to be used for each asset class. These
benchmarks will be used to evaluate the performance of individual asset classes and will also be
combined based on the target weights, to arrive at a Performance Benchmark, or Policy Target.

Equity

Broad US Equity
Large Cap US Equity
Small/Mid Cap US Equity

Global Ex-US Equity

International Equity
Emerging Markets Equity

Private Equity

Performance Benchmark

Russell 3000 Index
Russell 1000 Index
Russell 2500 Index
MSCI All Country World Ex-US Index IMI (net)
MSCI EAFE Index(net)

MSCI Emerging Markets Index (net)
Cambridge US Private Equity Index (legacy)

Real Assets
Infrastructure
Core Real Estate
Global REITs

FTSE Developed Core Infrastructure 50/50 Index (Net)
NCREIF ODCE Index (Gross)
FTSE EPRA NAREIT Developed Real Estate Index (Net Div)

Fixed Income
Core Fixed Income
Private Credit

Bloomberg US Aggregate Bond Index
50% S&P LSTA 100/50% Bloomberg High Yield +1%

Liquid Diversifying 90 Day T-Bills + 4%
Cash 90 Day T-Bills
Total Weighted Average of Asset Class Benchmarks
SECURITIES LENDING
Overview

The Board intends to maintain a securities lending program, as the Board believes it provides a
means of enhancing the overall Fund performance. The investment objective for the securities
lending program is to generate incremental income within a high-quality investment program that
safeguards the return of principal, maintains adequate daily liquidity, ensures diversification of the
cash collateral portfolio and tightly controls exposure to fluctuating interest rates. The Board will
evaluate the income attributable to the program and the risks inherent in the program. The Board
expects the investment staff to offer suggestions with respect to any possible improvements in the
program, and to monitor the results of the program (e.g., income, costs associated with the program,
issues that arise with respect to the program).
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The specifics pertaining to any securities lending program shall be detailed in a separate Securities
Lending Agreement.

Risk Control

The Custodian and/or securities lending sub-agent is responsible for conducting all appropriate and
necessary due diligence on the borrowers and potential borrowers. The name of borrowers and
potential borrowers shall be updated and provided to the Board promptly following the end of each
calendar quarter.

The Custodian and/or securities lending sub-agent is responsible for ensuring that all loans are at least
100% collateralized. Specific requirements for the amount of collateral required for loans on each type
of security, as well as the quality and guidelines for investment of such collateral shall be defined in
the Securities Lending Agreement.

Securities shall not be loaned in excess of forty percent (40%) of the market value of Fund's assets
(not be taken on an individual manager account-by-account basis) under the care of the Custodian,
marked to market on a day-to-day but not on an intra-day basis.

Cash collateral shall be invested by the Custodian, and/or its security lending sub-agent pursuant to
the Securities Lending Agreement.

The Fund shall direct the Investment Manager of the securities to notify the Custodian of any sales by
no later than the trade date to permit the Custodian to effect timely return of loaned securities prior to
or on the settlement date.

The Custodian, upon notification of default by a borrower, which shall be reported immediately to the
Board in writing, the Custodian shall take such actions as are prudent, necessary and appropriate to
use the collateral to acquire replacement securities of the exact same type and kind as the securities
which were loaned to the borrower. Any inability to acquire such securities shall be reported to the
Fund and to the Investment Manager immediately.

Monitoring

The Custodian and/or securities lending sub-agent is responsible for reporting fully on all aspects of
the Securities Lending Program, including its operation and returns. The Custodian and/or securities
lending sub-agent shall cooperate fully with all reasonable requests for documents and records
made by the Board and/or an independent certified public accountant selected and retained by the
Board to audit securities lending activities.

The Fund shall receive a monthly report of the securities on loan, the income received from loans, the
Custodian's and sub-agent fees from loans, the composition of collateral, and the investment
characteristics of the collateral. In addition to the monthly report, significant events which require
additional reporting shall include but not be limited to borrower list changes, failed trades due to
securities on loan, and collateral shortfalls.

Page 9





THE FIREMEN'S ANNUITY AND BENEFIT FUND OF CHICAGO Investment Policy

-SECTION I11I -
GUIDELINES FOR ACTIVELY MANAGED FUND ASSETS

Each Investment Manager within the Fund will be chosen for a specific discipline and will be required
to adhere to these general investment guidelines:

1.

Risk Aversion: Investment Managers are to make reasonable efforts to control risk and will be
evaluated regularly to ensure that the return of the portfolio under management is commensurate
with the level of risk that is assumed within any given discipline.

Fully invested: The Board has adopted a long-term Asset Allocation Policy and grants
Investment Managers discretion over assets within the portfolios they manage. The Board has
set specific guidelines concerning the allowable levels of cash that may be maintained in each
actively managed portfolio. The Board will closely monitor the use of cash by any manager. If a
manager believes that a change in its specific guideline is in the interest of the Fund, the manager
should bring this recommendation, in writing, immediately to the attention of the Board. Under
conditions of extreme market duress and upon a majority vote of the Board, cash level guidelines
may be altered, as is prudent, for defensive purposes.

Portfolio Diversification: In order to achieve a prudent level of portfolio diversification, the
manager’s investment guidelines will articulate any constraints regarding concentration of
positions by sector and limits that must be adhered to in attempting to exceed the returns of the
performance benchmark.

Board Restrictions: In addition to each managers’ specific guidelines, the
following Board restrictions apply to all investment managers employed on behalf of
the Fund:

A. No assets, with the exception of approved alternative investments, shall be invested in
restricted (lettered) stock or in private placements. This restriction is not meant to preclude
purchases of securities issued under SEC Rule 144a. Rule 144a allows trading among
qualified institutional investors within a segment of the private placement market.

B. No assets will be invested with firms that make, service or invest in loans as defined by the
Illinois High Risk Home Loan Act.

C. Derivatives will be utilized in a prudent manner that is consistent with the investment
mandate for which an Investment Manager has been employed.

D. During such time as an investment in a commingled fund shall exist, the Declaration of
Trust or other document creating said commingled fund shall control, subject to a
negotiated side-letter or other contractual documentation between the parties that
incorporates the requirements specified in the Illinois Pension Code and other requirements
of the Fund, and the Investment Guidelines do not apply.

Investment Discipline Objectives: Each separately managed portfolio will have specific
guidelines and objectives established by the Board and reflected in the investment contract
documentation between the Fund and the Investment Manager. Investment Managers are
expected to adhere to the investment discipline for which they were hired. Managers will be
evaluated for adherence to their stated investment discipline.
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The goal of each Investment Manager, over the investment horizon, shall be to:

A. Exceed the market index, or blended market index, selected and agreed upon by the Board
and Investment Manager that most closely corresponds to its style of investment
management.

B. Unless otherwise agreed to by the Board and Investment Manager, display an overall level
of risk in the portfolio which is consistent with the risk associated with the benchmark
specified. Typically for public market managers, risk will be primarily measured by the
standard deviation of returns, secondarily by tracking error.

The Investment Managers are charged with the responsibility of maintaining their portfolios in
compliance with the investment guidelines. Under no circumstances shall an Investment
Manager take an action which causes the portfolio to be in conflict with the guidelines without
prior written consent of the Board. If for any reason a portfolio deviates from the guidelines, the
Investment Manager is responsible for reporting the deviation from the guidelines to the Board,
Fund Staff, and its Investment Consultant in writing within 30 days of when the manager should
have known the deviation occurred. The Investment Manager is required to give this notice even
if they have taken immediate action to correct the deviation.

6. Brokerage and Execution of Transactions: Investment Managers with authority over Fund
assets must use sound professional judgment in conducting each transaction to obtain the best
possible unit price and terms of execution, in accordance with Section 1-113.20 of the Code.

Additionally, as outlined in SECTION 1V — MINORITY, WOMEN AND DISABLED PERSONS
BROKERAGE, it is the policy of the Fund to utilize Minority, Women and Disabled Persons
owned brokerage services, as defined in the Illinois Business Enterprise for Minorities,
Women and Persons with Disabilities Act, whenever possible.

7. Minority, Women and Disabled Persons Business Enterprise Investment Manager
Utilization Policy In accordance with 40 ILCS 5/1-109(10), the Board supports the aspirational
goal that not less than 20% of investment advisors be minorities, women, and persons with
disabilities.

L. Emerging Managers
In accordance with 40 ILCS 5/1-109.1(4), the Board has set forth the following
quantifiable goals for percentage of total assets under management managed by emerging
investment managers:

Goal Range
Total investment assets 7% to 10%
A.) By asset class
Equity 3% to 10%
Fixed Income 2% to 10%
Real Assets 2% to 10%
B.) By ownership classification
Minority 7% to 10%
Women 3% to 7%
Disabled Persons 0% to 2%
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II. Minority Managers
In accordance with 40 ILCS 5/1-109.1(9), the Board has set forth the following
quantifiable goals for percentage of total assets under management managed by
minority investment managers:

Goal Range
Total investment assets 12% to 24%
A.) By ownership classification
Minority 8% to 12%
Women 4% to 8%
Disabled Persons 0% to 4%

These goals shall be reviewed annually.

Consistent with the requirements of Section 1-113.22 of the Code, no later than each January
1%, the Fund’s Consultant(s) shall disclose to the Board: (i) the total number of searches for
investment services made by the Consultant in the prior calendar year; (ii) the total number of
searches for investment services made by the Consultant in the prior calendar year that
included: (a) a minority-owned business, (b) a women-owned business, or (c) a business
owned by a person with a disability; (iii) the total number of searches for investment services
made by the Consultant in the prior calendar year in which the Consultant recommended for
selection (a) a minority-owned business, (b) a women-owned business, or (c) a business
owned by a person with a disability; (iv) the total number of searches for investment services
made by the Consultant in the prior calendar year that resulted in the selection of (a) a
minority-owned business, (b) a women-owned business, or (c) a business owned by a person
with a disability; and (v) the total dollar amount of investment made in the previous calendar
year with (a) a minority-owned business, (b) a women-owned business, or (c) a business
owned by a person with a disability that was selected after a search for investment services
performed by the Consultant.

8. Sustainable Investing Principles In accordance with 40 ILCS 5/1-113.6 and 40 ILCS 5/1-
113.17, the Board will regularly consider material, relevant, and decision-useful sustainability
factors, within the bounds of financial and fiduciary prudence, in evaluating investment
decisions. Such factors include, but are not limited to: (1) corporate governance and leadership
factors; (2) environmental factors; (3) social capital factors; (4) human capital factors; and (5)
business model and innovation factors. The Fund, in conjunction with its Consultant, will
perform periodic evaluations of those factors to ensure the factors are relevant to the investment
portfolio and the evolving marketplace.
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-SECTION 1V -
MINORITY, WOMEN AND DISABLED PERSONS BROKERAGE

The Board has determined that consistent with the public policy of the State of Illinois, it is the
policy objective of the Fund to increase brokerage services provided to the Fund by minority,
female and disabled person business enterprises as defined by the Illinois Business Enterprise for
Minorities, Females, and Persons with Disabilities Act.

Minority, women and disabled person-owned business enterprises (“MWDBE”) are defined as a sole
proprietorship, partnership, or corporation owned, operated, and controlled by minority, women and
disabled group members who have at least 51% ownership as those terms are defined in the Business
Enterprise for Minorities, Women, and Persons with Disabilities Act. The defined group member(s)
must have day to day operational and managerial control, and an interest in capital and earnings
commensurate with his or her percentage of ownership. In addition, the brokerage firm and its
operating members must be registered with the appropriate federal and state agencies and must have
an established record of business performance through a history of having provided good execution
and reporting services.

Subject to the Fund’s policy that Investment Managers with authority over Fund assets must use
sound professional judgment in conducting each transaction to obtain the best possible unit price
and terms of execution in respect to placing brokerage consistent with Section 1-113.20 of the
Code, the Investment Managers will be expected to use their best efforts to place brokerage business
with minority, women and disabled person business enterprise firms as defined.

Each Investment Manager shall submit a quarterly report detailing the use of minority, women and
disabled person business enterprise firms and the year-to-date amounts and type of brokerage placed
with each firm.

Each Investment Manager that fails to submit a quarterly report or fails to use its best efforts (as
determined by the Trustees) to assist the Fund in fulfilling the above stated policy will be scheduled

to appear before the Trustees to explain its actions.

It is the goal of the Fund to have at least 12% of its fixed income transactional amounts and at least

22% of its equity related commissions be placed with MWDBE broker/dealers. Program success will be
measured in aggregate.

Managers shall not utilize indirect methods, such as “step-out” commissions, to achieve these goals.

When purchasing new issue securities, the manager will make every effort to utilize minority broker-
dealers who are part of the underwriting syndicate sell the new issues.

These goals shall be reviewed annually.
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-SECTIONV -
SELECTION AND REVIEW OF INVESTMENT MANAGERS

The Board of Trustees' selection of Investment Manager(s) must be based on prudent due diligence
procedures. All manager selections must be conducted using a formal search process where qualifying
candidates are reviewed on a consistent basis. At the discretion of the Board, a follow-on or legacy
investment(s) through closed-end funds may be excluded from a formal search process consistent with
the requirements of Section 1-113.14 of the Code. The Board will consider a broad range of candidates
and actively consider minority, women and disabled person-owned business enterprises (MWDBE)
that also have the required capabilities.

A qualifying Investment Manager must be a registered investment advisor under the Investment Advisors
Act of 1940 or exempt from registration as demonstrated to the satisfaction of the Board, or a bank or
insurance company similarly registered or exempt. The Board requires that each Investment Manager
provide, in writing within the Investment Management Agreement, acknowledgment of fiduciary
responsibility to the Fund as specified in the Illinois State Statutes.

During the search process candidates are not permitted to contact Board members. Any contact
between Board members and candidates prior to the finals presentation may result in
disqualification.

INVESTMENT MANAGER SELECTION

The manager search process combines both quantitative and qualitative components in an effort to
identify suitable candidates. Such quantitative and qualitative components will also include a review of
the candidates’ inclusion of sustainability factors in its investment decision-making process. The
Investment Consultant and Fund investment staff will lead Investment Manager searches with the
coordination of staff. A formal Request for Proposal will be initiated, and all procedures outlined in the
Fund’s Procurement Policy will be employed. The final selection of an Investment Manager will be
approved by a majority of the Board.

Depending upon the mandate of each Investment Manager search, minimum screening criteria will be
prepared, in writing, by the Investment Consultant and Fund investment staff in advance of each search.
Criteria shall include, but is not limited to:

= Personnel qualifications of the firm’s ownership, investment professionals and support staff,
including but not limited to education, investment experience, tenure, etc;

= Total assets under management of the firm and within the mandate sought;

= Suitable number of years as a going concern;

= A verifiable track record that demonstrates consistent adherence to the stated investment
approach;

= Risk and return characteristics of historical data that are consistent with the specified role;

= No legal or regulatory judgments/actions pending or outstanding, and;

= Any other material issue negatively impacting the Fund.

The inclusion of investment management firms in any search which do not meet the minimum
determined screening criteria must be fully documented and disclosed, in writing, to all Trustees.

Consistent with the requirements of Section 1-113.23 of the Code, the Investment Consultant shall
disclose to the Board any compensation or economic opportunity received in the last 24 months from
an Investment Manager that is recommended for selection by the Investment Consultan he
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Investment Consultant shall make this disclosure prior to the Board selecting an Investment Manager
for appointment.

PERFORMANCE REVIEW AND EVALUATION

Performance reports generated by the Investment Consultant(s) (quarterly) and Custodian(s) (monthly)
shall be compiled and communicated to the Board for review. The investment return of the total portfolio,
as well as asset class components, will be measured against performance benchmarks, appropriate for
each portfolio, as adopted by the Board. Consideration shall be given to the extent to which the
investment results are consistent with the investment objectives, goals and guidelines as set forth in this
Statement.

Investment Managers shall be reviewed regularly regarding performance, personnel, strategy, research
capabilities, organizational and business matters, compliance with the Fund directives regarding
utilization of minority, women and disabled-owned broker dealers and other factors that may impact
their ability to achieve the desired investment results.

Though the Board reserves the right to terminate a manager at their discretion, “watch list” guidelines
have been established to facilitate the review process.

A manager may be placed on a “watch list” and a thorough review and analysis of the manager may be
conducted under the following circumstances:

= The manager or strategy may no longer fit the desired portfolio structure. This may reflect a
revision of the desired portfolio structure due to other factors such as changes in asset allocation
and/or risk profile.

= The manager fails to achieve the performance objectives established within the Investment
Policy such as underperformance relative to a designated index benchmark or median of the
peer universe.

* The manager or strategy deviates from the universe and benchmark dramatically and in a
manner that would not have been expected given the tracking error expectations of the strategy.

= The manager or strategy exhibits style drift or a change in philosophy, which the manager was
not initially hired to provide.

= Any gross negligence, willful misconduct, malfeasance, investment policy violation or breach of
federal and/or state securities laws.

= Failure to comply with Board policies or this Statement of Investment Policy.

= Any other reason including but not limited to items such as ownership, organizational or
portfolio management changes, legal or regulatory actions initiated against the manager or any
other material issue negatively impacting the Fund.

Ultimately the decision to retain or terminate an Investment Manager cannot be made by rigid rules
or formula. It is the Board’s confidence in the manager’s ability to add value to the Fund that ultimately
determines the retention of the manager. The Board may find it necessary to terminate an Investment
Manager at any point, based upon, but not limited to the following criteria:

1. Inability to exceed the stated performance objectives.

2. Inability to adhere to all applicable Board Policies, Investment Policies and Investment
Manager Guidelines.
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3. Material changes in the investment manager’s organization, investment philosophy and/or
personnel.

Any legal, SEC and/or regulatory agency proceedings affecting the investment manager.
To meet liquidity needs.

De minimus account size.

N o ok

To implement change in total fund or asset class investment strategy or allocation among
asset classes
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-SECTION VI-
REQUIRED REPORTING OF ACTIVELY MANAGED INVESTMENT PORTFOLIOS

The Board has determined that each Investment Manager given discretionary authority over a portion of
the Fund's assets shall provide the following required reports to the Fund at the time periods indicated.

Five (5) copies of these reports shall be compiled and distributed electronically in PDF format as
follows:

1. Investment Committee Chairman ICM@fabf.org

2. Chief Investment Officer CIO@fabf.org

3. Executive Director EXECDIR@fabf.org
4. Comptroller COMP@fabf.org

ON A MONTHLY BASIS, provided no later than seven (7) business days after month end:

1. A RECONCILIATION: Between the managers’ records and those provided by the Fund's
Custodian, outlining any differences in transactions, asset holdings, and market values.

2. DERIVATIVES REPORT: A statement of derivatives used, detailing notational value and
explanation of purpose of the derivative.

3. A STATEMENT OF INVESTMENT PERFORMANCE: Expressed in percentage
increase/decrease for the following periods: Month, Year To Date, One Year, Three Years, Five
Years, and Since Inception. Comparative statistics for the specific Benchmarks should also be
included.

ON A QUARTERLY BASIS, provided no later than ten (10) business days after quarter end:
In addition to the above reports, the following will be completed:

1. A LETTER OF TRANSMITTAL: Addressed to the President of the Fund which includes a
narrative about the account performance and all related factors for the quarter, including market
outlook and short- and long-term expectations for the account.

2. PERFORMANCE ATTRIBUTION explaining how performance was achieved and explanations
of any variance from the benchmark performance for quarter, year-to-date, 1 year (“yr”), and 3 yr
periods

3. MINORITY BROKERAGE TEMPLATE in format specified by the Fund

4. COMMISSION DETALILS (e.g., soft dollar, CSA, etc), including brokers, dollar amounts and detail
listings of services/products received with commission dollars beyond execution

5. STOCK information regarding new additions or complete eliminations, including rationale behind
the addition (s) or elimination (s)
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6. TRANSACTION COST ANALYSIS: Manager’s transaction cost analysis, including a copy of any
report or service a manager utilizes to measure the quality of its trade execution.

7. A RECORD OF PROXY VOTING: A statement of all proxies voted shall be prepared each
quarter.

8. FINANCIAL CHARACTERISTICS of account vs. specific benchmark.

9. NOTIFICATION OF GUIDELINE VIOLATIONS, listed for the quarter along with the related
remedy.

10. SUMMARY of ORGANIZATIONAL UPDATES (e.g. changes in personnel, management,
ownership, etc)

ON AN ANNUAL BASIS, provided no later than thirty (30) days after calendar year end:

In addition to the above reports, the following will be completed:

1. ORGANIZATIONAL CHART of the account’s asset management group

2. ANNUAL COMPLIANCE CERTIFICATE: A statement in a format specified by the Fund
certifying manager’s compliance with the following:

FABF Statement of Investment Policy

Investment Guidelines

Minority Brokerage Certification and Best Execution
Ethics Policy Certification

Insurance Coverage Certification

o a0 os

3. YEAR-END Firm Assets Under Management, Strategy Assets Under Management,
and GIPS composite(s) of strategy pertaining to account.

4. TOTAL CLIENTS GAINED AND LOST, as well as the assets gained and lost, for
the product pertaining to the account for prior calendar year.

5. DISCLOSURE OF CHANGES, if any, to the investment philosophy and investment
process (including operations) for the product pertaining to the account.

6. DISCLOSURE OF ROLE OF SUSTAINABILITY FACTORS: A report discussing
manager’s incorporation of sustainability factors in investment process, citing specific
examples.

7. DIVERSITY CHART AND STATEMENT: Completion of diversity chart in format
specified by Fund, including statement on efforts being made to increase diversity
within firm.

8. MWDBE FIRM CERTIFICATION, as applicable: A copy of Illinois MWDBE
certification or attestation letter of MWDBE status in a format specified by the Fund
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ON AN ANNUAL BASIS, provided no later than thirty (30) days after June 30;

1. INVESTMENT HEADQUARTERS: On an annual basis, as of June 30, investment managers
will provide to the Fund a list indicating the Fund’s holdings in publicly traded equity and
fixed income securities and private equity investments headquartered in Illinois
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10.

10.

10.

10.

-SECTION VII -
DEFINITIONS AND CONCLUSION

“The Fund” shall mean The Firemen’s Annuity and Benefit Fund of Chicago.

“Retirement Board” or “Board” shall refer to the governing Board of Trustees established to
administer the Fund as specified by applicable ordinance.

“Fiduciary” shall mean any entity or person who exercises any discretionary authority or
discretionary control respecting management of the Fund or exercises any authority or control
respecting management or disposition of the Fund’s assets, or renders investment advice for a
fee or other compensation, direct or indirect, with respect to monies or property of the Fund, or
has any discretionary authority or responsibility in the administration of the Fund.

“Investment Consultant” shall mean any entity or person employed to provide advisory
services, including advice on investment objective and/or asset allocation, manager search, and
performance monitoring.

5. “Investment Manager” shall mean any individual, or group of individuals, employed to manage

10.

the investment of Fund assets.

“Broker/Dealer” shall mean any entity or person in the business of effecting securities
transactions for its own account and/or of others and registered as such with the Securities and
Exchange Commission and a member of the National Association of Securities Dealers, Inc.

“Investment Horizon” shall be the time period over which the investment objectives, as set
forth in this Statement, are expected to be met. The investment horizon for this fund is an 80 year
spectrum segmenting risk tolerance to the present value of the Fund liabilities as follows:
Conservative — current to 3 years, moderate — 4 to 15 years, and aggressive — 16 to 80 years.

