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Treasurer of the State of North Carolina 
325 North Salisbury Street 
Raleigh, North Carolina 27603 

Re: Disclosure Letter pursuant to Placement Agent and Political Contribution Policy 

Ladies and Gentlemen: 

Under Section III(A) of the Placement Agent and Political Contribution Policy originally 
adopted by the North Carolina Department of State Treasurer on October 19, 2009 and revised 
on March 14, 2011 (the “Policy”), prior to entering into an engagement to engage, hire, invest 
with or commit to invest, or otherwise do business with the Treasurer of the State of North 
Carolina (the “Treasurer”) or at such time as provided in Section II of the Policy, an Investment 
Manager (as such term is defined in Section VII(B) of the Placement Agent Policy) must make 
certain disclosures to the Treasurer regarding its use of Placement Agents and Political 
Contributions (as such terms are defined in Section VII(B) of the Policy). Pursuant to and in 
accordance with such Policy, the undersigned Investment Manager hereby makes the following 
disclosures.  Capitalized terms not otherwise defined in this Disclosure Letter have the same 
meanings as specified in the Policy. 

1. Use of Placement Agent (please check the appropriate box): 

 The Investment Manager (or any officer, partner, principal or affiliate thereof) has 
elected to use the services of a Placement Agent to assist the Investment Manager in 
obtaining investments from or doing business with any of the NC Funds.  (Note that this 
box should be checked whether the compensation provided to the Placement Agent is a 
flat fee, contingent fee, or any other form of compensation or benefit (tangible or 
intangible).)  If this box is checked, please provide the disclosures as prompted in 
paragraphs 2 through 8. 

 Neither the Investment Manager nor any officer, partner, principal or affiliate 
thereof has elected to use the services of a Placement Agent to assist the Investment 
Manager in obtaining investments from or doing business with any of the NC Funds.  If 
this box is checked, no further disclosures are necessary. 

2. Placement Agent Information: 

(a) The name of the Placement Agent is:  

(b) Attached is a resume for each officer, partner, and/or principal of the Placement 
Agent, detailing the person’s education, work experience and professional 
designations. 
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(c) Listed below are any and all officers, partners and/or principals of the Placement 
Agent that are current or former North Carolina Department of State Treasurer 
employees, Investment Advisory Committee members, or consultants or members 
of the immediate family of any such person (attach additional pages as 
necessary): 

 

 

 
 

3. Placement Agent Compensation: Described below is any and all compensation of any 
kind provided or agreed to be provided to a Placement Agent including the nature, timing 
and value of such compensation.  (Note that compensation to a Placement Agent is 
deemed to include compensation to third parties as well as employees of the Investment 
Manager who are retained in order to solicit, or who are paid based in whole or in part 
upon, an investment from or business with any of the NC Funds (attach additional pages 
as necessary): 
 

 

 

 

 

 
 

4. Terms of Agreement with Placement Agent: Described below are the terms of the 
agreement or arrangement (oral or written) creating an obligation to pay a fee to or for the 
benefit of any Placement Agent the Investment Manager has elected to use in connection 
with obtaining investments or doing business with the Treasurer.  (Please note that in the 
case of any oral agreement, the full extent of such agreement should be written and 
summarized, succinctly describing the terms of such agreement or arrangement with the 
Placement Agent, including details of the nature, timing, and value of the compensation 
or benefit provided (attach additional pages as necessary) 
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5. Actions and Investigations Involving Placement Agent (please check the appropriate 
box): 

 The Placement Agent (or any officer, partner, principal or affiliate thereof) has 
been the subject of an action, or investigation by a federal, state, or local government 
agency or regulatory body in the last ten (10) years and/or anticipates being the subject of 
such actions or investigations in the future.  If this box is checked, the following 
describes any such action(s) or investigation(s) (attach additional pages as necessary): 
 

 

 

 

 
 

 Neither the Placement Agent nor any officer, partner, principal or affiliate thereof 
has been the subject of any actions, or investigations by any federal, state, or local 
government agencies or regulatory bodies in the last ten (10) years or anticipates being 
the subject of any such actions or investigations in the future. 