“Market Cycle” shall be a time period which includes a significant market decline from peak
to trough and a sustained market increase significantly above the previous peak. Observing
performance over a market cycle allows the Board to analyze the results without biasing the
results in favor of managers that might outperform during certain sub-periods. If a market cycle
should take place within a short time period, additional time may still be needed to assess the
value added of the manager.

“Emerging Investment Manager” shall mean a qualified investment adviser that manages an
investment portfolio of at least $10,000,000 but less than $10,000,000,000 and is a “minority-
owned business”, “women-owned business” or “persons with a disability owned business™ as
those terms are defined in the Illinois Business Enterprise for Minorities, Women and Persons

with Disabilities Act.

“Minority Investment Manager” means a qualified investment manager that manages an
investment portfolio and meets the definition of “minority owned business”, “women owned
business”, or “business owned by a person with a disability”, as those terms are defined in the

Business Enterprise for Minorities, Women, and Persons with Disability Act.
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CONCLUSION

This Statement of Investment Policy is a working document structured to accomplish long-term and
short-term planning. Investment Managers and other fiduciaries are invited to contact the Fund or the
Investment Consultant(s) with any questions about the interpretation or application of any provisions.
This Statement of Investment Policy will be reviewed as needed. All changes will be communicated
to all appropriate parties in writing.

Please address reports, correspondence and communications
to:

THE FIREMEN'S ANNUITY AND BENEFIT FUND OF
CHICAGO Attention, Chief Investment Officer

20 South Clark Street — Suite 300

Chicago, Illinois 60603-1899

(312) 726-5823
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STATEMENT OF CERTIFICATION



By responding to this Request for Proposal, ____________               certifies the following statements are true:				(Adviser)



[bookmark: _Hlk116973056]⁮	Respondent qualifies as a minority-owned business, a women-owned business, or as a business owned by a person with a disability as those terms are defined in the Illinois Business Enterprise for Minorities, Women, and Persons with Disabilities Act. If certified (by Illinois or another state or certifying entity), certificate must be included with response:

			⁮ Yes _____________________ (name of certifying entity)

⁮ No

⁮	Respondent is an investment adviser registered with the Securities and Exchange Commission (SEC) pursuant to the Investment Advisers Act of 1940 or a bank similarly registered.



⁮	The Adviser must agree in writing and without limitation to serve as a “fiduciary” to the Fund in accordance with the Illinois Pension Code (40 ILCS 5/1-101, et seq.) and to act in accordance with all requirements and standards of conduct applicable to fiduciaries (note: the fiduciary acknowledgement is required regardless of the proposed product’s structure.)



⁮	The Adviser must have a documented, current and verifiable track record of at least three (3) years of realized investments in Private Equity assets on behalf of institutional investors.



[bookmark: _Hlk116804529]⁮	The Adviser must have at least two (2) public pension plan clients.



⁮	The Firemen’s Annuity & Benefit Fund of Chicago’s approximate investment mandate does not represent more than 20% of the firm’s total assets or 20% of the proposed strategy total assets as of the date of Certification.



⁮	The Adviser carries errors and omissions insurance to cover negligent acts or omissions.



⁮	The Adviser has a company policy and practice of equal employment opportunity and non-discrimination based on race, gender, sexual identity and/or creed.



⁮	There are no past or present litigation or regulatory actions against the Adviser or any current employees of the Adviser at the time of submitting the Response to the Request for Proposal. (Please disclose any exceptions)



⁮	The Adviser understands and will comply with the Fund’s Quiet Period, defined in section 1.2 of the RFP.



⁮  The Adviser understands and will comply with the Fund’s Ethics Policy and the Fund’s Investment Policy Statement.



⁮	Selected Adviser shall provide monthly, quarterly, and annual performance reports and portfolio valuations (or standard commingled fund reporting) to the Fund and Callan.



⁮	The Adviser understands that the Fund accepts no obligation for costs incurred by the Respondents in anticipation of being awarded a contract. 



⁮	The Adviser and its personnel have all authorizations, permits, licenses and certifications required by federal, state and/or local law in order to perform the services required by the Request for Proposal.



⁮	The Adviser understands that the Fund is exempt from federal, state and local taxes and will not be responsible for any taxes levied on the Respondent as a result of any contract resulting from this RFP.



⁮	The Adviser has procedures and capabilities to ensure the timely and accurate backup and full recovery for all computers and other data storage systems.



⁮	The Adviser has reviewed the Fund’s sideletter and agrees generally to the terms provided therein.





_______________________________			______________________________

	Signature	Name

	

_______________________________			______________________________

	Date	Title
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Institutional Limited Partners Association

1776 I Street NW, Suite 525

Washington, D.C., 20006

USA



Phone: (416) 941-9393 

Email:  DDQFeedback@ilpa.org



Disclaimer:  All interested parties should, subject to applicable laws, respect the confidentiality of information contained in reports provided in connection with investments. The ILPA Due Diligence Questionnaire (DDQ) reflects the view of the participants involved in the creation thereof as to best practices with respect to fund diligence. However, no limited partner should utilize the DDQ as a substitute for its own determination as to what information such limited partner will need or desire with respect to any particular investment. Further, no representation is made that the DDQ, when provided by general partners to their prospective investor base, will include all desirable information or will be fully inclusive of all information needed for any limited partner to effectively monitor its investments.





























[bookmark: _Toc86928446]Overview



As institutional investors increase their focus on issues related to alignment of interest, governance and transparency with their private equity manager relationships, the level of detail required for their upfront fund diligence process has increased. This increase has resulted in the proliferation of lengthy, customized due diligence questionnaires by many limited partners, general partners, advisors, consultants, placement agents and other industry bodies. These customized DDQs, which have varying content and length, have created an extraordinary administrative burden on all interested parties, including LPs, GPs and placement agents. While differences may exist in the format and particular questions, the customized DDQs are often similar in core areas, but still require an outsized level of effort to complete relative to the differences.



Additionally, to ensure they are cognizant of the industry’s best practices, LPs are attentive to the types of diligence questions that their peers are asking. With few available forums dedicated to the sharing of diligence practices, some LPs may not even be aware of the level of detail being provided to their peers regarding a prospective fund.



The search for a more efficient process and to improve information asymmetry prompted ILPA to reach out to GPs, LPs, placement agents and other interested parties to craft a DDQ tool capable of recognizing these benefits for the industry. With adoption of the ILPA DDQ, the outsized resources used to create and process the customized, but often redundant, questions and responses could then be repurposed toward additional transparency, assessment and analysis of results.



Please note that the ILPA DDQ is not intended to be a required document that all GPs must adopt. It is also not a panacea for all LPs’ diligence needs. We acknowledge that some variation may still be employed in the industry for a variety of valid reasons. The goal of this tool is to minimize any variations to questions that can be standardized across parties, while allowing for a sub-set of questions unique to a specific LP or GP.



The ILPA DDQ covers the following topics related to fund diligence:

[image: ]
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2. Firm: General Information

3. Fund: General Information

4. Succession Planning / Key Persons

5. Investment Strategy

6. Co-Investments

7. GP-Led Secondaries / Continuation Funds

8. Credit Facilities

9. Investment Process

10. Team

11. Alignment of Interests

12. Market Environment

13. Fund Terms

14. Firm Governance / Risk / Compliance

15. Track Record

16. Accounting / Valuation

17. Reporting

18. Legal

19. Data Security / Technology /Third-Party(s)

20. ESG

21. Diversity, Equity and Inclusion







These topics are covered in a series of connected short form (Yes/No) and long form questions that are designed to help shape the direction of a LP’s diligence process and provide a roadmap for further engagement with GPs. The ILPA DDQ also includes an Appendix, which provides a list of requested documents and data points that idally would be provided in any GP’s diligence package to supplement the questionnaire.



To further support the updated ILPA DDQ, ILPA has made the following resources available:



· Summary of Changes – overview of changes between the ILPA DDQ 2.0 and the previous version (ILPA DDQ 1.2 released in 2018)

· User Guide – replacing the FAQ found in the previous version of the DDQ, the user guide expands upon the frequently asked questions with additional guidance based on questions received during the ILPA DDQ 2.0’s public comment period during the second half of 2021. Additionally, a stand-alone user guide may also be updated as new questions arise as the industry adopts the DDQ 2.0. A Glossary has been provided within the ILPA DDQ 2.0 to provide direct guidance on terminology used within this document

· PRI Limited Partners’ Private Equity Responsible Investment DDQ User Guide – additional guidance put together by PRI to support the completion of the ESG section of the ILPA DDQ 2.0

As the private equity industry continues to evolve, ILPA is committed to keeping the DDQ relevant by having a keen eye on emerging practices and norms. While there is not a strict timeline in place, ILPA anticipates doing a review of the DDQ on a more regular cadence, thus eliminating the need for comprehensive updates over long intervals.

If you have any on-going feedback on the DDQ or any questions, please email DDQFeedback@ilpa.org. 

[bookmark: _Toc86928447]Glossary



		Terminology

		Definition



		Firm and Investment Leadership (Partners and C-Level Executives)

		For example, CEO, President, Managing Partners, Partners and Managing Directors with primary responsibility for overall leadership of the management company and oversight of the investment team, sometimes defined as the Executive Committee. May or may not be directly involved in sourcing, evaluating, executing, and managing deals. Typically responsible for final deal decisions, including exits. Typically participates in any carried interest earned from exited deals and/or profits of the management company. Does not include Operations Leadership (defined below).



		Operations and Administration Leadership (Partners and C-Level Executives)

		For example, CFO, COO, CAO, CCO, General Counsel, CHRO, IR Partner, Managing Directors or partners on a non-investment team. Primarily responsible for leadership of the finance, marketing, investor relations, legal, and administrative teams (and any other unit detailed below). May or may not have input on final investment decisions (typically operational improvements). Typically participates in any carried interest earned from exited deals. May or may not participate in any profits of the management company.



		Leadership

		Refers to both (1) Firm and Investment Leadership and (2) Operations and Administration Leadership.



		Senior Investment Professionals

		Investment professionals who serve in a decision-making capacity but are not part of firm leadership, e.g., may include Managing Directors, Senior Directors, Directors with a meaningful role in sourcing, recommending and leading investments and contributing to firm investment decision-making. May include dedicated portfolio company Operating Partners that work closely alongside deal professionals in managing investments.



		Other Investment Professionals (not senior)

		For example, Principals, Vice Presidents, Associates, Analysts. Primarily responsible for sourcing, evaluating, executing, managing and supporting deals. May or may not participate in carried interest earned from exited deals and/or profits of the management company.



		Other Operations and Administrative Professionals

		Operating Professionals / Entrepreneurs in Residence, Marketing / Investor Relations / Communications, Financial / Accounting, Legal / Compliance, Administrative, Other Operations / Administration Team Members.



		Investment Professional 

		Refers to Investment staff across the three investment levels that work directly on the Fund: (1) Firm and Investment Leadership, (2) Senior Investment Professionals and (3) Other Investment Professionals.



		Team Members

		Refers to Firm employees across all five levels that work directly on the Fund: (1) Firm and Investment Leadership, (2) Operations and Administration Leadership, (3) Senior Investment Professionals, (4) Other Investment Professionals and (5) Other Operations and Administrative Professionals.



		Firm Principals

		As self-identified in Appendix B – B1: Team Members – Leadership and Investment Professionals (current)



		Firm Employees

		All employees at the Firm/Management Company, regardless of Fund focus, role focus, asset class/strategy or business line.



		C-suite

		CEO and any senior executives reporting directly to the CEO (e.g., CFO, COO or CAO)



		C-suite minus one

		All Firm Employees who report directly to C-suite level management



		Senior Management at Portfolio Company(s)

		Identified as C-suite and C-suite minus one at Portfolio Company(s)





[bookmark: _Frequently_Asked_Questions][bookmark: _Toc78354765]
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		[bookmark: RANGE!A1:J61]Firm: General Information

		 Date of Completion:

		 MM/DD/YYYY

		 



		

		Firm Name or Business Unit that is Raising Capital 

(the “Firm”):

		



		

		Address:

		Street:

		



		

		

		City:

		



		

		

		State/Country:

		



		

		

		Postal/Zip Code:

		



		

		

		Phone Number:

		



		

		Regulatory Body(s) that Supervises Firm:

		



		

		Regulatory Body(s) Registration Number(s):

		



		

		Firm Contact (for requesting additional information):

		



		

		

		Name:

		



		

		

		Title:

		 



		

		

		Phone Number:

		 



		

		

		Email Address:

		 



		

		

		

		

		

		

		

		

		

		



		Fund: General Information



		

		Investment Advisor Entity (the “Manager”)

		



		

		General Partner Legal Name (the “GP”):

		



		

		Fund Legal Name (the “Fund”):

		



		

		Regulatory Body(s) that Supervises the Manager:

		 



		

		Regulatory Body(s) Registration Number(s):

		



		

		

		

		

		



		

		Fund Size:

		Targeted Amount:

		

		

		Fund Term:

		First Close Date:

		

		 



		

		(Reporting Currency) 

		Minimum:

		

		

		(Date /Years)

		Targeted Final Close Date:

		

		



		

		

		Maximum/Cap:

		

		

		

		Investment Period:

		

		 



		

		 

		First Close Amount:

		

		

		

		Follow-on Period:

		

		 



		

		 

		Amount Raised to Date:

		

		

		

		Remainder of Term:

		

		 



		

		 

		Total Closings to Date:

		

		 

		 

		Extension Period:

		 

		 



		

		

		

		

		

		

		

		

		



		

		Management Fees:

		Investment Period:

		

		% of

		

		 

		Misc. Terms:

		Reporting Currency:

		

		 



		

		(% of Basis)

		Follow-on Period:

		 

		% of

		

		 

		(Fund Only)

		Hurdle (%):

		

		 



		

		 

		Extension Period:

		 

		% of

		

		 

		

		Carried Interest (%):

		

		 



		

		 

		 

		 

		

		

		 

		

		Carry Catch-up (%):

		

		 



		

		Investment Focus:

		Strategic Focus:

		

		 

		

		Carry Escrow (%):

		

		



		

		(Fund Only)

		Geographic Focus:

		

		 

		

		GP Commit. (%):

		

		



		

		 

		Industry Focus:

		

		 

		

		

		

		



		

		

		ESG / Impact / Sustainable Strategy:

		(Y/N)
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		[bookmark: _Hlk76624169]1.0

		Firm: General Information

		Yes

		No



		1.1

		Provide a brief overview of the Firm, including information on the founding, subsequent history and information on any predecessor firm and/or parent firm.  



Answer here



		1.2

		Describe any plans to change or expand the Firm (e.g., entering/exiting business lines or office locations) over the next five years.



Answer here



		[bookmark: Q1_3]1.3

		Provide an overview (including chart) of the ownership structure of the Firm, its relevant investment advisors and any parent organization (as referenced in Appendix A). Include details on the timing and rationale for each significant ownership change. State any limitations on the ability of the Firm Principals (as defined in the Glossary) to assign their interests in the General Partner. Include percentage ownership, ownership vesting schedules and any changes in ownership over the last five years.


Answer here



		[bookmark: Q1_4]1.4

		Provide an organizational chart showing the management/organizational structure of the Firm (as referenced in Appendix A). Include the structure and the different departments within the Firm (e.g., Operations, IT, HR, Legal, Accounting or Finance). Only provide names of C-suite and department heads (e.g., Head of ESG or Head of Operations). Names for all other Firm employees (as defined in the Glossary) do not need to be provided as part of the organizational chart.



Answer here 



		1.5

		Provide an overview of the C-suite at the Firm.



Answer in table below





		Role

		Questions

		Responses



		Chief Executive Officer (CEO)



		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Investment Officer (CIO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Financial Officer (CFO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		

		

		



		

		

		



		

		

		



		Role

		Questions

		Responses



		Chief Compliance Officer (CCO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Operating Officer (COO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Administrative Officer (CAO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Legal Officer (CLO) or General Counsel

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Risk Officer (CRO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Technology Officer (CTO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Chief Diversity Officer (CDO)

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		

Chief People Officer (CPO)



		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed



		Other C-Suite?

		Name

		



		

		Tenure at Firm

		



		

		Credentials

		



		

		Roles/responsibilities

		



		

		Reporting Lines

		



		

		Does the individual occupy another function within the Firm?

		If Yes, provide context on (1) the function, (2) time spent on the function and (3) how conflicts of interest are addressed





		1.6

		Does the Firm have any existing business lines that are unrelated to the Fund’s investment strategy?

		☐		☐



		1.7

		Provide a list of all investment vehicles previously managed by the Firm over the last five years, including predecessors to the Fund, vehicles with different investment strategies than that of the Fund and separate accounts managed by the Firm.



Answer here



		1.8

		Has the Firm entered any joint ventures with or sold a minority interest in the Firm to another manager?

		☐		☐



		

		1.8.1 Describe any situation where the Firm has entered any joint ventures with or sold a minority interest in the Firm to another manager, including the structure, governance and economics of the relationship.





Answer here



		1.9

		Describe the Firm’s capital raising plans over the next five years, including new funds, strategies or business lines.  Provide context into any plans related to taking the Firm public or raising permanent capital. 



Answer here



		1.10

		Provide information regarding indebtedness of any kind, including pledges of interest in the Firm/Management Company or any of its affiliates. If applicable, provide the schedule of such borrowings and provide details regarding the key terms and covenants contained in such agreements. Are there any personal guarantees involved? If so, by whom?



Answer here



		1.11

		Has the Firm or any affiliated entity ever failed to make payments under any secured or unsecured indebtedness?



		☐		☐

		

		1.11.1 Describe any situation where the Firm or any of its affiliated entities has failed to make payments under any secured or unsecured indebtedness.



Answer here



		1.12

		Have any current members of Leadership (as defined in the Glossary) or Senior Investment Professionals (as defined in the Glossary) at the Firm ever failed to make payments under any secured or unsecured indebtedness?

		☐		☐

		

		1.12.1 Describe any situation where any current members of Leadership or Senior Investment Professionals at the Firm have ever failed to make payments under any secured or unsecured indebtedness.



Answer here



		1.13

		Have any former members of Leadership or Senior Investment Professionals at the Firm (while employed by the Firm) failed to make payments under any secured or unsecured indebtedness during the last five years?

		☐		☐

		

		1.13.1 Describe any situation where any former members of Leadership or Senior Investment Professionals at the Firm (while employed by the Firm) failed to make payments under any secured or unsecured indebtedness during the last five years.



Answer here



		1.14

		Has the Firm or any affiliated entity ever filed for bankruptcy?

		☐		☐

		

		1.14.1 Describe any situation where the Firm or any of its affiliated entities has filed for bankruptcy. 





Answer here



		1.15

		Have any current members of Leadership or Senior Investment Professionals at the Firm ever filed for bankruptcy?

		☐		☐

		

		1.15.1   Describe any situation where current members of Leadership or Senior Investment Professionals at the Firm ever filed for bankruptcy.



Answer here



		1.16

		Have any former members of Leadership or Senior Investment Professionals at the Firm (while employed by the Firm) filed for bankruptcy during the last five years?

		☐		☐

		

		1.16.1 Describe any situation where former members of Leadership or Senior Investment Professionals at the Firm (while employed by the Firm) filed for bankruptcy during the last five years. 



Answer here



		1.17

		Will the Firm or any members of Leadership or Senior Investment Professionals conduct outside business activities, advisory or investment management activities during the investment period of the Fund?

		☐		☐

		

		1.17.1   Describe any outside business activities, advisory or investment management activities of the Firm or any members of Leadership or Senior Investment Professionals.



Answer here



		1.18

		Will the Firm or any members of Leadership or Senior Investment Professionals conduct outside activities (non-profit, academic, etc.) that are expected to take-up a significant (approx. ≥ 20%) amount of time during the investment period of the Fund?

		☐		☐

		

		1.18.1 Describe any additional outside activities (non-profit, academic, etc.) of the Firm or any members of Leadership or Senior Investment Professionals that are expected to take-up a significant (approx. ≥ 20%) amount of time during the investment period of the Fund. Include the associated time commitments for each activity.



Answer here



		1.19

		Is the Firm a publicly held company?

		☐		☐

		1.20

		Provide information regarding the Firm/Management Company’s liquidity and capitalization, including that of the Parent Company (if applicable), as well as any external shareholders.



Answer here



		[bookmark: Q1_21]1.21

		Provide the Firm’s annualized pro-forma budget for the period covering the life of the Fund (as referenced in Appendix A). 



Answer here



		1.22

		Has the Firm or any of its Funds or portfolio companies accessed any government assistance programs in the last five years?

		☐		☐

		

		1.22.1 Describe any government assistance programs accessed by the Firm or any of its Funds or portfolio companies in the last five years.



Answer here



		1.23

		Identify any government assistance programs the Firm or any of its Funds or portfolio companies intends to receive in the future.



Answer here



		1.24

		Does the Firm have dedicated human resources staff?

		☐		☐

		

		1.24.1 Describe the role HR staff plays in the Firm. Identify the leadership, staffing levels and reporting structure of the HR organization, as well as responsibilities carried out by HR, including information on the role HR staff plays in hiring, background checks, employee engagement/satisfaction surveys and training. Provide details on any HR technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used. Provide context into any additional function HR staff plays within the Firm and how conflicts of interest are addressed. 



Answer here



		1.25

		Does the Firm have defined values?

		☐		☐

		

		1.25.1   Provide the Firm’s defined values. Identify how the values impact the Firm’s prioritization and decision making. Provide context into where the values are a component of the Firm’s internal activities (e.g., integrated into processes such as recruiting, performance appraisal process or compensation review).



Answer here



		1.26

		Does the Firm have defined organizational goals?

		☐		☐

		

		1.26.1     Provide the Firm’s organizational goals. Identify how the goals impact the Firm’s prioritization and decision making. Provide context into where the organizational goals are a component of the Firm’s internal activities (e.g., integrated into processes such as recruiting, performance appraisal or compensation review).



Answer here



		1.27

		Are you willing to discuss during in-person conversations questions about negative publicity identifiable through publicly available information?

		☐		☐

		1.28

		Describe the internal process for treatment of negative publicity and identify any policy towards negative publicity, including if it is covered under Governance or Incident Management within the Firm’s ESG policy.



Answer here



		[bookmark: Q1_29]1.29

		Indicate whether the Firm has any of the following codes, manuals or policies (as referenced in the table below) and whether the Firm requires or encourages portfolio companies (where the Firm holds a significant or controlling interest) to have the following codes, manuals or policies. Identify if copies have been provided (as referenced in Appendix A). Copies for portfolio companies are intended to be representative examples of the codes, manual or policies – examples for every portfolio company do not need to be provided.



Answer in table below





		Code, Manual or Policy

		Firm

		Provided (Y/N)

		Portfolio Companies

		Representative Example Provided (Y/N)



		Team 

		

		

		

		



		Process and Policy related to Recruiting

		

		

		

		



		Remote Work Policy

		

		

		

		



		Firm Governance / Risk / Compliance 

		

		

		

		



		AML/CFT Policy

		

		

		

		



		Code of Conduct/Code of Ethics

		

		

		

		



		Compliance Manual

		

		

		

		



		Conflicts of Interest Policy

		

		

		

		



		Insurance Policy(s) (e.g., fidelity bond insurance, errors and omission insurance, director's and officer's insurance or cyber threat insurance)

		

		

		---

		---



		Lobbyist Policy

		

		

		

		



		Personal Trading Policy

		

		

		

		



		Political/Charitable Contributions Policy

		

		

		

		



		Policy on the Handling and Safeguarding of Any Material Non-public Information

		

		

		

		



		Privacy Policy

		

		

		

		



		Risk Management Policy

		

		

		

		



		Whistleblower Policy

		

		

		

		



		Accounting / Valuation

		

		

		

		



		Valuation Policy

		

		

		---

		---



		Data Security / Technology / Third Party(s)

		

		

		

		



		Business Continuity Plan 

		

		

		

		



		Disaster Recovery Plan

		

		

		

		



		Cyber/Information Policy

		

		

		

		



		Environmental, Social and Governance

		

		

		

		



		Responsible Investment (RI) Policy

		

		

		---

		---





		2.0

		Fund: General Information

		Yes

		No



		[bookmark: Q2_1]2.1

		Provide the legal and tax structure of the Fund (including chart) (as referenced in Appendix A). If available, provide a tax-structuring memo prepared by an external advisor that describes the tax structure of the Fund. Describe any distinctive features.



Answer here



		2.2

		Outside of the General Partner, will non-Limited Partners affiliated with the Firm be prohibited from investing or holding an ownership interest in the Fund’s investments?

		☐		☐

		2.3

		Will Placement Agents be used during the capital raising process for this Fund (as referenced in Appendix D)?

		☐		☐

		

		2.3.1 Describe how the Fund will utilize Placement Agents during the capital raising process (as referenced in Appendix D).



Answer here



		2.4

		Will any of the following types of Placement Agents be used in the capital raising process for this Fund:



		

		2.4.1 Placement Agents not affiliated with a FINRA member broker-deal

		☐		☐

		

		2.4.2 Placement Agents not registered as a municipal advisor with the SEC and the MSRB

		☐		☐

		

		2.4.3 Placement Agents not registered as a lobbyist in the State of California

		☐		☐

		2.5

		Describe where the responsibilities for capital raising live within the Firm, including the individuals responsible for capital raising activities. 



Answer here



		2.6

		Detail the capital raising timeline, including each of the actual or anticipated closing dates. State the total commitments received to date and, if available, the names, contact details and amounts committed by each investor (differentiating between hard and soft commitments) (as referenced in Appendix C). Describe the provisions regarding the admission of additional investors.



Answer here



		2.7

		For each of the last two predecessor funds and this Fund (where known), provide the re-up percentage (%) and the count (#) of Limited Partners in the fund that did not (or will not) participate in the successor fund.



Answer here



		2.8

		For each of the last two predecessor funds, provide the percentage (%) and count (#) of Limited Partners in the fund who carried out secondary sales of their Limited Partner interests on a per fund basis.



Answer here



		2.9

		Will there be an annual investor meeting throughout the life of the Fund?

		☐		☐

		2.10

		Will the Firm facilitate an in-camera session for each of the Fund’s LPAC meetings?

		☐		☐

		2.11

		Describe the expected timing and format of any LPAC/Annual General Meetings during the life of the Fund, including context into the nature of the meetings (e.g., virtual, in-person or hybrid), existence of in-camera session, if minutes and/or recordings are made available and if there are defined topics discussed in each meeting (e.g. standing ESG agenda item).



Answer here



		2.12

		Describe the anticipated composition of the Fund’s LPAC. Provide a list (with contact information) of any Limited Partners that have already agreed to participate on the advisory committee (as referenced in Appendix C).



Answer here



		2.13

		Provide an overview of the Boards and Committees at the Firm that cover the Fund. Indicate how decisions are ratified. 



Answer in table below – example responses have been provided



		Committee

		Frequency

		Members (by role type)

		Decisions



		Investment

		Weekly

		CIO, CRO, CCO

		Unanimous



		Risk Management

		Quarterly

		CIO, CRO, COO and CCO

		Majority



		Valuations

		Monthly

		COO, Head of Operations, CCO

		Unanimous



		Operations

		Monthly

		COO, CCO, Head of Operations

		Majority



		Reporting

		

		

		



		Conflict

		

		

		



		Legal

		

		

		



		Technology

		

		

		



		DEI

		

		

		



		ESG

		

		

		



		Other committees?

		

		

		



		2.14

		Is the Fund prohibited from holding leverage on its balance sheet?

		☐		☐

		

		2.14.1 State the Fund’s ability to borrow capital and any limits on borrowing capacity.



Answer here



		2.15

		Describe any changes to the Fund’s ability to borrow capital and any limits on borrowing capacity relative to the predecessor fund.



Answer here



		2.16

		If applicable, provide details for the Fund’s investments to date. If no investments to date, when does the Fund expect to begin investing? When is the Fund expected to begin charging management fees?



Answer here



		[bookmark: Q2_17]2.17

		Provide the Fund’s annualized pro-forma budget, detailing the expenses/costs required to conduct the business of the Fund during its entire life (as referenced in Appendix A). For comparison purposes, provide similar budgets over the course of the last two predecessor funds.



Answer here



		3.0

		Succession Planning / Key Persons

		Yes

		No



		3.1

		Is there a succession plan for the Firm?

		☐		☐

		

		3.1.1.  Describe the Firm’s process for developing a succession plan and the succession plan itself. Identify how the Firm has factored in the Firm’s structure, business model and culture into the development of the succession plan. 



Answer here



		3.2

		Are you willing to discuss during in-person conversations how the succession plan handles the transition of roles and responsibilities, including any impact on the Firm’s governance and the incentives, resources and opportunities for newly established leadership?

		☐		☐

		3.3

		Are you willing to discuss during in-person conversations how the succession plan handles the transition of economics (Management Company economics and General Partner economics), including the length of time with economic benefits post retirement, connection to economics in current and future funds and step-down level?

		☐		☐

		3.4

		Are you willing to discuss during in-person conversations how the succession plan handles voting rights, any on-going advisory relationship and any rights to invest in future funds?

		☐		☐

		3.5

		Are you willing to discuss during in-person conversations the development/implementation of and/or any significant changes to the Firm’s succession plan that are expected in the next year?

		☐		☐

		3.6

		Do Foundation Documents/Constitutional Documents contain language related to the treatment of ownership interest in the Management Company at the time of retirement?

		☐		☐

		3.7

		Has there been a transition to retirement or departure by a member of Leadership in the Firm’s history? 

		☐		☐

		

		3.7.1 If applicable, provide an example of a previous transition to retirement or departure of a member of Leadership that has taken place at the Firm. Areas to provide context on include: 

(1) if a codified succession plan was available at the time and how the plan was implemented and refined during the transition

(2) details related to the individual (e.g., their role at the Firm, tenure at the Firm and reason for departure)

(3) the nature and timeline of the transition (e.g., was it planned or unexpected, how many funds was the transition carried out over pre-retirement, was there early identification of successors, was there clear signaling in advance)

(4) the communication approach (e.g., internally at the Firm, with Limited Partners, with the broader public, on-going communication during the transition) 

(5) how the transition itself was carried out across role and responsibilities, governance structure and economic rights



Answer here



		3.8

		Is a member of Leadership or a Senior Investment Professional currently in the process of or anticipated to transition to retirement or depart the Firm by the end of the Fund’s investment period?

		☐		☐

		

		3.8.1 Describe any departures from a member of Leadership or a Senior Investment Professional that are expected to occur between now and the end of the Fund’s investment period.



Answer here



		3.9

		Were there any transitions to retirement or departures from a member of Leadership or a Senior Investment Professional over the life of the last two predecessor funds?

		☐		☐

		

		3.9.1     Describe any transitions to retirement or departures from a member of Leadership or a Senior Investment Professional over the life of the last two predecessor funds.





Answer here 



		3.10

		Has a “for cause GP removal” ever taken place at the Firm?

		☐		☐

		

		3.10.1     Describe the circumstances of any “for cause GP removal” event in the Firm’s history. Describe the steps taken by the Firm to remedy the situation and the subsequent impact on any Firm policies.





Answer here



		3.11

		Has a “Key Person” event occurred over the life of the last two predecessor funds?

		☐		☐

		

		3.11.1     Describe the circumstances of any “Key Person” event over the life of the last two predecessor funds. Describe the steps taken by the Firm to remedy the situation and the subsequent impact on any Firm policies.





Answer here



		3.12

		Provide an overview of the Fund’s “Key Person” provision, including context into any changes since the predecessor fund.



Answer here



		3.13

		Are you willing to discuss during in-person conversations if there are any known conditions (e.g., health, financial, litigation or personal) of any members of Leadership or Senior Investment Professionals that might influence their ability to execute their duties to the Fund or Firm over the life of the Fund?

		☐		☐

		3.14

		Describe any hires and promotions within members of Leadership or Senior Investment Professionals that took place over the last year.



Answer here



		4.0

		Investment Strategy

		Yes

		No



		4.1

		Summarize the Fund’s investment strategy and types of transactions the Fund will pursue. Include details on anticipated transaction sizes (including minimum/maximum), investment pace, holding periods, geographic focus, industry/sector focus, investment stage and any other relevant characteristics.



Answer here



		4.2

		Is the Fund’s strategy meaningfully different from the predecessor fund?

		☐		☐

		

		4.2.1 Describe how the Fund’s investment strategy compares to the predecessor fund.



Answer here



		4.3

		Is the Fund’s targeted size meaningfully different from the predecessor fund?

		☐		☐

		

		4.3.1 Describe how the Fund’s targeted size compares to the predecessor fund.



Answer here



		4.4

		Describe the Firm’s ability to invest at the Fund’s targeted size and the implications for co-investing with Limited Partners and non-Limited Partners.



Answer here



		4.5

		Describe the background and evolution of the Firm’s investment strategy, including strategies that do not apply to the Fund. Provide a timeline of this evolution, including when any additional strategic platforms were added to the Firm’s offerings. Provide examples of investments that demonstrate this evolution.



Answer here



		4.6

		Is the Firm’s/Fund’s investment strategy expected to change in the future?

		☐		☐

		

		4.6.1     Describe how the Firm’s/Fund’s investment strategy is expected to change in the future. 



Answer here



		4.7

		Provide detail on the Fund’s diversification strategy in terms of number of investments, geographical concentration and industry/sector allocations, including any concentration limits in place across geography or industry/sector.



Answer here



		4.8

		Will the Fund actively pursue investments in public securities and/or Private Investments in Public Equity (PIPE) investments?

		☐		☐

		4.9

		Will the Fund engage in hostile transactions?

		☐		☐

		4.10

		State the Firm’s policy regarding how investment opportunities will be allocated between active funds. Describe any funds, listed vehicles, permanent capital vehicles, SPACs and/or separate accounts with potential allocation considerations.



Answer here



		4.11

		If applicable, provide examples of past cross-fund investments the Fund’s predecessor funds were involved in over the last 10 years. Include the portfolio company details, list of funds involved and amounts invested.



Answer here



		4.12

		Describe the Fund’s expected investment structures. What will be the typical equity or other capital structures used by the Fund?



Answer here 



		4.13

		Describe the use of leverage at the portfolio company level and state the targeted leverage levels (%) of a typical investment. Provide insight on the effectiveness of the Fund’s expected strategy if leverage is not applied.



Answer here



		4.14

		Has the Firm’s use of leverage evolved between the Fund and predecessor funds?

		☐		☐

		

		4.14.1     Describe how the Firm’s use of leverage has evolved between the Fund and predecessor Funds. Provide examples of investments that demonstrate this evolution. 



Answer here



		4.15

		Describe the Firm’s preference for being a control, minority, joint or sole investor. Detail this preference historically. What controls and rights does the Firm seek when executing investments? If predominately a control investor, under what scenarios would the Firm consider a non-control position (and vice-versa)? If applicable, identify if the Firm’s preference differs among different strategies or Fund families within the Firm and provide specific context relative to this Fund.  



Answer here



		4.16

		Have any of the Firm’s investments been in violation of their debt covenants during the course of the Firm’s investment that were unable to be resolved or resulted in losses?

		☐		☐

		

		4.16.1      Provide examples of investments that were in violation of their debt covenants during the course of the Firm’s investment that were unable to be resolved or resulted in losses. Provide a brief description of the covenant breach and examples of steps taken in subsequent investments to prevent the same situation from repeating itself.



Answer here



		4.17

		Provide examples of any investments currently on a lender’s watch list for concern over violations of their debt covenant.



Answer here



		4.18

		Are there any factors that would automatically end a potential deal?

		☐		☐

		

		4.18.1     Describe any factors that would automatically end a potential deal.



Answer here



		4.19

		Describe any investments that will not be considered.



Answer here



		4.20

		Describe the risk factors of the Fund’s investment strategy (e.g., political risk, economic, financial, technology, business cycle, environmental or human capital) and the steps taken to mitigate these risks.



Answer here



		4.21

		Describe the Firm’s approach to working with existing or new management teams at portfolio companies. Provide examples of the strategies that are used to incentivize portfolio company management teams.



Answer here



		4.22

		Describe the typical methods used by the Firm to create value for its portfolio companies (e.g., restructuring, strategic re-positioning, leveraging or operational improvements). Identify how the Firm’s strengths in creating value for investments impact its sourcing capabilities. Provide case studies to illustrate the Firm’s value creation capabilities. 



Answer here



		4.23

		What is the targeted return-profile threshold (e.g., gross IRR or money multiples) for investments by the Fund? What is the expected holding period?



Answer here



		5.0

		Co-Investments

		Yes

		No



		5.1

		Will the Fund offer co-investments?

		☐		☐

		

		5.1.1 State the Fund’s policy regarding co-investments with other affiliates and/or Limited Partners. How will these co-investment opportunities be allocated? If applicable, provide examples of past co-investments including the portfolio company details, list of co-investors and amounts invested and insight into any non-Limited Partner co-investors.



Answer here



		5.2

		Identify any changes to the Fund’s policy regarding co-investments relative to the predecessor fund.



Answer here



		5.3

		Has the Firm entered any contractual arrangements with respect to co-investments alongside the Fund?

		☐		☐

		5.4

		Have any of the Fund’s predecessor funds offered co-investments over the last 10 years?

		☐		☐

		

		5.4.1 Has a transaction fee ever been charged to Limited Partner co-investors?

		☐		☐

		

		5.4.2 Has a management fee ever been charged to Limited Partner co-investors?

		☐		☐

		

		5.4.3 Has carried interest ever been charged to Limited Partner co-investors?

		☐		☐

		

		5.4.4 Describe how fees (including transaction and management fees) and carried interest (if any) have been charged in predecessor funds co-investments over the last 10 years.



Answer here



		

		5.4.5 Have any co-investments been of a syndicated nature?

		☐		☐

		

		5.4.6 Have any co-investments involved co-underwriting pre-signing?

		☐		☐

		

		5.4.7 Have Limited Partner co-investors been offered governance rights (e.g., board seat or observer seat)?

		☐		☐

		

		5.4.8 Describe instances where Limited Partner co-investors have been granted governance rights in predecessor funds co-investments over the last 10 years.



Answer here



		

		5.4.9 Describe how broken-deal expenses associated with co-investments are handled.



Answer here



		6.0

		GP-Led Secondaries / Continuation Funds

		Yes

		No



		6.1

		Has the Firm carried out a GP-led secondary transaction over the last five years?

		☐		☐

		

		6.1.1 Was there a review of conflicts associated with every transaction by the LPAC?

		☐		☐

		

		6.1.2 Was there a status quo option available for existing Limited Partners in every transaction?

		☐		☐

		

		6.1.3 Was General Partner carry rolled over at 100% in every transaction?

		☐		☐

		

		6.1.4 Were any portfolio companies in the process of an IPO or in pre-IPO discussions excluded from the transactions?

		☐		☐

		6.2

		Has the Firm carried out a continuation fund transaction over the last five years?

		☐		☐

		

		6.2.1 Was there a review of conflicts associated with every transaction by the LPAC?



		☐		☐

		

		6.2.2 Was there a status quo option available for existing Limited Partners in every transaction?



		☐		☐

		

		6.2.3 Was General Partner carry rolled over at 100% in every transaction?



		☐		☐

		

		6.2.4 Were any portfolio companies in the process of an IPO or in pre-IPO discussions excluded from the transactions?

		☐		☐

		6.3

		Describe how the Firm reviews conflicts of interest related to a GP-led secondary or continuation fund transaction, including reviewing with the LPAC and Limited Partners. Provide context into the timing of the review, information shared to support the review and structure of the review. Identify how benefits received by the Firm that do not accrue to Limited Partners are handled. Identify how the Firm provides transparency surrounding participation in the transaction as acquirers by LPAC members or Firm affiliates.



Answer here



		6.4

		Describe the information flow the Firm provides related to a GP-led secondary or continuation fund transaction with the LPAC and the Limited Partners, included timing of information provided in advance of the decision making deadline, specifics into the types of information provided and the structure for providing information. Provide context into any additional steps the Firm takes to ensure information symmetry across all parties involved in the transaction.



Answer here



		6.5

		Describe how the Firm structures new fund documents, including side letters, tied to a GP-led secondary or continuation fund transaction. Provide context into how economic terms and legal terms are determined relative to the current LPA/side letters and the transparency provided surrounding any differences. 



Answer here



		6.6

		Provide context into options presented to Limited Partners as part of the transaction, including if a status quo option (with the same economic terms) is provided. Identify any differences for Limited Partners in economic terms or legal terms for new or “rolling” Limited Partners.



Answer here



		6.7

		Describe how the Firm determines the impact of any changes from the transactions on the General Partner economics, alignment of interests and “Key Person” provisions. Provide examples where there have been changes as a result of the transactions and the Firm’s management of those changes.



Answer here



		6.8

		Describe how the Firm develops the rationale for the transactions to take place via a fund restructuring, GP-led secondary or continuation fund as compared to alternative options such as a fund extension or a traditional exit. 



Answer here



		6.9

		Provide context into the process for identifying the bidding universe and the valuations process with the transactions, including how the Firm identifies potential acquirers and if the Firm involves secondary managers, third party advisers and/or valuations providers in the process and the structure of those arrangements.



Answer here



		6.10

		Describe how the Firm structures fees associated with the transactions, including any established policy surrounding how broken deal fees/termination fees are handled, how transaction fees/costs are shared between Limited Partners and the General Partner, how the management fee is structured and how carry is distributed to the General Partner versus committed to the new Fund.



Answer here



		6.11

		Describe how the Firm discloses information regarding any related deals between the General Partner and acquirers (e.g., stapled transactions or side deals).



Answer here



		7.0

		Credit Facilities

		Yes

		No



		7.1

		Describe the Fund’s approach to credit facilities, including the intended use of proceeds, the potential use of proceeds (and how they compare to the intended use of proceeds), the selection process for lenders, the structure of covenant agreements and maximum thresholds related to days outstanding and percentage of uncalled capital. Provide context into if portfolio companies can borrow from credit facilities.



Answer here



		7.2

		Have any of the Fund’s predecessor funds used subscription lines of credit in the past five years?

		☐		☐

		

		7.2.1 Describe how the Fund’s predecessor funds have used subscription lines of credit over the past five years, including the benefits derived from the use for the Fund and Limited Partners, impact on the experience for Limited Partners (such as Included Investors, transfer rights, opt outs, documentation requirements by the lender, information required by the Firm to support facility) and tax impacts. Provide context into the use of the proceeds from the subscription lines of credit.



Answer here



		7.3

		Is the Fund currently using a subscription line of credit?

		☐		☐

		

		7.3.1  Describe the Fund’s current subscription line of credit.





Answer here



		7.4

		Have the Fund’s predecessor funds used a different form of credit facility (e.g., NAV-based facility, hybrid facility, umbrella facility, ESG-linked facility or management fee facility) in the past five years?

		☐		☐

		

		7.4.1 Describe how the Fund’s predecessor funds have used different forms of credit facilities (e.g., NAV-based facility, hybrid facility, umbrella facility, ESG-linked facility or management fee facility) over the past five years, including the benefits derived from the use for the Fund and Limited Partners, impact on the experience for Limited Partners (such as Included Investors, transfer rights, opt outs, documentation requirements by the lender, information required by the Firm to support facility) and tax impacts. Provide context into the use of the proceeds from the credit facility.



Answer here



		

		7.4.2 Identify the steps that the Firm took to introduce these types of credit facilities to Limited Partners, including communication approach, reporting adjustments and impact on partnership agreements.



Answer here



		

		7.4.3 Describe the process that the Firm carried out to evaluate the use of a different form of credit facility over a subscription line of credit, with specific insight into the process the Firm undertook the first time using a different form of credit facility.



Answer here



		7.5

		Is the Fund currently using a different form of credit facility (as described above, other than a subscription line of credit)?

		☐		☐

		

		7.5.1 Describe the Fund’s current use of a different form of credit facility (as described above, other than a subscription line of credit).



Answer here



		7.6

		Identify the lead bank(s) and/or credit facility provider(s) used by the current Fund and/or the Fund’s predecessor funds for credit facilities over the past five years.



Answer here



		7.7

		Does the Firm provide quarterly/annual reporting for credit facilities aligned with ILPA’s recommendations in the 2020 Guidance - Enhancing Transparency Around Subscription Lines of Credit?

		☐		☐

		

		7.7.1 Describe any significant deviations between the Fund’s standard credit facility reporting and the quarterly/annual reporting for credit facilities as recommended in ILPA's 2020 Guidance - Enhancing Transparency Around Subscription Lines of Credit



Answer here



		7.8

		Describe the reporting the Fund provides Limited Partners on credit facilities, including the frequency of data, types of data and disclosure documentation source (e.g., Capital Account Statement, Schedule of Investments, Annual Reporting Supplement or stand alone report). Identify how the reporting has evolved and considerations for future enhancements. Provide context into how reporting differs among different types of credit facilities in use.



Answer here



		7.9

		Does the Fund provide Limited Partners with their Net IRR with and without the use of the subscription line of credit on a quarterly/annual basis?

		☐		☐

		

		7.9.1 Describe the methodology the Firm uses for calculating Net IRR with and without the use of the subscription line of credit.



Answer here



		7.10

		Does the Fund provide Limited Partners with a description of the loan covenants?

		☐		☐

		7.11

		Does the Fund's partnership agreement identify borrowing thresholds (e.g., based on a percentage of all uncalled capital or based on a percentage of total commitments)?

		☐		☐

		7.12

		Does the Fund's partnership agreement identify thresholds for maximum days outstanding?

		☐		☐

		7.13

		Does the Fund allow Limited Partners to opt out of a credit facility?

		☐		☐

		[bookmark: _Hlk78354351]7.14

		[bookmark: _Hlk78354361]Does the Fund provide Limited Partners with greater than 10 business days notice for capital calls, either generally or in specific circumstances (such as in cases where a single capital call is above an agreed and stated percentage of the total unfunded commitment)?

		☐		☐

		7.15

		[bookmark: _Hlk78354368]Does the Fund provide Limited Partners with an estimate or estimated range of the amount of capital to be called and when (with the appropriate caveats regarding how amounts and timing may move)?

		☐		☐

		7.16

		Describe how the Fund uses the credit facility to provide Limited Partners with greater predictability of capital calls, including the impact on extended notice periods and forecasts.