6. Relationships between Placement Agent and Department of State Treasurer (please 
check the appropriate box): 

 The Placement Agent (or any officer, partner, principal or affiliate thereof) has 
had a prior personal or professional relationship with a current or former Department of 
State Treasurer employee, Investment Advisory Committee member, and/or consultant or 
a member of the immediate family of such person who suggested the retention of the 
Placement Agent.  If this box is checked, the following lists the name(s) of such 
individual(s) (attach additional pages as necessary): 
 

 
 

 The Placement Agent (or any officer, partner, principal or affiliate thereof) has 
not had any prior personal or professional relationship with any current or former 
Department of State Treasurer employee, Investment Advisory Committee member, or 
consultant or a member of the immediate family of such person who suggested the 
retention of the Placement Agent. 

7. Registration of Placement Agent and Licensing of Placement Agent Representatives.  
The Investment Manager hereby confirms that (i) the Placement Agent is registered with 
the Securities and Exchange Commission or the Financial Industry Regulatory 
Association, (ii) the individual officers, partners, principals, employees, or other 
representatives of the Placement Agent hold all required securities licenses, (iii) no 
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placement fee has been shared with any person or entity not so registered and (iv) the 
Placement Agent is in the habitual systematized business of acting as a Placement Agent. 

(a) The Placement Agent’s registration details are as follows: 

(b) For each individual officer, partner, principal, employee and other representative 
of the Placement Agent, the registrations, number of years of employment by the 
Placement Agent and the number of years of experience directly related to such 
business are as follows (attach additional pages as necessary): 

8. Lobbying Information of Placement Agent (please check the appropriate box): 

 The Placement Agent (and/or any officer, partner, principal or affiliate thereof) is 
registered as a lobbyist with a state government.  If this box is checked, the following are 
the names and positions of such persons and the registrations held (attach additional 
pages as necessary): 
 

 

 
 

 Neither the Placement Agent nor any officer, partner, principal or affiliate thereof 
is registered as a lobbyist with any state government. 

9. Political Contributions. 

The Investment Manager hereby confirms that none of the Investment Manager, 
the Placement Agent nor their respective officers, partners, principals or affiliates 
has made, coordinated or solicited any Political Contribution to the Treasurer or 
any incumbent, nominee, candidate or successful candidate for such elective 
office (i) in violation of any published policy approved by the Treasurer or 
applicable state or federal law or (ii) that would make it unlawful for the 
Investment Manager to provide services to the Treasurer, the NCRS and/or the 
NC Funds either directly or indirectly through an investment vehicle affiliated 
with the Investment Manager. 

[Signature Page Follows] 
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Blake Thomas

From: John Shoemaker <jshoemaker@milestonepartners.com>
Sent: Friday, February 08, 2013 11:12 AM
To: Blake Thomas; Starling, Richard; Abadi, Joseph; Craig Demko
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra
Subject: RE: Milestone Closing Docs
Attachments: NC - MPM - 2.8.13.pdf

Blake 
Understood. Attached is the Rider to the Placement Agent Disclosure specifying the fee. We will 
certainly get back to you and let you know if we end up paying less than the 2%. Please let me 
know if you need anything further.  
John 
 
 
‐‐‐‐‐Original Message‐‐‐‐‐ 
From: Blake Thomas [mailto:Blake.Thomas@nctreasurer.com]  
Sent: Friday, February 08, 2013 10:32 AM 
To: Starling, Richard; Abadi, Joseph; John Shoemaker; Craig Demko 
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra 
Subject: RE: Milestone Closing Docs 
 
All:   
 
I am in‐house counsel at the North Carolina Treasurer's Office.   
 
Our policy requires us to obtain "A description of any and all compensation of any kind provided 
or agreed to be provided to a Placement Agent including the nature, timing and value."  That 
information is required on the disclosure form under question 3.  I do need you to resolve this 
and provide us with a number before we can close.   
 