Answer here



		
8.0

		Investment Process

		Yes

		No



		8.1

		Does the Firm have a dedicated debt management team that supports the Fund?

		☐		☐

		8.2

		Does the Firm have a dedicated operations team that supports the Fund?

		☐		☐

		8.3

		Does the Firm have a marketable securities trading operation that supports the Fund?

		☐		☐



		8.4

		Will the Firm actively manage the Fund’s foreign currency exposure?

		☐		☐

		8.5

		Describe the Firm’s deal sourcing capabilities. How is the sourcing process staffed, conducted and documented? Identify any technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used. Describe the robustness and sustainability of the Firm’s proprietary network of contacts used to identify opportunities. Provide context on any organizations that the Firm will not typically source deals from.



Answer here



		8.6

		Describe the Firm’s screening and due diligence processes. How is each process staffed, conducted and documented? How long is a typical due diligence process? Describe the process used to identify attractive investment opportunities. What criteria are used to assess an investment’s attractiveness? Will the deal team be in charge of the investment until exit, or will other professionals be assigned post-acquisition? Include details on any due diligence checklists, internal reports, financial models and investment committee documents prepared, as well as any technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used.



Answer here



		8.7

		Describe any functions performed by a third-party(s) in the sourcing, screening and due diligence processes (as referenced in Appendix D). Describe the Firm’s decision-making process for determining whether to engage a third-party in the investment process.



Answer here



		8.8

		Describe the Firm's screening, due diligence and risk management processes prior to acquiring an investment, to protect against fraud, corruption or more general risks of a fund not gaining clear legal ownership of assets that the fund proposes to acquire. 



Answer here



		8.9

		Describe how the Firm checks and determines the chain of title for all real assets, real estate or tangible personal property-collectible assets and secures adequate information to support management assertions under controlling accounting rules that the fund has clear legal ownership of the acquired assets. 



Answer here



		8.10

		If applicable, provide examples of fraud, corruption or other potential asset ownership risks that the Firm previously identified in a potential investment. Explain how the Firm identified and managed those risks. 







Answer here



		8.11

		Provide details on the Firm’s internal decision making and approval process, including details on the role of the Firm’s Investment Committee. If applicable, describe how various Investment Committees with the Firm work with each other.



Answer here



		8.12

		Describe the Firm’s approach to the valuation of investment opportunities and pricing discipline. 



Answer here



		8.13

		Describe the Firm’s portfolio investment monitoring policy, including details about contact events (weekly, quarterly, board meetings, etc.). Provide context into any technology tools (e.g., software, applications, information systems or portals) used for communication, project management, document management and shared work with portfolio investments (as referenced in Appendix D). What information is required to be reported by the portfolio investments and on what frequency? 



Answer here



		8.14

		Describe the Firm’s approach to board representation at its portfolio companies (e.g., minimum seats required or profile of Directors typically appointed – either General Partner employee or Independent board member).



Answer here



		8.15

		How many active portfolio companies is each Investment Professional (as defined in the Glossary) responsible for? In addition to active investments, how many deals in the pipeline is each Investment Professional responsible for? How were these number determined and how have they evolved over the Firm’s history? What is the Firm’s process for handling the bandwidth of Investment Professionals during periods of peak activity?



Answer here



		8.16

		Describe the Firm’s criteria for evaluating follow-on investments. Include a description of the Fund’s provisions for capital recycling and follow-on reserves.



Answer here



		8.17

		Describe the Firm’s strategy/criteria/plan for exiting investments. Include an analysis of past exits (e.g., IPO, trade sale, financial buyer, write-offs, GP-led secondary or through a SPAC) from the last two predecessor funds. Provide examples that illustrate the Firm’s decision making for choosing different types of exits.



Answer here



		8.18

		Describe the Firm’s policy on IPOs. If applicable, include information about any dedicated group that monitors the public markets in anticipation of an IPO.



Answer here



		8.19

		Describe the Firm’s processes for protecting against post-investment fraud and corruption. If applicable, identify any fraud and/or corruption that were detected in prior investments post-acquisition.



Answer here



		8.20

		Describe the Firm’s processes, if any, to monitor and verify the supply chains of the portfolio companies. If applicable, are portfolio companies typically members of organizations such as the Fair Labor Association?



Answer here



		8.21

		If applicable, provide examples of utilizing the management and/or capabilities of one investment to help another investment.



Answer here



		8.22

		Describe the hedging policy that will be employed by the Fund. Will the Fund employ an active, passive or no policy? Describe any other fund (active or liquidated) managed by the Firm that uses/used a different policy and explain the rationale for the differences.



Answer here



		9.0

		Team

		Yes

		No



		9.1

		Provide the shared work history of the Firm’s Principals. 



Answer here



		9.2

		Describe how Team Members (as defined in the Glossary) communicate and work together internally, including any technology tools (e.g., software, applications, information systems or portals) used for e-mail, chat, project management, document management and shared work (as referenced in Appendix D). 



Answer here



		9.3

		Describe the co-operation and communication between the Firm’s various offices. How often do the different offices meet in person? How often do the different offices meet virtually? 



Answer here



		9.4

		Describe the Firm’s remote work policy, including the type of equipment provided to Firm employees. Provide context into changes made to the Firm’s policy since 2020 and any future policy implementation that is different than the pre-2020 approach.



Answer here



		9.5

		Describe the Firm’s process and policy for recruiting and hiring staff. Provide context into the Firm’s current recruitment plans. Identify to what extent background checks are involved and how objective references are obtained. 



Answer here



		9.6

		Describe the Firm’s formal employee engagement, retention and advancement programs (e.g., mentorship/sponsorship networks, employee resource or affinity groups).



Answer here



		9.7

		Describe other benefits (not covered by the compensation structure) Team Members receive that help with retention (e.g., 401(k) matching, paid time off, medical insurance, dental insurance, vision insurance, life insurance, gym membership, wellness programs or tuition reimbursement).





Answer here



		9.8

		Does the Firm have a formal training approach in place?

		☐

		☐

		

		9.8.1 Describe the Firm’s approach to training, including the Firm’s historical experience in this area. Provide context into the training provider(s) (internal vs. third-party provider(s)) (as referenced in Appendix D), topics of training, job levels and roles that receive the training and frequency of training



Answer here





		10.0

		Alignment of Interests	

		Yes

		No



		10.1

		Describe the compensation structure (e.g., salary, bonus, group/individual performance incentives, profit sharing, equity ownership or carried interest) for all Team Members. Include details on the allocation of the carried interest among Principals and others inside/outside the organization. 



Answer here



		10.2

		Describe how the Fund’s allocation of carried interest compares with the allocation of carried interest in the predecessor fund.



Answer here



		10.3

		Provide details on any separate compensation Team Members receive outside of the management of the Fund or predecessor funds or by any portfolio companies directly.



Answer here



		10.4

		How is the carried interest vested for those parties that participate? What happens to the unvested carry of former Team Members?





Answer here



		10.5

		Describe how the General Partner’s contribution for investments is allocated among the team.







Answer here



		10.6

		Will all the Firm’s Principals and/or affiliates invest in the Fund?

		☐		☐

		10.7

		Describe how any Principal or affiliate of the General Partner will invest in the Fund (outside of the General Partner’s commitment).





Answer here



		10.8

		Describe how the General Partner’s contribution for investments will be financed, including any commitments financed through means other than cash. 





Answer here



		10.9

		Will any commitments from the General Partner and/or any of its Principals be leveraged or loaned? 

		☐		☐

		10.10

		Will any commitments from the General Partner and/or any of its Principals be financed through long-term indebtedness?

		☐		☐

		10.11

		Will any commitments from the General Partner and/or any of its Principals be financed with deferred management fees?

		☐		☐

		10.12

		Will any commitments from the General Partner and/or any of its Principals be financed with assets from another investment managed by the Firm?

		☐		☐

		10.13

		Will any commitments from the General Partner and/or any of its Principals be financed via the proceeds of a credit facility?

		☐		☐

		10.14

		Will any commitments from the General Partner and/or any of its Principals be financed from affiliates or individuals/entities outside of the General Partner and/or Principals?

		☐		☐

		10.15

		Can any commitments from the General Partner and/or any of its Principals be increased and/or decreased after final close?

		

		



		10.16

		Were there any carry clawback situations in any of the Firm’s prior funds?

		☐

		☐

		

		10.16.1 Describe any clawback situation that occurred in any of the Firm’s prior funds.





Answer here



		11.0

		Market Environment



		11.1

		Describe the markets in which the Fund will operate and provide an overview of the current opportunities. Why is the opportunity to invest in this market particularly attractive during the Fund’s investment period?



Answer here



		11.2

		Describe how the current market environment compares/differs to that of the Fund’s predecessor funds. 



Answer here



		11.3

		Describe how the Fund’s pipeline of new investments compares/differs to that of the Fund’s predecessor funds. 



Answer here



		[bookmark: Q11_4]11.4

		Provide an overview of the Fund’s pipeline of investment opportunities (as referenced in Appendix A).



Answer here



		11.5

		Describe and list the Fund’s direct competitors.



Answer here



		
12.0

		Fund Terms	

		Yes

		No



		[bookmark: Q12_1]12.1

		Provide information on the fee structures for each vehicle of the last two predecessor funds in the Fund family and the blended LP effective fee for each of the last two predecessor funds (vs. the stated rack rate). Provide a Summary of Key Terms for the Fund and a Summary of Changes relative to the last two predecessor funds (as referenced in Appendix A). 



Answer here



		12.2

		Describe the processes, how the work is carried out (internal vs. third-party provider(s)) and any technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) the General Partner uses to calculate and verify the management fees (including those that are no longer charged on Initial Commitment), carried interest, preferred return hurdle, clawback and distribution waterfall.



Answer here



		12.3

		Does the Fund offer each Limited Partner a choice of compensation options (e.g. (a) 2% management fee/20% carry or (b) 2.5% management fee/15% carry)?

		☐		☐

		

		12.3.1 Describe any different compensation options (e.g. (a) 2% management fee/20% carry or (b) 2.5% management fee/15% carry) that are offered to each Limited Partner.



Answer here



		[bookmark: Q12_4]12.4

		Have any prospective investors in the Fund received any side agreements or rights (“side letters”), whether in-writing or verbally? If ‘yes’, provide a copy of the terms provided in the “side letters” (as referenced in Appendix A).

		☐		☐

		

		12.4.1 Will the terms in such side letters be offered to all Limited Partners that request them?

		☐		☐

		12.5

		Describe any circumstance in which one or more Limited Partner(s) is not investing under the same terms as other Limited Partners. Provide details on whether gains and fees are allocated differently among Limited Partners invested in different classes.



Answer here



		12.6

		Will the Fund prohibit in-specie distributions?

		☐		☐

		

		12.6.1 Describe the Fund’s policy for making cash or in-specie distributions. Provide details on the prior history of in-specie distributions.



Answer here.



		12.7

		Are Limited Partners permitted to opt out of certain Fund investments?

		☐		☐

		

		12.7.1 Describe the Fund’s policy allowing Limited Partners to opt-out of an investment. What are the circumstances for allowing an opt-out?





Answer here



		12.8

		[bookmark: _Hlk78354098]Does the waterfall provision within the Fund's partnership agreement specify that the date used to calculate the General Partner's preferred return hurdle aligns to when the credit facility is drawn, rather than when capital is ultimately called from the Limited Partners?

		☐		☐

		

		12.8.1 Describe the methodology the Firm uses for calculating the General Partner’s preferred return hurdle. 







Answer here



		

		12.8.2 [bookmark: Q12_8_2]Provide a working example showing a preferred return being reached, including scenarios that would increase the preferred return, or prevent its decline, other than via traditional investment gains or losses (e.g., effects of credit facility or investment write-offs) (as referenced in Appendix A).





Answer here



		12.9

		Describe the methodology the Firm uses for the Fund’s distribution waterfall. 





Answer here



		[bookmark: Q12_10]12.10

		Provide a working example of the predecessor fund’s distribution waterfall, noting any variations from the expected calculations for the Fund (as referenced in Appendix A).



Answer here



		12.11

		Is carried interest charged on gains net of management fees and/or expenses?

		☐		☐

		12.12

		Describe the Fund’s carried interest charge by the General Partner and its basis (e.g., whole fund or deal-by-deal). Describe the specific milestones that need to be met before the General Partner can start taking/take additional carry. Include details on whether carried interest is charged on gains gross or net of management fees and expenses.



Answer here



		12.13

		Describe the Fund’s clawback provision and whether it is guaranteed by the General Partner on a joint or several basis. State the Fund’s policy on holding a portion of carried interest in escrow. Provide context into when a realized carried interest clawback position (should the Fund experience this) is payable to Limited Partners.





Answer here



		12.14

		Are clawback amounts gross of taxes paid?

		☐		☐

		12.15

		Provide the rationale for the treatment of the clawback (e.g. rationale into clawback amounts being net of taxes paid or gross of taxes paid). If clawback amounts are net of taxes paid, provide the applied tax rate being used and the rationale behind the specific applied tax rate.





Answer here



		12.16

		Identify if the Firm/Management Company or its affiliates receive fees for any services provided either directly or indirectly to portfolio companies of the Fund or the Fund itself. Provide context into the nature of the services and the amounts paid to the Firm/Management Company or its affiliates with additional insight into any offsets applied against the management fee based on the amounts paid.



Answer here



		12.17

		Does the Fund intend to disclose the management fee basis calculation, and each element of the basis, in a separate schedule for Limited Partners?

		☐		☐

		12.18

		State the Fund’s management fees and other amounts payable to the General Partner, including the frequency and the formulas used to determine such fees. Provide context into when the calculation of the management fee basis is not based purely on a Limited Partner’s initial commitment, providing details on each element of the basis (e.g., unrealized investments’ remaining costs, applicable write-downs and write-offs or other adjustments), and identify when the management fee basis is updated for each charge (e.g., quarterly, semi-annually or annually).



Answer here



		12.19

		Does the Fund utilize a “Deemed Contribution” structure, in which the General Partner waives management fees and calls the equivalent amount to fund investments on behalf of the General Partner?

		☐		☐

		12.20

		State the Fund’s provisions regarding the transferability of partnership interests.



Answer here



		12.21

		State the standards of exculpation and indemnification that apply to the General Partner and related parties. If there are differences between the carveouts for each standard, provide the rationale. Provide the rationale for indemnifying any parties who are not related to the General Partner.



Answer here



		12.22

		Are costs related to the formation of the Fund capped?

		☒		☐

		

		12.22.1 Describe the structure of the organizational expense cap, including the impact of any costs above the agreed upon cap with offsets against the management fee. Identify if the costs of side letter negotiations and the MFN election process are included. Provide context into size of the organization expenses of the Fund relative to the last two predecessor funds.



Answer here 



		12.23

		In the Expense Category section of the table below - indicate whether the Firm or Fund pays the following costs (e.g., whether the cost is covered under the management fee (absorbed by the Firm) or allocated as a partnership expense to the Fund). For instances where costs are split between the Firm/Fund (e.g. only a portion is allocated as a partnership expense to the Fund), provide the percentage (%) that is applied to each. 

For those cost categories allocated to the Fund, provide the rationale. Identify any instances where the allocation has evolved from predecessor funds.

In the Fee Type section of the table below - include information on which fees charged to portfolio companies are offset against the management fee and at what percentage.



Answer in table below 





		Expense Category

		Firm (Y/N)

		Fund (Y/N)

		Split (Firm/Fund)

		Notes



		Accounting, Administration and IT 

		

		

		

		



		Audit and Tax Preparatory 

		

		

		

		



		Bank Fees (including interest/fees associated with credit facilities)

		

		

		

		



		Custody Fees 

		

		

		

		



		Due Diligence 

		

		

		

		



		Legal (including side letter costs)

		

		

		

		



		Organization Costs (including overhead, operating expenses and employee compensation)

		

		

		

		



		Other Travel and Entertainment (including non-commercial flights)

		

		

		

		



		Other (including regulatory and compliance costs or penalties)

		

		

		

		



		Placement Agent Fees

		

		

		

		



		Rationale for Costs Allocated to Fund



Answer here



		Fee Type

		Included in Offset

		Offset % Applied

		Notes



		Advisory Fees

		

		

		



		Broken Deal Fees

		

		

		



		Capital Markets Fees

		

		

		



		Director’s Fees

		

		

		



		Monitoring Fees

		

		

		



		Transaction and Deal Fees

		

		

		







		[bookmark: _Hlk77769437]13.0

		Firm Governance / Risk / Compliance

		Yes

		No



		13.1

		Detail all matters referred to the Firm’s internal advisory board(s), including any currently unresolved matters. Describe any additional governing/advisory bodies that impact the management or investment activity of the Firm (e.g., CEO Circle, operating committee or management affiliate).



Answer here



		13.2

		Detail how the Firm’s policies (e.g., Compliance Manual or Code of Conduct/Code of Ethics) are supervised, monitored and enforced, as well as the process for periodic reviews and updates. Identify how the policies are communicated to employees and any training employees receive related to the policies. Provide context into how violations of the Firm’s policies are reported and managed.



Answer here



		13.3

		Describe the Firm’s compliance policies, including information on the procedures and internal controls in place to address conflicts of interest, anti-corruption, misuse of gifts and hospitality, improper expenses, insider trading and to prevent the Fund from being used for personal gain. Provide context into the steps taken if issues are identified and actions the Firm has taken when issues have been identified. 



Answer here



		13.4

		Describe the Firm’s Conflicts of Interest policy. Provide context into any conflicts of interest (potential, current and historic) within the Firm, and explain how they have been/are identified, managed, disclosed (to LPAC or otherwise) and resolved.



Answer here



		13.5

		Describe how the Firm works with its portfolio companies (where the Firm holds a significant or controlling interest) in relation to implementing policies (e.g., Compliance Manual or Code of Conduct/Code of Ethics). Provide context into how the Firm works with its portfolio companies to establish, execute and monitor core controls over processes (e.g., cash flows, conflicts of interest, corruption or fraud).



Answer here



		13.6

		What is the Firm’s policy of personal investments by any employees or affiliates in deals reviewed by the General Partner (both accepted and rejected)? If applicable, provide a list of all previous investments of this nature.



Answer here



		13.7

		Describe the Firm’s policies on the handling and safeguarding of any material, non-public information, including digital and physical access to the information. Identify how the policies have been adapted to address remote work.



Answer here



		13.8

		Indicate any security requirements for Firm employees working remotely (e.g., secured network, access using VPN or multi-factor authentication). Identify any differences in access to information and processes (e.g., access to computer network, sensitive information, hard copy files or signatures for cash controls) between working in the office and working remotely.



Answer here



		13.9

		Describe the Firm’s policies on political contributions (e.g., to candidates, to political parties or through PACs/Super PACs) and charitable contributions (e.g. trade associations). Identify how political and charitable contributions are monitored, assessed and approved, as well as the disclosures surrounding such contributions. Provide details on any political or charitable contributions made by the Firm and/or Firm employees in the last five years, including monetary and non-monetary contributions. 



Answer here



		13.10

		Describe the Firm’s policies on working with lobbyists. Provide details on any payments or contributions to lobbyists made by the Firm and/or Firm employees in the last five years, including monetary and non-monetary payments/contributions. 





Answer here



		13.11

		Describe the role of compliance staff in the Firm, including the leadership, staffing levels, reporting structure and responsibilities carried out by compliance staff. Provide details on any compliance technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used. Provide context into any additional function compliance staff plays within the Firm and how conflicts of interest are addressed.



Answer here



		13.12

		Provide context into any compliance responsibilities provided by a third-party(s) (as referenced in Appendix D).



Answer here



		13.13

		Describe the Firm’s approach to risk management and provide details into the Risk Management policy. What types of risks are monitored and how are they measured? Include any distinctions between investment risk and enterprise risk.



Answer here



		13.14

		Describe the role risk management staff play in the Firm, including the leadership, staffing levels, reporting structure and responsibilities carried out by risk management staff. Provide details on any risk management technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used. Provide context into any additional function risk management staff plays within the Firm and how conflicts of interest are addressed. 



Answer here



		13.15

		Provide context into any risk management responsibilities provided by a third-party(s) (as referenced in Appendix D).



Answer here



		13.16

		Describe the Firm’s policies and protections for whistleblowers.



Answer here



		13.17

		Is the Firm (as defined on the cover page) a registered investment advisor or broker-dealer with the SEC?

		☐		☐

		

		13.17.1   Describe the regulatory bodies that have oversight of the Firm, and its affiliated entities, including any Investment Advisor or Broker-Dealer registrations. Identify the Firm’s policies for remaining compliant with these bodies.



Answer here



		13.18

		Does the Firm communicate with Limited Partners about any compliance or other issues that regulatory bodies (such as the SEC) identify during an examination?

		☐		☐

		

		13.18.1 Describe the communication the Firm provides Limited Partners related to any compliance or other issues that regulatory bodies (such as the SEC) identify during an examination, including timing and nature of the communication provided should any issues be identified (e.g., only upon request or by default to all Limited Partners). Provide context into the role Limited Partners and/or the LPAC will have in addressing the issues identified and required steps to fix. 



Answer here



		[bookmark: Q13_19]13.19

		Has a Regulatory Exam Deficiency Letter (e.g. SEC Deficiency Letter) been issued to the Firm? If ‘yes’, provide a copy of the letter (as referenced in Appendix A).

		☐		☐

		13.20

		Describe any compliance or other issues that regulatory bodies (such as the SEC) have identified during an examination of the Firm, including any instances where a SEC Deficiency Letter was issued. Provide context into latest date of regulatory review across each regulatory body, including any compliance or other issues identified and the remedial steps taken by the Firm.



Answer here



		13.21

		Detail the processes and procedures for capital movements (capital calls, transfers of cash, investment acquisitions and distributions).



Answer here



		13.22

		Does the Firm use blockchain technology as part of its capital movements processes?

		☐		☐



		[bookmark: Q13_22]13.23

		Does the Firm seek an examination of its internal controls (e.g., SSAE 18 or ISAE 3402) on a periodic basis? If ‘yes’, provide a copy of the examination reports (as referenced in Appendix A).

		☐		☐

		

		13.23.1 Describe any examinations of internal controls (e.g., SSAE 18 or ISAE 3402) the Firm has undertaken, including the audit standard, report type, date of last audit, coverage state date, coverage end date and scope of examination.



Answer here



		[bookmark: Q13_23]13.24

		Does the Firm receive the internal control reports (e.g., SSAE 18 or ISAE 3402) from key third-party(s)/suppliers? If ‘yes’, provide a copy of the reports (as referenced in Appendix A).

		☐		☐



		13.25

		Will the Firm actively engage in crypto currency investments with cash holdings?

		☐		☐

		13.26

		Is the Firm and/or Fund regulated for AML/CFT purposes?

		☐		☐

		13.27

		Describe the Firm’s policies, procedures, systems and controls for managing AML/CFT matters in its operations (including with respect to the Fund).  Provide context into how these policies, procedures, systems and controls comply with the relevant regulatory and legal requirements, including any AML/CFT supervisory agencies that cover the Firm and/or Fund’s regulation.



Answer here



		13.28

		Describe the Firm’s Privacy policy, including any policies and practices the Firm has in place to ensure compliance with GDPR. Provide context into any violations of GDPR by the Firm in the last five years.



Answer here



		13.29

		Describe the types of insurance coverage the Firm maintains (e.g., fidelity bond insurance, errors and omission insurance, director’s and officer’s insurance or cyber threats insurance). Provide details into the dollar amount of insurance coverage held. Provide context into any material claims made against these policies in the last five years.



Answer here



		14.0

		Track Record

		Yes

		No



		[bookmark: _Hlk79994106]14.1

		Have any of the portfolio companies or properties (where the Firm held a significant or controlling interest) within the Fund family ever filed for bankruptcy?

		☐		☐

		

		14.1.1 Describe any situation in which a portfolio company or property (where the Firm held a significant or controlling interest) within the Fund family has filed for bankruptcy.



Answer here



		14.2

		Have any of the Firm’s portfolio companies or properties (where the Firm held a significant or controlling interest) within the Fund family ever failed to make payments under any secured or unsecured indebtedness?

		☐		☐

		

		14.2.1 Describe any situation in which a portfolio company or property (where the Firm held a significant or controlling interest) within the Fund family has failed to make payments under any secured or unsecured indebtedness.





Answer here



		14.3

		Have any of the Firm’s portfolio investments ever received a modified audit opinion during the Firm’s period of ownership?

		☐		☐

		

		14.3.1  Describe any modified audit opinions received by the Firm’s portfolio investments during the Firm’s period of ownership.



Answer here



		14.4

		Are any investments in the Fund’s predecessor funds track record excluded from the provided appendices? 

		☐		☐

		

		14.4.1 Describe any investments in the Fund’s predecessor funds track record that are not being included in the provided appendices. Provide the rationale for excluding them.



Answer here



		14.5

		Provide 3-5 examples of active/exited investments with an investment multiple (TVPI) below 1.0x in the predecessor fund. Describe what went wrong, action taken and how (and when) outside experts were brought in.



Answer here



		[bookmark: Q14_6]14.6

		Describe the most appropriate private and public market benchmarks for the Fund’s last two predecessor funds. Compare the Limited Partner returns – both with and without the use of credit facility – of the predecessor funds with the relevant private and public market benchmarks (as referenced in Appendix A). Describe the consistency and dispersion of the returns.



Answer here



		[bookmark: Q14_7]14.7

		For portfolio companies that were exited via an IPO, provide the offering price and a graph from the time of the listing and indicate when the fund sold and/or distributed shares (as referenced in Appendix A). Indicate if any of the Fund’s predecessor funds sold its interests at the time of the IPO.



Answer here



		[bookmark: _Hlk77774547]15.0

		Accounting / Valuation

		Yes

		No



		15.1

		For the responsibilities associated with accounting, tax, fund administration and audit performed in-house: Describe how these responsibilities are carried out inside the Firm, including the leadership, staffing levels and reporting structure of the staff. Provide details on any technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used, any internal controls (e.g., SSAE 18 or ISAE 3402) the Firm has undertaken, as well as context into any manual processes and the controls behind these processes. Provide context into any additional function the staff plays within the Firm and how conflicts of interest are addressed. 



Answer here



		15.2

		For the responsibilities associated with accounting, tax, fund administration and audit performed by a third-party(s) (as referenced in Appendix D): Provide details on the third-party provider(s), including context into the selection process for the provider(s), the Firm’s decision making process for determining to use the provider(s), any changes in the provider(s) over the last five years and the process in place for oversight of the work carried out by the provider(s).



Answer here



		15.3

		For the responsibilities associated with valuation performed in-house: Describe how these responsibilities are carried out inside the Firm, including the leadership, staffing levels and reporting structure of the staff. Provide details on any technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used, any internal controls (e.g., SSAE 18 or ISAE 3402) the Firm has undertaken, as well as context into any manual processes and the controls behind these processes. Provide context into any additional function the staff plays within the Firm and how conflicts of interest are addressed. 



Answer here



		15.4

		For the responsibilities associated with valuation performed by a third-party(s) (as referenced in Appendix D): Provide details on the third-party provider(s), including context into the selection process for the provider(s), Firm’s decision making process for determining to use the provider(s), any changes in the provider(s) over the last five years and the process in place for oversight of the work carried out by the provider(s). 



Answer here



		15.5

		Has the Firm’s Valuation Policy remained significantly unchanged over the past five years?

		☐		☐

		

		15.5.1 Describe any significant changes in the Firm’s Valuation Policy (as referenced in Appendix A) in the last five years.



Answer here



		15.6

		What accounting principles does the Fund operate under? If not GAAP, does the Fund provide a GAAP equivalent statement?



Answer here



		15.7

		Will the Fund follow the most recent version of the appropriate internationally recognized valuation standards (e.g. IPEV Valuation Guidelines)?

		☐

		☐



		

		15.7.1 Describe any deviations between the Fund’s Valuation Policy and the appropriate internationally recognized valuation standards (e.g. IPEV Valuation Guidelines).



Answer here



		15.8

		Will the Fund’s investments be valued by an independent, unaffiliated valuation firm (as referenced in Appendix D)?

		☐		☐

		

		15.8.1 Describe how the Fund’s investments will be valued by an independent, unaffiliated valuation firm (as referenced in Appendix D). 



Answer here



		15.9

		Will the Fund’s LPAC approve or review the valuation methodology and/or policy?

		☐		☐

		

		15.9.1 Describe any role the Fund’s LPAC plays in approving or reviewing the valuation methodology and/or policy, including the frequency (audit periods or unaudited periods).



Answer here



		15.10

		Is the Fund’s audit firm independent from the Firm and Fund, including no family members (by blood or marriage) that are employed by the Fund and Firm (plus the Firm’s Principals and affiliates) or any other affiliation that could create a perceived conflict?

		☐		☐

		

		15.10.1 Identify any instances where the Fund’s audit firm is not independent from the Firm and Fund, including no family members (by blood or marriage) that are employed by the Fund and Firm (plus the Firm’s Principals and affiliates) or any other affiliation that could create a perceived conflict.



Answer here



		15.11

		Describe how the Fund is audited by its audit firm (as referenced in Appendix D).



Answer here



		15.12

		Are there any services that the Fund’s audit firm provides the Fund and Firm (plus the Firm’s Principals and affiliates) beyond audit services?

		☐		☐

		15.13

		Have any of the funds managed by the Firm ever received a modified audit opinion?

		☐		☐

		

		15.13.1 Identify any instance where the funds managed the Firm received a modified audit opinion.



Answer here



		15.14

		Does the Fund use an independent, unaffiliated Fund Administrator (as referenced in Appendix D)?

		☐		☐

		15.15

		Has the Firm established an internal audit function?

		☐		☐

		

		15.15.1 How often are internal control audits performed? Describe any ‘non-conformity’ the internal audit team has identified and what the Firm has done or is doing to resolve the non-conformity.



Answer here



		15.16

		Have there been any major control weaknesses identified from the internal control audits?

		☐		☐

		

		15.16.1 What has the Firm done to resolve the identified control weaknesses?



Answer here



		15.17

		Have carry payments and allocation in prior funds been audited (as part of an annual audit of the Firm and its funds) to ensure they reflect the terms and conditions in the Limited Partnership Agreement?

		☐		☐

		15.18

		[bookmark: _Hlk77836133]Will carry payments and allocation associated with the Fund be audited (as part of an annual audit of the General Partner and its funds)?

		☐		☐

		15.19

		Will the scope of the audit include the examination of a sampling of Capital Account Statements, fees and expense captured through the ILPA Reporting Template, as well as the waterfall calculation and the calculation’s constituent inputs?

		☐		☐

		16.0

		Reporting

		Yes

		No



		16.1

		For the responsibilities associated with reporting and investor relations performed in-house: Describe how these responsibilities are carried out inside the Firm, including the leadership, staffing levels and reporting structure of the staff. Provide details on any technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used, any internal controls (e.g., SSAE 18 or ISAE 3402) the Firm has undertaken, as well as context into any manual processes and the controls behind these processes. Provide context into any additional function the staff plays within the Firm and how conflicts of interest are addressed.



Answer here



		16.2

		For the responsibilities associated with reporting and investor relations performed by a third-party(s) (as referenced in Appendix D): Provide details on the third-party provider(s), including context into the selection process for the provider(s), the Firm’s decision making process for determining to use the provider(s), any changes in the provider(s) over the last five years and the process in place for oversight of the work carried out by the provider(s).



Answer here



		16.3

		Describe the reporting provided to Limited Partners, including details on the frequency, types of documents/data provided and format (e.g., teleconferences, data portal, PDF, spreadsheet or email).





Answer here



		16.4

		Describe any differentiated reporting the Fund has previously agreed to provide specific Limited Partners based on side letter provisions with those Limited Partners.



Answer here



		16.5

		[bookmark: _Hlk77139988]Will the Fund’s standard reporting package include the majority of content found in the ILPA Reporting Best Practices (Reporting Template, Quarterly Reporting Standards, Capital Call/Distributions Template and Subscription Lines of Credit)?

		☐		☐

		16.6

		If applicable, will the Fund use a Fund Administration or other third-party service provider that has the capability to use (or uses) the ILPA Reporting Best Practices (Reporting Template, Quarterly Reporting Standards, Capital Call/Distributions Template and Subscription Lines of Credit)?

		☐		☐

		16.7

		Describe any significant deviations between the Fund’s standard reporting package and the ILPA Reporting Best Practices (Reporting Template, Quarterly Reporting Standards and Capital Call/Distributions Template).



Answer here



		16.8

		Will the ILPA Reporting Template for Fees, Expenses and Carried Interest be completed and provided to all the Fund’s Limited Partners on a regular basis?

		☐		☐

		16.9

		Will the ILPA Standardized Capital Call and Distribution Template be completed and provided to all the Fund’s Limited Partners on a regular basis for cash and non-cash activities?

		☐		☐

		16.10

		Does the Firm have an investor portal for Limited Partners to access Fund information?

		☐		☐

		

		16.10.1 For any investor portal used by Limited Partners to access Fund information, describe the types of documents/data available through the investor portal, the functionality provided on the investor portal and security surrounding the investor portal, including the types of information Firm employees can access. Indicate any changes that have taken place in the last five years to the investor portal and any plans for future development of the investor portal. 



Answer here



		16.11

		Describe how the Fund handles requests for information outside of the standard reporting package.



Answer here



		[bookmark: Q16_12][bookmark: _Hlk78346551]16.12

		Does the Firm claim compliance with the Global Investment Performance Standards (GIPS®)? If ‘yes’, please provide a copy of the latest GIPS Report (as referenced in Appendix A) for the Fund being evaluated.

		☐		☐

		

		16.12.1   Has the Fund performance provided as part of the due diligence process been prepared in accordance with the Global Investment Performance Standards (GIPS®)?

		☐		☐

		

		16.12.2    Has the Firm been verified?

		☐		☐

		

		16.12.3    Identify the period(s) for which the Firm has been verified.



Answer here



		16.13

		Describe any deviations between the investment performance methodology in the Firm’s marketing materials/reporting packages and the Global Investment Performance Standards (GIPS®).



Answer here



		17.0

		Legal

		Yes

		No



		17.1

		Have there been any criminal, civil or administrative proceedings or investigations brought against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm)?

		☐		☐

		

		17.1.1 Describe any past criminal, civil or administrative proceedings or investigations brought against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm).



Answer here



		17.2

		Have there been any litigation or other legal proceedings (including civil proceedings) against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm)?

		☐		☐

		

		17.2.1 Describe any past litigation or other legal proceedings (including civil proceedings) against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm).



Answer here



		17.3

		Have there been any investigations by an industry regulatory body of the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm)?

		☐		☐

		

		17.3.1    Describe any past regulatory investigations against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm).



Answer here



		17.4

		Are there any pending or ongoing litigation, investigations or other administrative or legal proceedings (including civil proceedings) brought against the Firm, its affiliated entities and/or any of its current of former Firm employees (while employed by the Firm)?

		☐		☐

		

		17.4.1 Describe any pending or ongoing litigation, investigation or other administrative or legal proceedings (including civil proceedings) brought against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm).



Answer here



		17.5

		Are there any past, pending or ongoing litigation, investigation or other legal proceedings (including civil proceedings) by any taxing authority for fraud or criminal acts against the Firm, its affiliated entities and/or any of its current or former Firm employees (while employed by the Firm)?

		☐		☐

		

		17.5.1 Describe any past, pending or ongoing litigation, investigation or other legal proceedings (including civil proceedings) by any taxing authority for fraud or criminal acts against the Firm, its affiliated entities and/or its current or former Firm employees (while employed by the Firm).



Answer here



		17.6

		Describe any accusation and/or conviction of fraud or misrepresentation against any of the Firm’s current or former Firm employees (while employed by the Firm).





Answer here.



		17.7

		Will the Firm have a fiduciary obligation to act in the best interests of the Fund and its investors?

		☐		☐

		17.8

		Will Limited Partners have any fiduciary obligation to the Fund or any of its investors, or any other statutory, regulatory or reporting obligation imposed by reason of the Fund’s activities or investments?

		☐		☐

		17.9

		Describe the Firm’s view on its fiduciary duty to the Fund and its investors. Provide context on any discrepancy between a fiduciary duty imposed by one or more of the Firm’s regulators and the contractual standard of care applicable to Limited Partners under the Fund’s Limited Partnership Agreement and how the Firm reconciles that discrepancy. Identify the Firm’s approach to making decisions that benefit the partnership as a whole and do not put the Firm’s financial interest ahead of that of the Fund or the Limited Partners.





Answer here



		17.11

		For the legal responsibilities performed in-house: Describe how these responsibilities are carried out inside the Firm, including the leadership, staffing levels and reporting structure of the staff. Provide details on any legal technology tools (e.g., software, applications, information systems or portals) (as referenced in Appendix D) used. Provide context into any additional function the staff plays within the Firm and how conflicts of interest are addressed. 



Answer here



		17.12

		For the legal responsibilities performed by a third-party(s) (as referenced in Appendix D): Provide details on the law firm(s) and/or legal consultant(s), including context into the selection process for the law firm(s) and/or legal consultant(s), the Firm’s decision making process for determining to use the law firm(s) and/or legal consultant(s), any changes in the law firm(s) and/or legal consultant(s) over the last five years and the process in place for oversight of the work carried out by the law firm(s) and/or legal consultant(s).



Answer here



		18.0

		Data Security / Technology / Third-Party(s)

		Yes

		No



		18.1

		Describe the development/implementation of and/or any significant changes to the Firm's cyber/information security policy within the last five years.



Answer here



		

		18.1.1 Is the cyber/information security policy based on an internationally recognized standard (e.g., NIST or ISO 27001)?

		☐		☐

		

		18.1.2 Is the cyber/information security policy approved by Leadership?

		☐		☐

		

		18.1.3 Is the cyber/information security policy reviewed at least annually?

		☐		☐

		18.2

		Describe the development/implementation of and/or any significant changes to the Firm's cyber/information security policy expected in the next year.



Answer here



		18.3

		Describe the process used for reviewing the cyber/information security policy annually, including any internationally recognized standards, role of Leadership and documentation. Provide context into how the annual review impacts the Firm's approach to preventing, detecting and responding to data security threats.



Answer here



		18.4

		Does the Firm have an annual independent, third-party audit of the Firm’s cyber/information security policy and controls?

		☐		☐

		

		18.4.1 Describe the process for the annual independent, third-party audit of its cyber/information security policy and control (as referenced in Appendix D).



Answer here



		18.5

		Has the Firm or any of its portfolio companies had any cyber breaches in the last five years?

		☐		☐

		

		18.5.1 Describe any cyber breaches the Firm or its portfolio companies have experienced in the last five years, including details on the scope of breach, cause, detection, response and resolution. Identify the fixes that were implemented to prevent future breaches. Provide context into the communication provided to Limited Partners surrounding the breach.



Answer here



		18.6

		Does the Firm carry out penetration testing?

		☐		☐

		

		18.6.1 Describe the penetration testing carried out by the Firm, including frequency, type of testing and any use of third-party provider(s) to assist in the testing (as referenced in Appendix D).



Answer here



		18.7

		Does the Firm carry out vulnerability testing?

		☐		☐

		

		18.7.1 Describe the vulnerability testing carried out by the Firm, including frequency, type of testing and any use of third-party provider(s) to assist in the testing (as referenced in Appendix D).



Answer here



		18.8

		Does the Firm carry out training designed at preventing cyber breaches?

		☐		☐

		

		18.8.1. Describe any training that the Firm provides to employees at the Firm and its portfolio companies related to data security. Provide context into the training provider(s) (internal vs. third-party provider(s)) (as referenced in Appendix D), job levels and roles that receive the training and frequency of training.



Answer here



		18.9

		Describe the development/implementation of and/or any significant changes to the Firm's Business Continuity Plan (BCP) within the last five years.



Answer here



		18.10

		Describe the development/implementation of and/or any significant changes to the Firm's BCP expected in the next year.



Answer here



		18.11

		Describe the development/implementation of and/or any significant changes to the Firm's Disaster Recovery Plan (DRP) within the last five years.



Answer here



		18.12

		Describe the development/implementation of and/or any significant changes to the Firm's DRP expected in the next year.



Answer here



		18.13

		Is the Firm’s data stored within the cloud subject to security reviews and independent security assessments?

		☐		☐

		

		18.13.1 Describe the security reviews and independent security assessments performed on data stored within the cloud (as referenced in Appendix D).



Answer here



		18.14

		Is the Firm’s data that is provided to and/or managed by a third-party service provider(s) subject to security reviews and independent security assessments?

		☐		☐

		

		18.14.1 Describe the security reviews and independent security assessments performed on any of the Firm’s data provided to and/or managed by third-party services (as referenced in Appendix D).



Answer here



		18.15

		Is sensitive data encrypted – stored and in transit?

		☐		☐

		

		18.15.1 Describe the controls in place over sensitive data, including the approach for the encryption of stored and in transit data.



Answer here



		18.16

		Describe how the Firm works with portfolio companies (where the Firm holds a significant or controlling interest) to implement a cyber/information security policy and the types of standards, testing and third-party assessments in use by portfolio companies (as referenced in Appendix D).



Answer here



		18.17

		For the IT responsibilities (including cyber/information security) performed in-house: Describe how these responsibilities are carried out inside the Firm, including the leadership, staffing levels and reporting structure of the staff. Provide context into any additional function the staff plays within the Firm and how conflicts of interest are addressed. 



Answer here



		18.18

		For the IT responsibilities (including cyber/information security) performed by a third-party(s) (as referenced in Appendix D): Provide details on the provider(s), including context into the selection process for the provider(s), the Firm’s decision making process for determining to use the provider(s), any changes in the provider(s) over the last five years and the process in place for oversight of the work carried out by the provider(s).



Answer here





		19.0

		Environmental, Social and Governance (per PRI’s Limited Partners Private Equity Responsible Investment DDQ)



		19.1

		Policy - Understanding your ESG-related policies, governance and oversight



		

		19.1.1  [ISP 1, PE 1] Do you have a responsible investment policy?

If so, provide a copy (as referenced in Appendix A) or a link if publicly available, state when it was implemented, whether it has been fully implemented, what the process for reviewing and updating it is, and describe any changes you have recently made or plan to make. If you do not have a responsible investment policy, explain why not.





Answer here



		

		19.1.2 What international standards, industry (association) guidelines, reporting frameworks, or initiatives that promote responsible investment practices have you committed or contributed to?

[ISP 26, 27] Ensure that any relevant commitments to standards, guidelines, frameworks, or initiatives relating to climate change are also included.







Answer here



		

		19.1.3 [ISP 6, 7] How are (i) oversight responsibilities and (ii) implementation responsibilities for ESG incorporation structured within your organization?



List the persons involved, describe their role, position within the organization and how they are qualified for this role. Describe any external resources you may use.



[ISP 28, 29] Please also include any relevant discussion around how the management and oversight of climate-related risks and opportunities are structured within your organization.





Answer here



		[bookmark: _Detailed_Questions]

		19.1.4 [ISP 8.2] To what extent, if any, are ESG objectives incorporated into performance reviews and compensation mechanisms at your firm?



Describe how ESG objectives are defined and measured and to which positions they apply, e.g. investment professionals/ESG teams.







Answer here



		

		19.1.5 How do you equip your investment professionals and other staff to understand and identify the relevance and importance of ESG risks and opportunities in investment activities?



If you provide training, assistance and/or additional resources, please describe them. This should include how often these are delivered, by whom, and to whom.





Answer here



		19.2

		Fundraising – Establishing your ESG commitments within fund documentation



		

		19.2.1 [bookmark: Q19_2_1][PE 2] What formal ESG commitments have you made or do you plan to make in the Limited Partnership Agreement (LPA), side-letters, or other constitutive fund documents?



Describe any formal ESG commitments you have made or plan to make related to this fundraise. Please also share sections of your PPM or other marketing materials relevant to ESG commitments (as referenced in Appendix A).







Answer here



		19.3

		Pre-investment – Understanding how you identify material ESG risks and opportunities in your investments



		

		19.3.1 How do you conduct (i) ESG materiality analysis for potential investments and (ii) due diligence on potentially material ESG risks and opportunities?

(i) Explain your process, give two to three examples of ESG risks and opportunities identified during screening as material to portfolio companies in your most recent fund, and disclose any tools, standards and data you use to determine which ESG risks and opportunities are material. 

(ii) Please illustrate your ESG due diligence process using one to two examples from a recent fund.



[ISP 33, 33.1, 34] In addition, please include any relevant discussion around which frameworks and tools you use in due diligence to identify and assess climate transition and physical/adaptation risks and opportunities, including the use of scenario analysis.





Answer here



		

		19.3.2  [PE 4] How do ESG risks and opportunities affect the selection of your investments?

Explain using one to two examples from a recent fund. Did they help identify risk management or value creation opportunities, lead to the abandonment of certain investments, impact the valuation of investments, or affect other deal terms?



[ISP 32, 33, 33.1] In addition, please include any relevant discussion around how climate-related risks and opportunities affect your investment strategy or investment selection.





Answer here



		

		19.3.3  How are ESG risks and opportunities reported to, considered, and documented by the ultimate decision making body, such as the investment committee?

Describe the process you have in place and illustrate this with a recent fund example.



Answer here



		

		19.3.4 [PE 9] How are ESG-related considerations integrated into deal documentation such as Shareholders' Agreements during deal structuring?



Describe the process you have in place and illustrate this with a recent fund example.





Answer here



		19.4

		Post-investment – Understanding how you contribute to your portfolio companies' ESG risk mitigation and value-creation efforts. 



		

		19.4 

19.4.1 [PE 11] Do you create ESG-specific value creation plans or incorporate ESG issues into regular value creation and/or 100-day plans?



If so, describe how those are defined, implemented, and monitored and provide an example from a recent fund.





Answer here



		

		19.4.2 [PE 12, 12.1] How do you ensure that adequate ESG-related competence and resources exist at the portfolio company level?



Describe one or two initiatives taken as part of your ESG competence-building efforts in prior funds, and indicate which function, position, or role is generally given ESG responsibilities at portfolio companies.



Answer here



		

		19.4.3 How do you use your board seats or interaction with the board to monitor, influence, and incentivize the portfolio company's management of ESG risks and opportunities?



This could include how ESG objectives are linked to compensation mechanisms at the portfolio company level.

[ISP 35] Ensure that any relevant discussion around the management of climate-related risks and opportunities is also included.