‐‐Blake 
 
 
Blake Thomas 
Assistant General Counsel, N.C. Department of State Treasurer 
325 N. Salisbury St., Raleigh, NC 27603‐1385 
Phone:  (919) 508‐1037  |  Fax:  (919) 508‐5167 www.nctreasurer.com  |  Find us on Facebook  
 
E‐mail correspondence to and from this address may be subject to the North Carolina Public Records 
Law. It may be subject to monitoring and disclosed to third parties, including law enforcement 
personnel, by an authorized state official.  IMPORTANT: When sending confidential or sensitive 
information, encryption should be used. 
 
 
‐‐‐‐‐Original Message‐‐‐‐‐ 
From: Starling, Richard [mailto:RStarling@rbh.com] 
Sent: Friday, February 08, 2013 10:23 AM 
To: 'Abadi, Joseph'; 'John Shoemaker'; Craig Demko; Blake Thomas 
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra 
Subject: RE: Milestone Closing Docs 
 
Joe ‐ The Treasurer's office handles these internally, and I'm copying their in‐house counsel, 
Blake Thomas, on this so that things don't get slowed down going through me (especially since I am 
going to be out for a couple hours here shortly). 
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Out of curiosity, and in case it matters, is it really ambiguous whether the Treasurer is an 
"Affiliate" of Parish/StepStone, and why is that? 
 
‐‐‐‐‐Original Message‐‐‐‐‐ 
From: Abadi, Joseph [mailto:Joseph.Abadi@weil.com] 
Sent: Friday, February 08, 2013 10:19 AM 
To: Starling, Richard; 'John Shoemaker'; Craig Demko 
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra 
Subject: RE: Milestone Closing Docs 
 
Thanks Rick.  Would the addition of the following rider be sufficient disclosure for North 
Carolina?  If not, please give me a call to discuss when you free up. T hanks 
 
The NC Fund's characterization as an "Existing Investor" or "CSP Investor" for purposes of the 
Fund's placement agreement is ambiguous.  As such, the fee to be paid by the Fund to its placement 
agent in respect of the NC Fund's commitment to the Fund is expected to be 0 ‐ 2% of such 
commitment. The Fund will notify the Treasurer of the actual fee to be paid to such placement 
agent in respect of such commitment once such ambiguity has been resolved. 
 
__________________________________ 
Joseph A. Abadi 
Weil, Gotshal & Manges LLP 
767 Fifth Avenue | New York, NY 10153 
P: 212.310.8081 | F: 212.310.8007 
joseph.abadi@weil.com 
 
 
 
‐‐‐‐‐Original Message‐‐‐‐‐ 
From: Starling, Richard [mailto:RStarling@rbh.com] 
Sent: Friday, February 08, 2013 9:43 AM 
To: 'John Shoemaker'; Craig Demko 
Cc: Abadi, Joseph; Ken Kummerer; Soler, Jonathon; Starling, Richard 
Subject: RE: Milestone Closing Docs 
 
John ‐ You probably know all of this, but to be clear, NC is just a passive LP in the Parish funds 
in which it has invested, and Parish is now part of StepStone Group.  Also, Craig can confirm, but 
to the extent it's relevant, I believe NC is not an investor in the Parish fund that invested in 
Milestone IV, though it is an investor in the two Parish funds that invested in Milestone I and 
III.  If someone would share with us the definition of "Affiliate" and confirm what Parish 
entity(ies) the Affiliate question relates to, we could probably tell you very easily whether NC 
is an Affiliate. 
 
Richard S. Starling 
Robinson Bradshaw & Hinson 
101 North Tryon Street, Suite 1900 
Charlotte, NC 28246 
P: 704.377.8394 
F: 704.373.3994 
M: 704.299.7580 
rstarling@rbh.com 
www.rbh.com 
 