Answer here



		

		19.4.4 [PE 10] How do you contribute to the management of material ESG-related risks and opportunities during the holding period of your investments?



Provide two to three examples from a recent fund highlighting how you directly contributed to any initiatives. For example, those where you worked with management to identify issues and instigated further action such as implementing relevant policies, or those you supported your portfolio company to achieve.



[ISP 35] In addition, please include any relevant discussion around the management of climate-related risks and opportunities.



Answer here



		

		19.4.5 [PE 6, 6.1] Do you monitor and track ESG key performance indicators (KPIs) for your investments?



If so, how do you identify material KPIs, and which frameworks do you use, if any? Provide details of the KPIs you have tracked in prior funds.

[ISP 38, 38.1, 39, 39.1] In addition, please include a discussion of any climate physical or transition risk-related metrics.



Answer here



		

		19.4.6 [PE 7, 8, 8.1] How do you use the identified ESG KPIs?

Please indicate if you set targets for them or benchmark performance against comparable companies.  If so, how do you do this, and how do you support portfolio companies to meet the targets?



[ISP 37, 37.1] In addition, please include a discussion of KPIs related to climate change risks and opportunities.





Answer here



		

		19.4.7 [PE 13] How do you incorporate ESG considerations into preparations for exit?

If you do not incorporate ESG considerations into preparations for an exit, explain why.



Answer here



		

		19.4.8 How do you seek to determine whether your approach to ESG risks and opportunities has affected your investments' financial performance?



Provide one or two examples from a recent fund describing how you assess financial outcomes in the investment lifecycle related to ESG incorporation. If you do not measure the financial implications of your ESG incorporation activity, please qualitatively explain the expected added value associated with your ESG incorporation approach.



Answer here



		

		19.4.9 [ISP 43, 43.1] Do you identify sustainability outcomes[footnoteRef:2] (the positive and negative real-world outcomes) related to investees’ operations, products and services? [2:  Sustainability outcomes are the intended and unintended, positive and negative effects that the businesses in which you invest have on the world around them. Examples of negative outcomes include biodiversity loss resulting from construction in an open space, human rights violations linked to dual-use technology, stress on water systems due to high water consumption. Examples of positive outcomes include reduction of waste through circular economy initiatives, upskilling programs successfully retraining employees for the digital economy, development of green products or services (with evidence of positive sustainability impact), inclusive products and services that address issues of systemic racism.
] 




If so, disclose any frameworks or tools you use to identify these (e.g., SDGs, Impact Management Project (IMP), The United Nations Guiding Principles on Business and Human Rights (UNGPs), OECD guidelines on multinational enterprises).



Answer here



		19.5

		Reporting and Disclosure – Understanding how Limited Partners can monitor your ESG performance and ensure the fund is operating within agreed-upon policies and practices, including disclosing material ESG incidents.



		

		19.5 

19.5.7 

19.5.8 

19.5.9 

19.5.1  [PE 14] How do you report and evidence progress on ESG performance, including data and targets, to Limited Partners?

Provide samples of ESG-related disclosures from an earlier fund. If past disclosures are not available, please state whether you would consider introducing ESG-related disclosures for your next fund.



[ISP 38, 38.1, 39, 39.1] In addition, please include a discussion relevant to climate change risk metrics and targets.



Answer here



		

		19.5.2 Is the management of ESG risks and opportunities included on your Limited Partners Advisory Committee and Annual Investor Meeting agenda?



If so, provide one or two examples of included issues at the portfolio company or fund level. If not, explain why not.



Answer here



		

		19.5.3 What is your approach to managing material ESG incidents and disclosing them to your Limited Partners?

Provide your definition of what constitutes a material ESG incident and, through an example, explain the steps you have taken to manage past incidents and prevent future occurrences. Please also state whether there have been any at your firm or portfolio companies within the last three years.



Answer here



		19.6

		Climate Change



		

		19.6.1 How do you measure and report the greenhouse gas (GHG) emissions associated with your investments?

Describe the methodology used. If you do not measure and report GHG emissions, please explain why not, or the current status of your efforts.





Answer here



		

		19.6.2 Describe any climate commitments or targets your firm has made or actions your firm employs, to assess and address climate-related risks and opportunities not otherwise covered in this document. 



Describe any climate-/emissions-related KPIs and targets you have set with your portfolio companies or committed to as a firm. 



Ensure that, if relevant, you have responded to the guidance on climate-related risks and opportunities above in questions 19.1.2, 19.1.3, 19.3.1, 19.3.2, 19.4.3, 19.4.4, 19.4.5, 19.4.6 and 19.5.1, and add any further discussion that might be relevant here. If you have not disclosed any climate-related information, please explain why not.





Answer here



		

		19.6.3 [bookmark: Q19_6_3]If you have reported in line with the TCFD recommendations, please provide a copy of your TCFD report (as referenced in Appendix A).



Please indicate if you plan to report in future. If you have not reported in line with the TCFD recommendations, please explain why not. 





Answer here



		19.7

		Additional Information



		

		19.7.1 If applicable, describe how your approach to ESG incorporation addresses specific ESG topics or practices not otherwise covered in this document. 



This could include issues such as human rights and related frameworks such as the UNGPs, diversity, equity and inclusion, or biodiversity, how you link ESG outcomes to loan facilities, incorporating ESG outcomes into staff carry incentives, or development of an industry-wide ESG initiative, etc.





Answer here



		

		19.7.2 How do you manage your management company's (i.e. your own business') internal ESG risks and opportunities?



Describe the initiatives you have developed and/or will develop to improve your firm's internal ESG performance e.g. to improve investment team diversity.





Answer here



		20.0

		Diversity, Equity and Inclusion

		Yes

		No



		Please note that responses to the DEI questions below and data provided via the ILPA Diversity Metrics Template are intended as complementary elements of a complete package. Data related to many of the following topics is being collected through the Diversity Metrics Template, with the opportunity to provide additional qualitative information within the Template itself and/or in response to the more detailed questions that follow below.





		20.1

		Is the Firm[footnoteRef:3] a Diversity in Action signatory? [3:  For responses pertaining to an entity other than the Firm/Management company (e.g., specific business line, Fund family or asset class/strategy), indicate the entity to which the information provided refers.] 


		☐		☐

		

		20.1.1 If ‘No’ to 20.1, indicate if the Firm will become a Diversity in Action signatory in the next 12-18 months.

		☐		☐

		[bookmark: Q20_2]20.2

		Does the Firm2 track diversity metrics for the Firm/Management Company, including Ownership, Investment Committee and Professionals, with both quantitative/qualitative information available? If ‘yes’, provide the diversity metrics breakout for the Firm/Management Company, e.g., the “Manager Template” tab in the ILPA Diversity Metrics Template (as referenced in Appendix A).

		☐		☐

		

		20.2.1 If ‘No’ to 20.2, indicate if the Firm will begin tracking/providing this information within the next 12-18 months.

		☐		☐

		[bookmark: Q20_3]20.3

		Does the Firm2 track diversity metrics at the portfolio company level (where the Firm holds a significant or controlling interest), including Boards of Directors, Board Chairs and Senior Management? If ‘yes’, provide the diversity metrics breakout for the Fund’s portfolio companies, e.g., the “PortCo Template” tab in the ILPA Diversity Metrics Template (as referenced in Appendix A). If the Fund being dilgenced is not active, the diversity metrics at the portfolio company level should be provided for the predecessor fund for the last three years.

		☐		☐

		

		20.3.1 If ‘No’ to 20.3, indicate if the Firm will begin tracking/providing this information within the next 12-18 months.

		☐		☐

		[bookmark: Q20_4]20.4

		In the Code, Manual or Policy section of the table below - indicate whether the Firm has any of the following codes, manuals or policies (as referenced in the table below) and whether the Firm requires or encourages portfolio companies (where the Firm holds a significant or controlling interest) to have the following codes, manuals or policies. For any codes, manuals or policies not yet implemented by either the Firm or portfolio companies (where the Firm holds a significant or controlling interest), indicate whether the Firm intends to implement within the next 12-18 months. Identify if copies have been provided (as referenced in Appendix A). Copies for portfolio companies are intended to be representative examples of the codes, manual or policies – examples for every portfolio company do not need to be provided.



In the Programs and Processes in Place section of the table below - indicate whether the Firm has any of the following programs or processes (as referenced in the table below) and whether the Firm requires or encourages portfolio companies (where the Firm holds a significant or controlling interest) to have the following programs or processes. For any programs or processes not yet implemented by either the Firm or portfolio companies (where the Firm holds a significant or controlling interest), indicate whether the Firm intends to implement within the next 12-18 months.



Answer in table below 







		Code, Manual or Policy

		Firm/Management Company

		Portfolio Companies



		

		Today (Y/N)

		Within Next 12-18 Months (Y/N)

		Provided (Y/N)

		Today (Y/N)

		Within Next 12-18 Months (Y/N)

		Representative Example Provided (Y/N)



		Diversity, Equity, and Inclusion Policy (that addresses recruitment and retention)

		

		

		

		

		

		



		Code of Conduct/Code of Ethics (that covers harassment, discrimination or workplace violence)

		

		

		

		

		

		



		Equitable Pay Policy

		

		

		

		

		

		



		Family Leave Policy (that exceeds any government mandated minimum paid leave)

		

		

		

		

		

		



		Process and Policy related to Recruiting for Diverse Staff/Underrepresented Groups

		

		

		

		

		

		



		Programs and Processes in Place

		Firm/Management Company

		Portfolio Companies



		

		Today (Y/N)

		Within Next 12-18 Months (Y/N)

		Today (Y/N)

		Within 12-18 Months (Y/N)



		Employee Engagement Survey(s)

		

		

		

		



		Formal Employee Engagement, Retention and Advancement Programs for Diverse Staff/Underrepresented Groups (e.g., mentorship/sponsorship networks, employee resource or affinity groups)

		

		

		

		



		Performance Appraisal Policy (that incorporates individuals’ contributions to advancing DEI)

		

		

		

		



		Procedures for the Reporting and Investigation of Harassment and/or Discrimination

		

		

		

		



		Supplier Diversity Program

		

		

		

		





		20.5

		Describe the development/implementation of and/or any significant or anticipated changes to the Firm’s Diversity, Equity and Inclusion policy, Code of Conduct/Code of Ethics and Family Leave policy (that exceeds any government mandated minimum paid leave).





Answer here



		20.6

		Describe the Family Leave policy, including whether the leave includes both maternity and paternity leave and/or equivalent treatment regardless of gender, the number of weeks paid/unpaid, % of salary covered during paid weeks and impact on bonus, carry or vesting. Provide context into distinctions in policy between primary and non-primary caregivers and family building/support coverage (e.g., fertility management and healthy pregnancy support, surrogacy, adoption reimbursement benefits option) (as referenced in Appendix A). Indicate whether the Family Leave policy also addresses Family Violence Leave.





Answer here



		20.7

		Describe the Firm’s formal process and any policies related to recruiting for diverse staff/underrepresented groups. Provide context into any specific targets to help increase recruitment of diverse staff/underrepresented groups, with insight into organizational goals and policies that result in demonstrable practices that make recruitment more inclusive. Identify any distinctions in the recruiting approach related to job levels and functional roles, such as between Investment Professionals and Operations and Administration Professionals (as defined in the Glossary). Indicate any undergraduate or graduate educational institutions targeted for recruiting activities and hiring. 





Answer here



		20.8

		Describe how the Firm has identified and addressed any bias in the hiring process that serves to widen the applicant pool beyond traditional sources. Indicate any specific targets or objectives (e.g., minimum diversity in the candidate pool or final slate) applied to search conducted internally or those executed by external search firms.





Answer here



		20.9

		Describe any formal programs or partnerships the Firm has with organizations that promote the attraction and retention of individuals from underrepresented groups within private markets.





Answer here



		20.10

		Describe the Firm’s employee engagement, retention and advancement programs (e.g., mentorship/sponsorship networks, employee resource or affinity groups) for diverse staff/underrepresented groups. Provide context into any specific organizational goals or policies related to retention and promotion of diverse staff or underrepresented groups. 





Answer here



		20.11

		Describe any employee engagement/satisfaction surveys or diversity audits the Firm conducts to assess firmwide culture and describe how findings have been applied to changes in Firm policies, programs and processes.





Answer here



		20.12

		Have there been any claims, formal charges or lawsuits related to sexual or general harassment, misconduct or discrimination against any current or former Firm employees (while employed by the Firm) within the last five years?

		☐		☐

		

		20.12.1 [bookmark: Q20_12_1]If any claims, formal charges or lawsuits related to sexual or general harassment, misconduct or discrimination have been made against any of the current or former Firm employees (while employed by the Firm) within the last five years, provide details on the investigative process, outcome, and disciplinary action (as referenced in Appendix A). Note: Individual names should not be provided and are not being solicited in the questionnaire.





Answer here



		20.13

		Provide insight into policies and coverage that promote inclusion, equity and a diverse workforce within the Firm, such as flexible work policies, emergency back-up child/elder care services and healthcare coverage (e.g., gender confirmation surgery, IVF coverage, donor egg coverage).





Answer here



		20.14

		Describe how the performance appraisal process incorporates individuals’ contributions to advancing DEI within the Firm. Indicate whether the compensation of members of Leadership is tied to the Firm’s stated DEI objectives.





Answer here



		20.15

		Describe any formal policies or processes in place that address equitable pay across the Firm’s employees and/or portfolio company employees. Provide context into any analysis carried out connected to diversity metrics and pay equity, including carry distribution at the Firm.





Answer here



		20.16

		Describe any training the Firm provides to employees at the Firm and at its portfolio companies to address topics such as inclusive leadership, systematic racism, unconscious bias and/or harassment. Provide context into the training provider(s) (internal vs. third-party provider(s)) (as referenced in Appendix D), frequency of training offered and the job levels and roles that receive the training.





Answer here



		20.17

		Describe the Firm’s governance structure related to DEI goal setting and oversight. Provide context into where ownership and accountability for DEI reside within the Firm (e.g., any standing DEI Committee and its members) and the process by which DEI priorities are set and managed, including if there are employees dedicated to DEI within the Firm, such as a Chief Diversity Officer.





Answer here



		20.18

		Describe how the Firm considers DEI in its overall investment strategy and in the evaluation of prospective investment opportunities, including whether diverse/underrepresented business owners are included in the Firm’s investment processes. Provide details on how DEI factors into the Firm’s investment due diligence and, if applicable, Investment Committee deliberations and development of portfolio company value creation plans. Indicate whether the Firm tracks and reports on diversity demographics with respect to deal flow.





Answer here



		20.19

		Describe any processes, procedures or goals related to the Firm’s evaluation of diversity among suppliers and vendors in use, (e.g., legal, accounting, fund administration, software or office supplies) if such a program has been implemented. Provide details on any specific objectives the Firm has set regarding use of diverse suppliers/vendors.





Answer here



		20.20

		Describe any formal commitments the Firm has made to promote and enhance diversity within the Board of Directors and Senior Management at its portfolio companies. Identify any diversity targets the Firm has set for the Boards of Directors at its portfolio companies and any policies or practices implemented in support of achieving those targets. Provide context into how Firm uses board seats to further diversity objectives at underlying portfolio companies.





Answer here



		20.21

		Describe any efforts/contributions the Firm has made towards improving DEI within the private markets industry beyond the Firm itself, including those related to attraction, mentoring and retention of individuals from underrepresented groups or supporting DEI research.





Answer here
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[bookmark: _Toc78354768][bookmark: _Toc86928450]Appendix A - Requested Documents (if applicable)**



		Included With Questionnaire

		Yes

		No



		1. Fund Limited Partnership Agreement (current version)

		☐		☐

		2. Fund Limited Partnership Agreement (black-lined version from the predecessor fund)

		☐		☐

		3. Private Placement Memorandum (PPM) of the Fund

		☐		☐

		4. PPM and Limited Partnership Agreement of the predecessor fund

		☐		☐

		5. Annual General Meeting materials for last two years

		☐		☐

		6. Firm’s most recent regulatory body registration/disclosure form(s) (e.g. Form ADV Parts 1 and 2)

		☐		☐

		7. The Partnership Agreement of the General Partner

		☐		☐

		8. All audited annual & unaudited quarterly reporting packages sent to Limited Partners for each active predecessor fund over the last five years

		☐		☐

		9. The audited financial statements, including supplements, of the Firm for the last three years

		☐		☐

		10. Examples of capital call and distribution notices

		☐		☐

		11. The Investment Advisory Agreement between the Fund and the General Partner

		☐		☐

		12. [bookmark: A12]Presentation materials and minutes of all LPAC meetings held over the last two years

		☐		☐

		13. [bookmark: A13]Copy of the terms provided in side agreements or rights (“side letters”) the Fund has entered into (as referenced in Question 12.4)

		☐		☐

		14. [bookmark: A14]Compliance Manual (as referenced in Question 1.29)

		☐		☐

		15. [bookmark: A15]Compliance Manual for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		16. [bookmark: A16]Conflicts of Interest Policy (as referenced in Question 1.29)

		☐		☐

		17. [bookmark: A17]Conflicts of Interest Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		18. [bookmark: A18]Personal Trading Policy (as referenced in Question 1.29)

		☐		☐

		19. [bookmark: A19]Personal Trading Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		20. [bookmark: A20]Policy on the Handling and Safeguarding of Any Material Non-public Information (as referenced in Question 1.29)

		☐		☐

		21. [bookmark: A21]Policy on the Handling and Safeguarding of Any Material Non-public Information for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		22. [bookmark: A22]Remote Work Policy (as referenced in Question 1.29)

		☐		☐

		23. [bookmark: A23]Remote Work Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		24. [bookmark: A24]Political/Charitable Contributions Policy (as referenced in Question 1.29)

		☐		☐

		25. [bookmark: A25]Political/Charitable Contributions Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		26. [bookmark: A26]Lobbyist Policies (as referenced in Question 1.29)

		☐		☐

		27. [bookmark: A27]Lobbyist Policies for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		28. [bookmark: A28]Risk Management Policy (as referenced in Question 1.29)

		☐		☐

		29. [bookmark: A29]Risk Management Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		30. [bookmark: A30]Whistleblower Policy (as referenced in Question 1.29)

		☐		☐

		31. [bookmark: A31]Whistleblower Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		32. [bookmark: A32]Regulatory Exam Deficiency Letter (e.g. SEC Deficiency Letter) (as referenced in Question 13.19)

		☐		☐

		33. [bookmark: A33]Internal Control Reports (e.g., SSAE 18 or ISAE 3402) (as referenced in Question 13.23)

		☐		☐

		34. [bookmark: A34]Internal Control Reports (e.g., SSAE 18 or ISAE 3402) from Key Third-Party(s)/Suppliers (as referenced in Question 13.24)

		☐		☐



[bookmark: _Toc86928451]Appendix A – Requested Documents (cont.)**



		Included With Questionnaire

		Yes

		No



		35. [bookmark: A35]AML/CFT Policy (as referenced in Question 1.29)

		☐		☐

		36. [bookmark: A36]AML/CFT Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		37. [bookmark: A37]Privacy Policy (as referenced in Question 1.29)

		☐		☐

		38. [bookmark: A38]Privacy Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		39. [bookmark: A39]Insurance Policy (e.g., fidelity bond insurance, errors and omission insurance, director’s and officer’s insurance or cyber threats insurance) (as referenced in Question 1.29)

		☐		☐

		40. [bookmark: A41]Valuation Policy (as referenced in Question 1.29)

		☐		☐

		41. [bookmark: A42]GIPS Report (as referenced in Question 16.12)

		☐		☐

		42. [bookmark: A43]Cyber/Information Security Policy (as referenced in Question 1.29)

		☐		☐

		43. [bookmark: A44]Cyber/Information Security Policy for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		44. [bookmark: A45]Business Continuity Plan (as referenced in Question 1.29)

		☐		☐

		45. [bookmark: A46]Business Continuity Plan for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		46. [bookmark: A47]Disaster Recovery Plan (should include location of back-up data) (as referenced in Question 1.29)

		☐		☐

		47. [bookmark: A48]Disaster Recovery Plan (should include location of back-up data) for Portfolio Companies (as referenced in Question 1.29)

		☐		☐

		48. [bookmark: A49]Responsible Investment (RI) Policy (as requested in Questions 1.29 and19.1.1)

		☐		☐

		49. [bookmark: A50]Sections of PPM or other Marketing Materials relevant to ESG (as requested in Question 19.2.1)

		☐		☐

		50. [bookmark: A51]TCFD Report (as requested in Question 19.6.3)

		☐		☐

		51. [bookmark: A52]ILPA Diversity Metrics Template – Firm/Management Company, Staff Movement and Portfolio Companies (as referenced in Questions 20.2 and 20.3)

		☐		☐

		52. [bookmark: A53]Diversity, Equity and Inclusion Policy (as referenced in Question 20.4)

		☐		☐

		53. [bookmark: A54]Diversity, Equity and Inclusion Policy for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		54. [bookmark: A55]Code of Conduct/Code of Ethics (as referenced in Questions 1.29 and 20.4)

		☐		☐

		55. [bookmark: A56]Code of Conduct/Code of Ethics for Portfolio Companies (as referenced in Question 1.29 and 20.4)

		☐		☐

		56. [bookmark: A57]Family Leave Policy (as referenced in Question 20.4)

		☐		☐

		57. [bookmark: A58]Family Leave Policy for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		58. [bookmark: A59]Recruiting Process and Policy (as referenced in Questions 1.29 and 20.4)

		☐		☐

		59. [bookmark: A60]Recruiting Process and Policy for Portfolio Companies (as referenced in Questions 1.29 and 20.4)

		☐		☐

		60. [bookmark: A61]ILPA Diversity Metrics Template – Firm/Management Company, Staff Movement and Portfolio Companies (as referenced in Questions 20.2 and 20.3)

		☐		☐

		61. [bookmark: A62]Diversity, Equity and Inclusion Policy (as referenced in Question 20.4)

		☐		☐

		62. [bookmark: A63]Diversity, Equity and Inclusion Policy for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		63. [bookmark: A64]Code of Conduct/Code of Ethics (as referenced in Questions 1.29 and 20.4)

		☐		☐

		64. [bookmark: A65]Code of Conduct/Code of Ethics for Portfolio Companies (as referenced in Question 1.29 and 20.4)

		☐		☐

		65. [bookmark: A66]Family Leave Policy (as referenced in Question 20.4)

		☐		☐

		66. Family Leave Policy for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		67. Recruiting Process and Policy (as referenced in Questions 1.29 and 20.4)

		☐		☐

		68. [bookmark: A69]Recruiting Process and Policy for Portfolio Companies (as referenced in Questions 1.29 and 20.4)

		☐		☐



[bookmark: _Toc86928452]



** If applicable, all requested documents/templates should be in spreadsheet format. 

A

ILPA Due Diligence 2.0 – Appendix



** If applicable, all requested documents/templates should be in spreadsheet format.

 A2



ILPA Due Diligence 2.0 – Appendix 





Appendix A – Requested Documents (cont.)**



		Included With Questionnaire

		Yes

		No



		69. [bookmark: A70]Equitable Pay Policy (as referenced in Question 20.4)

		☐		☐

		70. [bookmark: A71]Equitable Pay Policy for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		71. [bookmark: A72]Performance appraisal process specific to relevant contributions towards advancing DEI (as referenced in Question 20.4)

		☐		☐

		72. [bookmark: A73]Performance appraisal process specific to relevant contributions towards advancing DEI for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		73. [bookmark: A74]Procedures for the reporting and investigation of harassment and/or discrimination (as referenced in Question 20.4)

		☐		☐

		74. [bookmark: A75]Procedures for the reporting and investigation of harassment and/or discrimination for Portfolio Companies (as referenced in Question 20.4)

		☐		☐

		75. [bookmark: A76]Details for each claim of sexual or general harassment, misconduct or discrimination that have been made against any of the current and/or former Firm employees (while employed by the Firm) within the last five years, including the charges, investigative process and outcome, including disciplinary action. Note: Individual names should not be provided and are not being solicited in the questionnaire. (as referenced in Question 20.12.1)

		☐		☐

		76. [bookmark: A77]Completed due diligence report/investment recommendation for two recent investments

		☐		☐

		77. [bookmark: A78]Sample Deal Term Sheet

		☐		☐

		78. [bookmark: A79]Chart: Firm ownership structure (as referenced in Question 1.3)

		☐		☐

		79. [bookmark: A80]Chart: Firm Organizational Chart showing the Firm’s management/organizational structure (as referenced in Question 1.4)

		☐		☐

		80. Firm budget (as referenced in Question 1.21)

		☐		☐

		81. Fund budget (as referenced in Question 2.17)

		☐		☐

		82. Chart: Fund legal/tax structure (as referenced in Question 2.1)

		☐		☐

		83. Pipeline of Opportunities (as referenced in Question 11.4)

		☐		☐

		84. Summary of Key Terms for the Fund (as referenced in Question 12.1)

		☐		☐

		85. Summary of Changes in Key Terms for the Fund relative to the last two predecessor funds (as referenced in Question 12.1)

		☐		☐

		86. Working example showing a preferred return being reached, including scenarios that would increase the preferred return, or prevent its decline, other than via traditional investment gains or losses (effects of credit facility or investment write-offs) (as referenced in Question 12.8.2)

		☐		☐

		87. Working example of the most recent fund’s distribution waterfall, noting any variations from the expected calculations for the Fund (as referenced in Question 12.10)

		☐		☐

		88. Return comparison of predecessor funds (with and without use of credit facility) vs. relevant benchmark (as referenced in Question 14.6)

		☐		☐

		89. IPO Graph (as referenced in Question 14.7)

		☐		☐









** If applicable, all requested documents/templates should be in spreadsheet format.
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[bookmark: _Toc78354770][bookmark: _Toc86928453]Appendix B - Templates: Team Members**

B1: Team Members – Leadership and Investment Professionals (current)

For all current members of Leadership and all current Investment Professionals working on the Fund, provide detailed information on professional background, role at Firm and time allocation:



 
** If applicable, all requested documents/templates should be in spreadsheet format.
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· First Name

· Last Name

· Current Title

· Original Title When Hired

· Date Joined Firm

· Date of Most Recent Promotion

· Office Location

· Total Years of Relevant Industry Experience

· Previous Professional Experience (including years at each company)

· Education (including degree(s) received and year(s) of graduation)

· Professional Designations (CFA, CAIA, CIPM, etc.)

· Investment Committee Role

· Is defined in the Fund’s “Key Person” agreement (y/n)

· Is defined as a “Principal” in this document (as first referenced in Question 1.3) (y/n)

· Directorships Held (portfolio company, external, non-profit, etc. - including details on role and monthly time commitments)

· Investments Responsible for (lead)

· Investments Responsible for (non-lead)

· Target Number of Investments Responsible For

· Average Number of Days Spent on Each Investment per month

· Time Allocation % (1 of 2): 

· % Deal Sourcing

· % Deal Execution

· % Portfolio Monitoring

· % Operations

· % Marketing

· % Investor Relations

· % Administration

· % Non-Fund Initiatives

· % Other (w/ explanation)

· Time Allocation % (2 of 2):

· % New Fund

· % Existing Funds/Other

B2: Team Members – Other Operations and Administration Professionals (current)

For all current Other Operations and Administration Professionals working on the Fund, provide detailed information on professional background and role at the Firm: 



· First Name

· Last Name

· Title

· Role (IR, Finance, etc.)

· Office Location

· Date Joined Firm

· Total Years Relevant Industry Experience

· Previous Professional Experience (including years at each company)

· Education (including degree(s) received and year(s) of graduation)

· Professional Designations (CFA, CAIA, CIPM, etc.)

B3: Team Members (former)

Provide details on all Leadership and Senior Investment Professionals over the past five years:



· First Name

· Last Name

· Title at Departure

· Date Joined Firm

· Date Departed Firm

· Office Location

· Current Status (name of current employer, name of education institution attending, retired, etc.)

· Reason for Departure

· Investments Responsible For (lead)

· Investments Responsible For (non-lead)

B4: Firm Internal Advisory Board(s)

Provide a list of all the members of the Firm’s internal advisory board(s):

· Board Name

· First Name

· Last Name

· Year Joined

· Board Role (chair, observer, etc.)

· Affiliation(s)

· Biography



· 

B5: Office Locations

List all office facilities the Firm has ever operated, providing the: 



· Office Location

· Year Opened

· Year Closed

· Phone Number

· Office Head

· Current Staff Count

· Historical Staff Count (max. # of employees at any one point)

· Specific Duties Performed in that Office (back-office, sourcing, etc.)

· 

[bookmark: _Toc78354771]

[bookmark: _Toc86928454]Appendix C - Templates: References**

C1: References – General

Provide a broad cross-section of references (co-investors, deal sources, bankers, personal references, etc.):

 
** If applicable, all requested documents/templates should be in spreadsheet format.
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· First Name

· Last Name

· Title

· Company

· Relationship Type

· Phone Number

· Email Address

· 

C2: References – Portfolio Companies 

Provide references at all portfolio companies in the last two predecessor funds; references should at least include the current CEO and any displaced CEOs during the Fund’s ownership:



· First Name

· Last Name

· Title

· Company

· Phone Number

· Email Address

· 

C3: References – Third-Party Service Provider(s)

Provide a list of representative third-party service providers used by the Firm over the past five years:

· Company

· Relationship Type

· Brief Description of Role

· First Name

· Last Name

· Title

· Phone Number

· Email Address

· Expiration Date of Existing Contract (if applicable) 

C4: References – Limited Partners

List all Limited Partners in: 1) the Fund and 2) the predecessor fund:



· Name of Institution

· Investor Type (Public Pension, Endowment, SWF, etc.)

· First Name

· Last Name

· Title

· Phone Number

· Email Address

· Admission Source (1st close, secondary purchase, etc.)

· Fund Name

· Commitment Amount (with clarity between hard and soft commitments in current Fund)

C5: References – LPAC Members

Provide a list of LPAC members in the predecessor fund:



· Institution Name

· Investor Type (Public Pension, Endowment, SWF, etc.)

· First Name

· Last Name

· Title

· Phone Number

· Email Address

· Committed to Fund (y/n)

C6: References – Auditors

Provide the contact information for the auditor of the Fund and predecessor funds in the last five years: 



· Firm Name

· Fund(s) Audited

· First Name

· Last Name

· Title

· Phone Number

· Email Address

C7: References – Independent, Third-Party Valuation Firms

Provide the contact information for the independent, third-party valuation firms for the Fund and predecessor funds in the last five years: 



· Firm Name

· Fund(s) Valuations Performed On

· First Name

· Last Name

· Title

· Phone Number

· Email Address

C8: References – Placement Agents

List all placement agents and capital raising advisors used by the Fund and predecessor funds during capital raising in the last five years: 



· Firm Name

· First Name

· Last Name

· Title

· Phone Number

· Services Provided

· Fund Name

· Payment Structure/Amount

· Registration Number(s)

· 

 
** If applicable, all requested documents/templates should be in spreadsheet format.
C2
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[bookmark: _Toc86928455]Appendix C - Templates: References (cont.)**

C8: References – Background Checks

List any vendors that have performed background checks on the Firm or its employees: 



E
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· Vendor Name

· First Name

· Last Name

· Title

· Phone Number

· Email

· Services Provided





[image: ]
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**If applicable, all requested documents/templates should be in spreadsheet format
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[bookmark: _Toc86928456]Appendix D - Templates: Third-Party(s) and Technology Tool(s)**

D1: Third-Party(s)

Provide the following for each third-party(s) currently used by the Firm. If there have been changes to the third-party(s) used in the last five years, provide details for the previous third-party(s) as well:



 ** If applicable, all requested documents/templates should be in spreadsheet format.
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· Provider Name

· Description of Services Provided for the Fund and Firm (plus the Firm’s Principals and affiliates)

· Start Date of Services

· End Date of Services (if applicable)

· Funds Serviced





D2: Technology Tool(s)

Complete the following for each technology tool(s) (software, applications, information systems, portals, etc.) currently used by the Firm to carry out business functions:

· 



		Function

		Technology Tool(s) Used

(if applicable)

		Performed in-house (Y/N)

		Performed by a third-party(s) (Y/N)



		Deal Sourcing

		

		

		



		Screening of Targets

		

		

		



		Due Diligence of Targets

		

		

		



		Portfolio Monitoring

		

		

		



		Risk Management

		

		

		



		Compliance

		

		

		



		Legal

		

		

		



		Valuations

		

		

		



		Accounting

		

		

		



		Tax

		

		

		



		Fund Administration

		

		

		



		Audit

		

		

		



		Management Fee – Calculations/Verifications

		

		

		



		Carried Interest – Calculations/Verifications

		

		

		



		Preferred Return Hurdle – Calculations/Verifications

		

		

		



		Clawback – Calculations/Verifications

		

		

		



		Waterfall – Calculations/Verifications

		

		

		



		Reporting/Investor Relations

		

		

		



		Human Resources

		

		

		



		Internal Communication

		

		---

		---







 
** If applicable, all requested documents/templates should be in spreadsheet format.
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[bookmark: _Toc78354773][bookmark: _Toc86928457]Appendix E - Templates: Fund**

E1: Performance & Attribution: Fund

Provide the following for each predecessor fund in the Fund family on a since inception basis, using the Net Asset Values attributable to the most recent quarter. If applicable, provide totals for: 1) the GP’s share and 2) aggregate LPs’ share. Where noted, all values should be denominated (as of the transaction day) in: 1) the respective fund’s reporting currency, 2) US Dollar ($) and 3) Euro Dollars (€):



** If applicable, all requested documents/templates should be in spreadsheet format.
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· Fund Name

· Vintage Year

· Date of Initial Capital Call

· Fund Size (fund reporting currency)

· Performance Metrics (multiple currencies):

· Total Contributions, incl. fees (GP/all LPs)

· Total Contributions, excl. fees (GP/all LPs)

· Total Distributions (GP/all LPs)

· Current NAV (GP/all LPs)

· Net IRR with use of credit facility (GP/all LPs)

· Net IRR without use of credit facility (GP/all LPs)

· Gross IRR with use of credit facility (GP/all LPs)

· Gross IRR without use of credit facility (GP/all LPs)

· Total Value to Paid-In (TVPI) (GPs/all LPs): 

· Net of Fees

· Gross of Fees

· Distribution Value to Paid-In (DVPI) (GP/all LPs): 

· Net of Fees

· Gross of Fees

· Reported Value to Paid-In (RVPI) (GP/all LPs): 

· Net of Fees

· Gross of Fees

· Total # of Invs. Made

· Total # of Invs. Remaining

· Average Age of All Investments

· Total Fees Collected from Portfolio Companies, incl. fees that accrued to benefit of LPs (fund reporting currency)

· Total Fees Collected from Portfolio Companies, excl. fees that accrued to benefit of LPs (fund reporting currency)

· Total Realized Carry (fund reporting currency)

· Total Estimated Unrealized Carry (fund reporting currency)

· Total Current Clawback Balance (fund reporting currency) (if applicable) 

E2: Cash Flows: Fund

Provide detailed cash flows (incl. stock distributions) for each predecessor fund in the Fund family on a since inception basis, using the Net Asset Values attributable to the most recent quarter. Data should be broken down between the: 1) GP’s share and 2) aggregate LPs’ share. All values should be denominated (as of the transaction day) in: 1) the respective fund’s reporting currency, 2) US Dollar ($) and 3) Euro Dollars (€). This information should allow for the calculation of net/gross IRRs and multiples for each fund (in multiple currencies). Values presented should reconcile to the funds’ financial statements and Appendix E1:



· Fund Name

· Date of Cash Flow

· Fund Reporting Currency

· Amount (multiple currencies)

· Type of Flow (Call, Cash Dist., Stock Dist., etc.)

· NAV as of the Most Recent Quarter (multiple currencies)

· Cash Flow Description (Investment, Fees, etc.)





**If applicable, all requested documents/templates should be in spreadsheet format
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[bookmark: _Toc78354774][bookmark: _Toc86928458]Appendix F - Templates: Portfolio Investments**

F1: Deal Log: Portfolio Investments

Provide a copy of the Firm’s deal flow log for all investments reviewed over the last five years within the predecessor funds in the Fund family, where the General Partner either, (i) expressed a level of interest; (ii) commenced due diligence; and/or (iii) generated a letter of intent. Include information on the source and estimated transaction size of the investment opportunity:

** If applicable, all requested documents/templates should be in spreadsheet format.
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· Date of Opportunity

· Portfolio Investment Name

· Short Description of Opportunity

· Source of Opportunity

· Type of Auction (if applicable)

· Purchase Type (take-private, trade sale, carve-out, etc.)

· Deal Log Status (i.e., how far the opportunity progressed through the deal pipeline)

· Inv. Transaction Currency

· Estimated Total Transaction Size (inv. transaction currency)

· Estimated Fund Investment Size (inv. transaction currency)



F2: Performance & Attribution: Portfolio Investments

Provide summary tables of all realized and unrealized portfolio investments in predecessor funds in the Fund family on a since inception basis (unless noted otherwise), using the investment value attributable to the most recent quarter (or at exit for realized invs.). All spin-offs and partial divestitures should be properly notated in the table (if necessary, provide additional explanation in a supplemental table). All values should be denominated (as of the transaction day) in: 1) the respective fund’s reporting currency and 2) the investment’s reporting currency: 

· 

· Portfolio Investment Name

· Status (realized/unrealized)

· Fund Name (if cross-fund investment, separate each fund)

· Fund Reporting Currency

· Inv. Transaction Currency

· Seller Name at Entry

· Purchase Type (take-private, trade sale, carve-out, etc.)

· Date of Purchase Agreement

· Initial Investment Date

· Short Business Description

· Source of Opportunity 

· Sector/Industry

· Geography: Headquarters

· Geography: Base of Operations

· Geography: Primary Market

· Value Creation Thesis 

· Security Type (sub-debt)

· Number of Shares/Units

· Lending Syndicate Names

· Investment Metrics – at Entry (multiple currencies):

· Fund Ownership % (pro-rata, fully diluted)

· Total # of Board Seats

· Fund’s # of Board Seats (pro-rata)

· LTM EBITDA

· LTM Revenue 

· Enterprise Value

· Equity Value 

· Net Debt

· LTM Interest Expenses

· Date of Sale Agreement

· Exit Date

· Exit Type (IPO, write-off, etc.)

· Buyer Name at Exit

· Investment Metrics – Current/at Exit (multiple currencies)- include since-inception, compound annual growth rates (CAGR) for all applicable metrics:

· Fund Ownership % (pro-rata, fully diluted)

· Total # of Board Seats

· Fund’s # of Board Seats (pro-rata) 

· LTM EBITDA 

· LTM Revenue 

· Enterprise Value

· Equity Value 

· Net Debt

· LTM Interest Expenses 

· Total Inv. Capital at Entry

· Total Inv. Capital to Date (multiple currencies) (a)

· Current Investment Cost (multiple currencies) (b)

· Total Proceeds to Date (multiple currencies) (c)

· Current Reported Value (multiple currencies) (d)

· Gross IRR (multiple currencies)

· Total Value to Paid-In (TVPI =((c+d)/a)) (multiple currencies)

· Distribution Value to Paid-In (DVPI = c/a) (multiple currencies)

· Reported Value to Paid-In (RVPI = (d/a) (multiple currencies)

· Total Realized Carry (fund reporting currency)

· Total Current Unrealized Carry (estimated) (fund reporting currency)

· Valuation Methodology (market multiples, DCF, etc.)

· Enterprise Value (using Firm’s reported interim valuation) prior to signing of sale agreement (realized invs. only)

· Deal Team Member (lead)

· Deal Team Member (sourcing)

· Deal Team Member (diligence)

· Co-Investors, w/ ownership % and equity invested (Non-LPs)

· Co-Investors, w/ ownership % and equity invested (LPs)

· In Compliance with Covenants (Currently)? (y/n)

· In Compliance with Covenants (during life of inv.)? (y/n)

[bookmark: _Toc78354775]

**If applicable, all requested documents/templates should be in spreadsheet format
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[bookmark: _Toc86928459]Appendix F - Templates: Portfolio Investments (cont.)**

F3: Cash Flows: Portfolio Investments

Provide detailed cash flow information for each realized and unrealized investment in predecessor funds in the Fund family on a since inception basis (unless noted otherwise), and the investment reported value attributable to each quarter end. If applicable, provide detailed cash flow information for each deal previously completed by each Lead Deal Team Member prior to joining/forming the General Partner. All values should be denominated (as of the transaction day) in: 1) the respective fund’s reporting currency and 2) the currency of the investment transaction. This information should allow for the calculation of gross IRRs and multiples for each portfolio investment (in local and legal currency). Values presented should reconcile to the funds’ financial statements and Appendix F2:



** If applicable, all requested documents/templates should be in spreadsheet format.
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· Portfolio Investment Name

· Deal Team Member (lead)

· Fund Name

· Date of Cash Flow

· Fund Reporting Currency

· Investment Transaction Currency

· Amount (multiple currencies)

· Type of Cash Flow

· Cash Flow Description

· Reported Value at Quarter End (multiple currencies)

F4: Fee Schedule: Portfolio Investments

Provide detailed cash flow information related to all fees charged to portfolio companies for each predecessor fund in the Fund family, denominated in the Fund’s reporting currency:

· 

· Date of Cash Flow

· Amount

· Portfolio Investment Name

DRAFT



DRAFT



DRAFT



· Type of Fee (Director’s Fee)







F5: Debt Maturities: Portfolio Investments

For all unrealized investments from predecessor funds in the Fund family, provide debt covenant details. Provide data for three years prior to the investment, through the ownership. All values should be denominated in the investment’s reporting currency:







· 





**If applicable, all requested documents/templates should be in spreadsheet format
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· Portfolio Investment Name

· Total Current Debt

· Debt Maturities by Year

· Number of Tranches

· Origination Fee

· Payment Schedule

F6: Investment Details: Portfolio Investments

Each page is designed to give the Limited Partner a qualitative and quantitative synopsis on each investment (realized & unrealized) from predecessor funds in the Fund family and should include the following sections (denominated in the investment’s reporting currency):

Overview: 

· Portfolio Investment Name

· Status (realized/unrealized)

· Detailed Business Description

· Detailed Sourcing Information

· Detailed Value Creation Thesis

· Transaction Summary

· Other Significant Investors

· Any C-Level management changes during investment

· Significant Post-Investment Issues (covenant breach)

· Exit Type (IPO, write-off, etc.)

· Types of Alternative Funding Sources Used (SBIC) 

· Deal Team Member (lead)

· Deal Team Member (sourcing)

· Deal Team Member (diligence)

· Gross IRR

Financial Tables (provide annual data for three years prior to the investment through the ownership):

· 

· Revenue (value and CAGR)

· EBITDA (value and CAGR)

· Debt Balance

· Equity Balance

· Value of Outstanding Warrant and Options

· Other Relevant Metrics

Status (current or at exit):

· Short Company Assessment (on plan, above plan, below plan, etc.)

· Detailed Company Assessment 

· Capitalization Table (table format is not rigid, adjust as appropriate for relevant portfolio company) 

· Recent Events and Key Initiatives 

· Valuation Methodology/Assumptions (including a list of comparable companies)

· Valuation Bridge with commentary on changes/drivers, including: (i) additional capital invested, (ii) operational improvement/ decline, (iii) multiple expansion/ compression and (iv) leverage

· Provide information for each add-on acquisition

· Describe the expectations regarding future cash flow needs, valuations and realization events 





[bookmark: _Toc78354776][bookmark: _Toc86928460]Appendix G - Templates: GP-Led Secondaries / Continuation Funds**

G1: GP-Led Secondaries and Continuation Funds Details

Provide summary tables with the details below for every GP-led Secondary and Continuation Fund transaction at the Firm over the last five years: 

· Type of Transaction (GP-led Secondary/Continuation Fund)

· Fund Involved in Transaction

· Date of First Close of Fund Involved in Transaction

· Date of Transaction

· Describe the Rationale for the Transaction to Take Place via a Restructuring

· Was There a Review of Conflicts Associated with the Transaction by the LPAC? (y/n)

· Was General Partner Carry Rolled Over at 100% in the Transaction? (y/n)

· What % was General Partner Carry Rolled Over at in the Transaction? (%)

· Was a Company(s) Involved in the Transaction in the Process of IPO or in Pre-IPO Discussions?

· Provide the Rationale for Including Company(s) in the Process of IPO or in Pre-IPO Discussions in the Transaction

· Provide an Overview of How the Economics Between the General Partner and the Acquirer were Structured

· Describe the Valuation Process for the Transaction and Any Modeling Assumptions Used

· Was a Fairness Opinion from an Independent Financial Advisor Provided 

· Describe How the Bidding Universe was Identified for the Transaction

· Was a Secondary Manager Involved in the Process? (y/n)

· Describe Who was Included in the Acquirer Pool

· Provide an Overview of the Bids Received

· Describe Any Factors that Would Have Reasonably Excluded Certain Acquirers

· How Much Time Did the Firm Provide Limited Partners to Make a Decision Related to Exiting/Selling/Rolling Over with the Transaction 

· Was There an Option Not to Roll Over? (y/n)

· What was the Stage of the Fund at the Time of the Transaction

· What was the Age of the Asset(s) at the Time of the Transaction

· Provide an Overview of the Quality and Outlook for the Fund’s Remaining Investments at the Time of the Transaction

· Provide a Project Time to Realization (in General Terms) for the Fund’s Remaining Investment at the Time of the Transaction














[bookmark: _Appendix_H_-][bookmark: _Toc78354777][bookmark: _Toc86928461][bookmark: AppendixH]Appendix H - Templates: Credit Facilities**

H1: Credit Facilities

Provide summary tables with the details below for every credit facility used by the Fund and the Fund’s predecessor funds over the last five years: 

· Fund Name

· Type of Credit Facility (Subscription Line, NAV-based, Hybrid, Umbrella, ESG-Linked or Management Fee, etc.)

· Lead Bank / Credit Facility Provider

· Total Size of Facility ($)

· Average Number of Days Outstanding of Each Draw Down

· Fund Draw Down Limit ($)

· Fund Maximum Allowable Borrowing (Days)

· Facility Term Start (Date)

· Facility Term Expiration (Date)

· Collateral Base (Unfunded Commitments, NAV, etc.)