This message is intended for the use of the addressee and may contain information that is 
PRIVILEGED and CONFIDENTIAL, and/or may contain ATTORNEY WORK PRODUCT. This message is not 
intended to be or contain an electronic signature or an agreement of any kind unless otherwise 
expressly indicated. If you are not the intended recipient, you are hereby notified that any 
dissemination of this message is strictly prohibited. If you have received this communication in 
error, please erase all copies of the message and any attachments and notify us immediately. 
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‐‐‐‐‐Original Message‐‐‐‐‐ 
From: John Shoemaker [mailto:jshoemaker@milestonepartners.com] 
Sent: Friday, February 08, 2013 9:29 AM 
To: Craig Demko 
Cc: Starling, Richard; Abadi, Joseph; Ken Kummerer; Soler, Jonathon 
Subject: RE: Milestone Closing Docs 
 
Craig and Rick 
North Carolina is not a "shared" investor and as such they are either a "CSP Investor" or an 
existing investor. To be an existing investor and not subject to any fee they would have to be 
deemed an "Affiliate" of Parish Capital since you are a previous investor through Parish. In any 
event, since Capstone was not involved in the process in any way we need to have a discussion with 
them about the fee associated with a North Carolina commitment. I guess the upshot is that it will 
be negotiated as part of the overall fundraising process but could be up to 2%. Hopefully this is 
an acceptable answer to Item 3. 
Regards 
John 
 
‐‐‐‐‐Original Message‐‐‐‐‐ 
From: Craig Demko [mailto:Craig.Demko@nctreasurer.com] 
Sent: Friday, February 08, 2013 9:09 AM 
To: John Shoemaker 
Subject: RE: Milestone Closing Docs 
 
Good morning John.  I want to keep you in the loop.  Counsel has already reached out to your side.
 
Before counsel can I can sign off, they need the answer to item 3 clarified in the placement agent 
disclosure form.  The form describes compensation in terms of percentages of total commitments to 
different groups of investors.  Each group is listed as a capitalized term.  They do not have the 
underlying agreement or its definitions, so they cannot tell which group we are in.  Are we a 
Shared Investor or a CSP Investor? 
They want to know how much Capstone will receive as a result of the NCRS commitment. 
 
Again, we were on it earlier this morning.  Your counsel has been reached out to. 
 
Craig 
 
Craig Demko 
Director, Alternative Investments 
Investment Management Division 
Phone: (919) 807‐3122 
Fax: (919) 907‐3120 
www.nctreasurer.com 
Find us on Facebook 
 
 
_________________________________________________________________ 
 
E‐mail correspondence to and from this address may be subject to the North Carolina Public Records 
Law. It may be subject to monitoring and disclosed to third parties, including law enforcement 
personnel, by an authorized state official. 
IMPORTANT: When sending confidential or sensitive information, encryption should be used. 
_________________________________________________________________ 
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‐‐‐‐‐Original Message‐‐‐‐‐ 
From: John Shoemaker [mailto:jshoemaker@milestonepartners.com] 
Sent: Thursday, February 07, 2013 8:40 PM 
To: Craig Demko 
Subject: Re: Milestone Closing Docs 
 
Ok. Let me know if there are any issues and we can address them ASAP. 
Thanks John 
 
John Shoemaker 
Milestone Partners 
 
On Feb 7, 2013, at 8:12 PM, "Craig Demko" <Craig.Demko@nctreasurer.com> 
wrote: 
 
> John, 
> 
> I just want to make you aware that I am still awaiting signoff from 
internal counsel on the placement agent form that was submitted.  I sent it to him immediately 
when I received it this morning. 
> 
> Craig 
> 
> ________________________________ 
> 
> From: John Shoemaker [mailto:jshoemaker@milestonepartners.com] 
> Sent: Thu 2/7/2013 4:18 PM 
> To: Craig Demko 
> Cc: Ken Kummerer; Abadi, Joseph; Soler, Jonathon; RStarling@rbh.com 
> Subject: Milestone Closing Docs 
> 
> 
> 
> Craig 
> 
> I understand that Rick and Joe have worked out the few outstanding 
legal issues.  As such, attached is a signed copy of North Carolina's side letter with Milestone, 
which is to be held in escrow pending tomorrow's closing. Please let me know if there is anything 
else you need from us.  Thanks again for all your efforts (and Ricks) for helping us getting this 
done tomorrow. 
> 
> Best 
> 
> John 
> 
> 
> 
> 
> 
> 
> 
> 
> 
> John P. Shoemaker 
> 
> Milestone Partners 
> 
> 555 East Lancaster Avenue, Suite 500 
> 
> Radnor, PA 19087 
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> 
> Direct: 610‐526‐2708 
> 
> jshoemaker@milestonepartners.com 
> 
> 
> 
> 
 