· Milestones Required and Corresponding Impact on Facility (such ESG-Linked facility with defined KPI’s where successful execution on the KPI’s will lower the interest rate) (if applicable)

· Interest Rate (%)

· Upfront Fee Rate (%)

· Unused Fee Rate (%)

· Additional Fees (Provide type and % additional fees paid not already provided)

· Total Fees Paid (Provide the total $ amount of fees paid across all fee types)

· Use of Proceeds (Solely to bridge capital calls, accelerated distribution, etc.)





** If applicable, all requested documents/templates should be in spreadsheet format.
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Diversity chart.xlsx
Diversity Profile

				Firemen's Annuity & Benefit Fund of Chicago

				DIVERSITY PROFILE

				Summary Listing as of December 31, 2021

				Firm Name



				All data should be for Full-Time employees and as of the most current date available by the managers. 

				Other Minorities are classified as American Indian, Alaskan Native, Asian/Pacific Islander.

				Note: If a female is also a minority, the employee is listed as a African American, Hispanic/Latino or Other Minority, not as a female,

				and not under both.





						Total				Non-Minority		African		Hispanic/		Other		Total Minorities

				Work Group		Employees				Female		American		Latino		Minority		and Females



				Senior Executives / Mgmt.		0												0

				Inv. Professionals (Excluding Traders)		0												0

				Inv. Professionals (Traders)		0												0

				Inv. Professionals (Excluding Sales / Marketing & Client Service)		0												0

				Sales / Marketing & Client Services		0												0

				Office / Clerical		0												0

				Technology		0												0

				Other (HR, Legal, Accounting, etc)		0												0

				Total		0				0		0		0		0		0

				Percentage of Workforce		100%				ERROR:#DIV/0!		ERROR:#DIV/0!		ERROR:#DIV/0!		ERROR:#DIV/0!		ERROR:#DIV/0!
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Adviser Disclosure Statement





The Adviser warrants and represents to Firemen's Annuity & Benefit Fund of Chicago (“the

Fund”) as follows:



1. There are no direct and indirect fees, commissions, penalties, and other compensation, including reimbursement for expenses, that may be paid by or on behalf of the Adviser in connection with the provision of services to the Fund, except as follows:



(If none, state “none”)



2. The following is a true, accurate and complete list of the names and addresses of (i) the Adviser; (ii) each entity that is a parent of, or owns a controlling interest in, the Adviser; (iii) each entity that is a subsidiary of, or in which a controlling interest is owned by, the Adviser; (iv) all persons who have an ownership or distributive income share in the Adviser that is in excess of 7.5%; and (v) each person who serves as an executive officer of the Adviser:



 (i)

 (ii)	 

(iii) 

(iv)	 

 (v)	



3. The following is a true, accurate and complete list of the names and addresses of all subcontractors, if applicable, and the expected amount of money each will receive under the contract, including an acknowledgment that the contractor must promptly make notification, in writing, if at any time during the term of the contract a contractor adds or changes any subcontractors. (For purposes of this paragraph “subcontractor” does not include non-investment related professionals or professionals offering services that are not directly related to the investment of assets, such as legal counsel, actuary, proxy-voting services, services used to track compliance with legal standards, and investment fund of funds where the Fund has no direct contractual relationship with the investment advisers or partnerships.)



(If none, state “none”)



4. The Adviser acknowledges that it is familiar with the provisions of Sections 1-

135 and 1-145 of the Code, which read in their entirety as follows:



Sec. 1-135. Fraud. Any person who knowingly makes any false statement or falsifies or permits to be falsified any record of a retirement system or pension fund created under this Code or the Illinois State Board of Investment in an attempt to defraud the retirement system or pension fund created under this Code or the Illinois State Board of Investment is guilty of a Class 3 felony. (40 ILCS 5/1-135)







Sec. 1-145. Contingent and placement fees prohibited. No person or entity shall retain a person or entity to attempt to influence the outcome of an investment decision of or the procurement of investment advice or services of a retirement system, pension fund, or investment Trustees of this Code for compensation, contingent in whole or in part upon the decision or procurement. Any person who violates this Section is guilty of a business offense and shall be fined not more than $10,000. In addition, any person convicted of a violation of this Section is prohibited for a period of 3 years from conducting such activities. (40 ILCS 5/1-145)





5. The Adviser acknowledges that it will adhere to the Illinois Freedom of Information Act (5 ILCS 140 et seq.), without limitation, with the understanding that as long as any requested information is not exempt from disclosure, the Fund will comply with requests for access to investment contracts, fee schedules, and any materials submitted to the Fund, including but not limited to your RFP response. Note that the Fund’s practice is that it will not provide notice to, or require approval from, your Firm prior to responding to FOIA requests.



6. The Adviser acknowledges that it has provided the most favorable fee schedule to the Fund and agrees to the inclusion of a “most-favored nations” clause for the benefit of the Fund relative to all the rights provided to similarly situated investors, including but not limited to management fees, expenses, withdrawals, and reporting.



7. The Adviser discloses any current business relationship or any current negotiations for prospective business with the Fund, the Fund’s Executive Director, the Fund’s Investment Staff, Callan or any member of the Board. (See www.fabf.org for contacts) as follows:



(If none, state “none”)





8. Public Act 98-1022 amends the Illinois Pension Code to require certain disclosures regarding utilization of minorities, females and persons with a disability.  The terms “minority owned business,” “female owned business”, and “business owned by a person with a disability” are as defined in the Business Enterprise for Minorities, Females and Persons with Disabilities Act.  In accordance with the Act, all vendors submitting bidding proposals the Fund must disclosure the following numerical data. Please note that a number must be provided.  Your response may be “0” but please do not state “Not applicable” or leave a blank.  If your Firm does not track this information, please perform a reasonable review of your service provider relationships and answer to the best of your knowledge.





The number and percentage of your investment and senior staff who are (i) minority

persons; (ii) females (iii) persons with a disability:

(i) x 	(x%)

(ii) x	(x%)

(iii) x 	(x%) 



The number of oral or written contracts for investment services, consulting services

and professional and artistic services that you have with (i) a minority owned business; (ii) a

female owned business; and (iii) a business owned by a person with a disability.

(i) x

(ii) x

(iii) x



The number of oral or written contracts for investment services, consulting services

and professional and artistic services that you have with a business other than a minority owned

business, a female owned business, or a business owned by a person with a disability, if more

than 50% of the services performed pursuant to the contract are performed by a (i) minority

person; (ii) female (iii) person with a disability.



(i) x

(ii) x

(iii) x







		By: ________

		 ________________________________  



		

Its:

		

_________________________________  



		

Date:

		_____________________________
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DRAFT Sample Side Letter

Subject to Further Revision





Attachment 3

[Investment Manager/General Partner/Fund Information]





____________, 2022



Firemen’s Annuity and Benefit Fund of Chicago

20 S. Clark Street

[bookmark: _GoBack]Suite 300

Chicago, Illinois 60603



Ladies and Gentlemen:



Reference is made to the [XXXXXX] Fund, L.P., a [XXXXX] limited partnership (the “Partnership”), dated [XXXXX], as such agreement may be amended from time to time (as so amended, the “Agreement”), among [XXXXX], as general partner (the “General Partner”), and the limited partners party thereto (the “Limited Partners”).  The Firemen’s Annuity and Benefit Fund of Chicago (the “Investor”), is subscribing for an Interest in the Partnership.  Capitalized terms used herein without definition have the meanings provided in the Partnership Agreement, and section and article references herein are references to sections and articles of the Partnership Agreement.



In consideration of the investment made by the Investor, the Investor and the General Partner, acting on behalf of itself and the Partnership, agree as follows:  

1. Compliance with Law.  The General Partner shall use its commercially reasonable efforts to cause the Partnership not to purchase investments from, sell investments to or incur any indebtedness for borrowed money in favor of (i) any Person appearing on the Specially Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control in the United States Department of the Treasury, (ii) any other Person with whom a transaction is prohibited by applicable provisions of Executive Order 13224 (66 Fed. Reg. 49079), Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT ACT) Act of 2001, the Trading with the Enemy Act of 1917 or the foreign asset control regulations of the United States Treasury Department, in each case as amended from time to time, or (iii) any Person known by the Partnership to be controlled by any Person described in the foregoing items (i) or (ii).  For purposes of the foregoing, the Partnership’s reliance on a representation or warranty made by a counterparty at or prior to the time of a Partnership investment or transaction will constitute commercially reasonable efforts.

2. Tax Matters.

(a)	The Investor represents to the Partnership and the General Partner that it is a tax-exempt entity under U.S. federal, state and local laws, and has never been subject to, and is unlikely to be subject to, any tax withholding requirements of the U.S. federal, state or local laws.  To the extent reasonably feasible and subject to any applicable requirements of law, including laws relating to the timing, withholding and payment of taxes, before withholding and paying over to any United States federal, state or local taxing authority any amount purportedly representing a tax liability of the Investor pursuant to the provisions of the Partnership Agreement, as a Limited Partner or as otherwise required by applicable tax law, the General Partner will provide the Investor with written notice of the claim of such U.S. taxing authority that such withholding and payment is required by law and will provide the Investor with the opportunity to contest (at the Investor’s expense) such claim during any period; provided that such contest does not subject the Partnership or the General Partner or any of their respective partners or members to any potential liability to such taxing authority for any such claimed withholding and payment, and would not otherwise, in the reasonable judgment of the General Partner, result in adverse consequences to the Partnership or any of its Partners.

3. Power of Attorney.  The General Partner confirms that the power of attorney rights granted to the General Partner pursuant to the Partnership Agreement and the Investor’s Subscription Agreement are intended to be ministerial in scope and limited solely to those items permitted, and which the General Partner deems to be reasonably necessary or appropriate, under the relevant grant of authority, and such power of attorney rights are not intended to be a general grant of power to independently exercise discretionary judgment on behalf of the Investor.  Notwithstanding anything in the power of attorney granted to the General Partner pursuant to the Partnership Agreement and the Investor’s Subscription Agreement which may be construed to the contrary, no exercise of such power by the General Partner is authorized by the Investor or shall be deemed valid with respect to the Investor if it contravenes any applicable federal or state law.

4. [bookmark: OLE_LINK20]No Proceedings.  The General Partner represents and warrants to the Investor that, as of the date hereof and except as disclosed to the Investor in writing on or prior to the date hereof (a) there are no actions, proceedings or investigations pending before any court or governmental authority, including without limitation, the Securities and Exchange Commission or any state securities regulatory authority, nor, to the best of the General Partner’s knowledge, are any such actions, proceedings or investigations threatened, against the Partnership, the General Partner or the Investment Manager, that (i) claim or allege violation of any federal or state securities law, rule or regulation or (ii) are more likely than not, as determined in the General Partner’s reasonable judgment, to have a material adverse effect on the Partnership.  The General Partner confirms that it shall provide the Investor with written notice of (x) any such enforcement action promptly after the General Partner is notified of any such enforcement action and with respect to the disposition thereof, and (y) any bankruptcy filings by the General Partner, or petitions filed by or proceedings instituted against the General Partner under any bankruptcy or insolvency law which, in each case, in the General Partner’s reasonable judgment are more likely than not to have a material adverse effect on the Partnership or on the General Partner’s or the Investment Manager’s ability to perform their respective obligations to the Partnership. 

5. Arbitration; Waiver of Jury Trial; Jurisdiction.

	(a)  The Investor hereby represents to the Partnership and the General Partner that the Investor is a statutorily created public pension fund governed by the Illinois Pension Code and maintains an internal policy pursuant to which the Investor does not agree to arbitration.  On that basis, the General Partner agrees that, notwithstanding anything to the contrary in the Partnership Agreement (including any subsequent amendment) or in the Investor’s Subscription Agreement, the Investor shall not in any event be required to submit any claims against or dispute with the General Partner or the Partnership to arbitration.  

6. Illinois Finance Entity.  The Investor hereby represents to the Partnership and the General Partner that the Investor is subject to 40 ILCS 5/1-110.10.  Based on such representation, the General Partner hereby confirms that the Partnership is a Delaware limited partnership and represents and warrants to the Investor that the Partnership is not, as of the date hereof, an “Illinois finance entity” as defined in 40 ILCS 5/1-110.10(a).[footnoteRef:1]  The General Partner agrees that it will promptly notify the Investor in writing in the event that the Partnership becomes an Illinois finance entity after the date hereof.  The General Partner further agrees and acknowledges that if the Partnership becomes an Illinois Finance Entity, the General Partner will be required to annually certify to the Investor that the Partnership complies with the requirements of the Illinois High Risk Home Loan Act. [1:  	An “Illinois finance entity” is as any entity chartered under the Illinois Banking Act, the Savings Bank Act, the Illinois Credit Union Act or the Illinois Savings and Loan Act of 1985, and any person or entity licensed under the Residential Mortgage License Act of 1987, the Consumer Installment Loan Act or the Sales Finance Act.] 


7. Placement Fees.  

	Based upon the Investor’s status as a statutorily created public pension fund governed by the Illinois Pension Code, the General Partner hereby represents and warrants that no placement agent, finder or other individual or entity was retained by the Partnership, the General Partner, the Investment Manager or any of their respective principals, employees, Affiliates, agents or service providers to attempt to influence the decision by the Investor or its fiduciaries (including its trustees, staff and advisors) to invest in the Partnership in exchange for compensation that is contingent in whole or in part upon such decision, in violation of 40 ILCS 5/1-145.

8. Disclosure.  

	(a)	The Investor hereby represents to the Partnership and the General Partner that the Investor is a statutorily created public body subject to state laws including, without limitation, (i) Illinois Freedom of Information Act (5-ILCS-140) which provides generally that a public body’s records and agreements are open to public inspection and copying unless exempted or subject to some specific protection under the aforementioned act, and (ii) Illinois Open Meetings Act (5-ILCS-120) (and collectively with the Illinois Freedom of Information Act (5-ILCS-140) the “Illinois Acts”), which provides generally for open meetings for public boards.  The General Partner shall make no claim against the Investor if the Investor makes available to the public any report, notice or other information the Investor receives from the Partnership or the General Partner which was required to be made public by the Investor pursuant to the Illinois Acts.  The Investor agrees to use reasonable efforts to notify the General Partner promptly of any request for information that could reasonably be viewed as leading to public disclosure of information that is required to be kept confidential pursuant to Section 7.5 of the Partnership Agreement (such information, “Confidential Information”).  Subject to the Investor’s belief after due inquiry as to its obligations under the Illinois Acts, including the time it has to respond to a request, the Investor shall use commercially reasonable efforts to inform the General Partner of exemptions from disclosure that might be available under the Illinois Acts with respect to the Confidential Information requested to be disclosed, and shall use commercially reasonable efforts to provide the General Partner a reasonable opportunity to assist the Investor in identifying an exemption from the public disclosure of such Confidential Information. Upon request, the General Partner shall furnish the Investor with a redacted copy of any Partnership documents that are already in the possession of the Investor and are the subject of a public records request, identifying specifically the portions that the General Partner believes are Confidential Information exempt from disclosure under the Illinois Acts. The Investor shall also exercise commercially reasonable efforts to notify the General Partner if the Investor intends to disclose Confidential Information that the General Partner has specifically identified as exempt from disclosure.

9. Transfers.  The General Partner shall not withhold its consent to any transfer made in accordance with the provisions of the Partnership Agreement of all or any portion of the Investor’s Interest in the Partnership to an Affiliate or successor plan of the Investor.  In the event of any transfer of all or a portion of the Investor’s Interest in the Partnership to an Affiliate or successor plan of the Investor, such Affiliate or successor plan shall become a substituted Limited Partner and shall be entitled to the full benefit of the provisions of this Letter Agreement.  

10. Investment Manager.  The General Partner represents that the Investment Manager is (i) duly organized, validly existing and in good standing as a Delaware limited partnership and (ii) a registered investment adviser under the Investment Advisers Act of 1940, as amended, and the General Partner agrees that it will provide prompt notice to the Investor in the event that the Adviser ceases to be so registered.  

11. Insurance.  The General Partner represents and warrants to the Investor that the General Partner maintains fidelity insurance coverage in an amount of not less than $10,000,000, and shall use commercially reasonable efforts to maintain such coverage for so long as the Investor is a Limited Partner.  The General Partner agrees that it will provide prompt notice to the Investor in the event that no fidelity insurance coverage is in place. 

12. Amendments to Partnership Agreement.  The General Partner shall promptly notify the Investor in writing of any material amendments to the Partnership Agreement, and the General Partner will delay the effective date of any such amendment until after the Investor has been given such notice and an opportunity to withdraw from the Partnership in accordance with the terms of the Partnership Agreement.

13. Subscription Agreement.  

	(a)	Based on the Investor’s representation that the Investor is an employee pension plan, the underlying participants or beneficiaries of which do not have discretion over individual investment decisions of the Investor, the General Partner acknowledges that, notwithstanding anything to the contrary in the Investor’s Subscription Agreement, the Investor is not making any representations or warranties on behalf of such underlying participants or beneficiaries in their individual capacities and the term “beneficial owners” or similar terms in the Investor’s Subscription Agreement shall be deemed to exclude such underlying participants or beneficiaries.

14. Most Favored Nation.  The General Partner hereby represents that, except with respect to any rights granted in this paragraph 14, as of the date of this Letter Agreement, neither the General Partner nor the Partnership has granted to any other Limited Partner any right to review and elect the benefit of any side letter provisions granted to any other Limited Partner.  If the General Partner or the Partnership shall grant any such “most favored nation” rights to any other Limited Partner (or related group of Limited Partners) which has an aggregate amount of capital invested in the Partnership equal to or less than the amount that the Investor has invested in the Partnership after the date of this Letter Agreement with respect to (i) withdrawal rights set forth in [XXXXX] of the Partnership Agreement or (ii) other than pursuant to an applicable consultant aggregation arrangement, a net management fee rate (calculated on a net basis inclusive of any and all applicable discounts, credits, refunds, rebates or other offsets or deductions), as provided herein, the General Partner shall promptly grant such rights to the Investor as well.

15. Fiduciary.  The General Partner understands that the Investor is a “governmental plan” and is not subject to the provisions of Title I of ERISA; however, each of the General Partner and the Investment Manager acknowledge that it is a fiduciary with respect to the Partnership and the Investor. 

16. Aggregate Fees.  The General Partner agrees that in the event any City of Chicago sponsored pension fund (“City pension fund”) subscribes for an interest in the Partnership, the Management Fee expense provided for and as calculated in accordance with section 4.3 of the Agreement for both the Investor and any such City pension fund shall be calculated by aggregating the capital contributions less aggregate withdrawals made by the Investor and any such City pension funds.  The Management Fee expense calculated by the aggregated capital contributions less aggregate withdrawals shall be then prorated to the Investor and applicable City pension funds based on the individual capital contributions less aggregate withdrawals of each. 

17. Limits of Indemnification.  For the avoidance of doubt, no indemnification or advancement for expenses will be allowed for internal disputes among the General Partner, the Investment Manager, their employees and Affiliates (other than the Partnership), other than in connection with actions brought by a third party. 

18. Quarterly Reports.  The General Partner confirms that, as part of or with the quarterly reports prepared for the Investor pursuant to [XXXXX] of the Partnership Agreement, the Investor will be provided a statement of investment returns on a net basis, after payment of all fees, commission and any other compensation. 

19. Notice of Auditor.  The General Partner agrees to notify the Investor of the replacement by the General Partner of the Partnership’s independent auditors in the Partnership’s next quarterly or annual report, as applicable. 

20. No Personal Indemnification.  The General Partner hereby confirms that the Partnership Agreement and the Subscription Agreement do not impose any personal indemnification obligations on the trustees of the Investor and shall not be applied or construed to require the trustees of the Investor to provide indemnification directly to any person or entity thereunder; provided, however, that nothing herein shall relieve the Investor from their responsibility for the truth and accuracy of their representations, warranties and covenants in the Subscription Agreement.

21. Distributions In Kind.  The General Partner agrees and acknowledges that it will use its reasonable best efforts to ensure that any distributions to Investor will be made in cash. 

22. Transfer by General Partner.  The General Partner shall not assign or transfer its general partnership interest (in whole or in part) in the Partnership unless such assignee or transferee agrees to be bound by this letter agreement. 

23. Indebtedness.	For the avoidance of doubt, the General Partner confirms that the Partnership will not incur any indebtedness that will establish a lien against the Investor or its pension fund assets, other than with respect to its pension fund assets in the Partnership.

24. Provisions Pursuant to Illinois Law.  

(a) Due to the fact that the Investor has represented that it is a public body subject to Section 1-113.14(c) of the Illinois Pension Code, the Investment Manager shall disclose to the Investor the name and address of (i) the Investment Manager and any entity that is a partner of, or directly owns a controlling interest in Investment Manager, and (ii) any Persons who have an ownership or distributive income share in the Investment Manager that is in excess of 7.5%; and (iii) any information required by Section 113.21 of the Illinois Pension Code. 

(b) Due to the fact that the Investor is a statutorily created public body subject to Illinois state laws and its own internal policies: 

1. with respect to transactions between the General Partner or the Partnership, on the one hand, and Affiliates of the General Partner or the Fund, on the other, that relate to the Partnership, the General Partner agrees to provide Investor, upon Investor’s written request, with the underlying documentation of any such transactions which the Investor’s Board deems reasonably necessary to fulfill its fiduciary obligations or comply with applicable law; and 

2. in addition to the information to be provided to Investor under the terms of the Partnership Agreement, the General Partner agrees to provide, at Investor’s request, other reasonably requested information which the Investor’s Board deems reasonably necessary to fulfill its fiduciary obligations or comply with applicable law.  

25. Miscellaneous.  This Letter Agreement may be executed in multiple counterparts which, taken together, shall constitute one and the same agreement.  This Letter Agreement is binding on and enforceable against the Partnership, the General Partner and the Investor notwithstanding any contrary provisions in the Partnership Agreement or the Investor’s Subscription Agreement, and in the event of a conflict between the provisions of this Letter Agreement and the Partnership Agreement or the Investor’s Subscription Agreement, as among the parties hereto, the provisions of this Letter Agreement shall control.  This Letter Agreement shall survive delivery of a fully executed original of the Investor’s Subscription Agreement executed by the Investor in connection with its subscription for an Interest in the Partnership.  This Letter Agreement may be amended only with the written consent of all of the parties hereto.  The General Partner acknowledges and agrees that no failure or delay by the Investor in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.  Except to the extent the terms hereof require interpretation, application or enforcement of a law, regulation or public policy of the State of Illinois, in which case the laws of the State of Illinois shall govern, this Letter Agreement shall be governed in all respects by the laws of the State of Delaware, without regard to conflict of law provisions.  Each provision of this Letter Agreement shall be considered severable and if for any reason any provision is determined by a court of competent jurisdiction to be invalid or unenforceable and contrary to the Act or existing or future applicable law, such invalidity or unenforceability shall not impair the operation of or affect those provisions of this Letter Agreement which are valid.    
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Very truly yours,



	THE GENERAL PARTNER:



[XXXXXXXXXXXXXXXX]



By:  [XXXXXXXXX], its managing member



	By: _____________________________________

Name:  

	Title:    



	THE INVESTMENT MANAGER:



[XXXXXXXXXXXXXX]., a Delaware limited partnership



	By: _____________________________________

Name:  

	Title:    





	





Accepted and Agreed as of

the date first above written:



THE FIREMEN’S ANNUITY AND BENEFIT 

   FUND OF CHICAGO



By: 		

Name:	

Title: 





By: 		

Name:	

Title: 
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