 
________________________________ 
 
The information contained in this email message is intended only for use of the individual or 
entity named above. If the reader of this message is not the intended recipient, or the employee 
or agent responsible to deliver it to the intended recipient, you are hereby notified that any 
dissemination, distribution or copying of this communication is strictly prohibited. If you have 
received this communication in error, please immediately notify us by email, postmaster@weil.com, 
and destroy the original message. Thank you. 
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Blake Thomas

From: Blake Thomas
Sent: Friday, February 08, 2013 11:24 AM
To: 'John Shoemaker'; Abadi, Joseph; Starling, Richard; Craig Demko
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra
Subject: RE: Milestone Closing Docs

John: 
 
Thanks for your letter supplementing the Placement Agent Policy disclosure form supplied by Milestone 
Partners Management Co., L.P.  With the supplement, the disclosure form is approved.   
 
I understand that there is some chance the placement agent may waive part of its fee for this transaction.  If so, 
please provide an updated disclosure form at that time.  Our policy requires an update within 14 days of any 
material change to the information provided in the disclosure letter. 
 
Best wishes. 
 
--Blake 
 
Blake Thomas 
Assistant General Counsel 
N.C. Department of State Treasurer 
Phone:  (919) 508-1037 
Fax:  (919) 508-5167 
www.nctreasurer.com 
Find us on Facebook  
 

 
_________________________________________________________________ 
 
E-mail correspondence to and from this address may be subject to the North Carolina 
Public Records Law. It may be subject to monitoring and disclosed to third parties,  
including law enforcement personnel, by an authorized state official. 
IMPORTANT: When sending confidential or sensitive information, encryption should be used. 
_________________________________________________________________ 

 

Sign up for Treasurer Cowell's E-News Updates. 

 
 
‐‐‐‐‐Original Message‐‐‐‐‐ 
From: John Shoemaker [mailto:jshoemaker@milestonepartners.com]  
Sent: Friday, February 08, 2013 11:12 AM 
To: Blake Thomas; Starling, Richard; Abadi, Joseph; Craig Demko 
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra 
Subject: RE: Milestone Closing Docs 
 
Blake 
Understood. Attached is the Rider to the Placement Agent Disclosure specifying the fee. We will 
certainly get back to you and let you know if we end up paying less than the 2%. Please let me 
know if you need anything further.  
John 
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‐‐‐‐‐Original Message‐‐‐‐‐ 
From: Blake Thomas [mailto:Blake.Thomas@nctreasurer.com]  
Sent: Friday, February 08, 2013 10:32 AM 
To: Starling, Richard; Abadi, Joseph; John Shoemaker; Craig Demko 
Cc: Ken Kummerer; Soler, Jonathon; Rutova, Sandra 
Subject: RE: Milestone Closing Docs 
 
All:   
 
I am in‐house counsel at the North Carolina Treasurer's Office.   
 
Our policy requires us to obtain "A description of any and all compensation of any kind provided 
or agreed to be provided to a Placement Agent including the nature, timing and value."  That 
information is required on the disclosure form under question 3.  I do need you to resolve this 
and provide us with a number before we can close.   
 
‐‐Blake 
 
 
Blake Thomas 
Assistant General Counsel, N.C. Department of State Treasurer 
325 N. Salisbury St., Raleigh, NC 27603‐1385 
Phone:  (919) 508‐1037  |  Fax:  (919) 508‐5167 www.nctreasurer.com  |  Find us on Facebook  
 
E‐mail correspondence to and from this address may be subject to the North Carolina Public Records 
Law. It may be subject to monitoring and disclosed to third parties, including law enforcement 
personnel, by an authorized state official.  IMPORTANT: When sending confidential or sensitive 
information, encryption should be used. 
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