SECOND AMENDMENT TO
LIMITED PARTNERSHIP AGREEMENT OF
SCP PRIVATE EQUITY PARTNERS I1, L..P.

This Second Amendment to the Limited Partnership Agreement of SCP Private Equity
Partners I, L.P., as heretofore amended (the “Pértnership Agreement”) is made effective the 15th
day of June 2010, by and among SCP Private Equity II General Partner, 1.P., a limited partnership
organized under the laws of the State of Delaware, as the general partner of SCP Private Equity
Partners 11, L.P. (the “Partnership”), and those persons listed on Schedule A attached hereto, as
Limited Partners. |

WHEREAS, the General Partner and the Limited Partners desire to amend the Partnership
"Agreement to modify the calculation of the Management Fee to be paid by the Partnership to the
Management Company from and after July 1, 2010; and

WHEREAS, the General Partner and the Limited Partners desire that all other terms and
provisions of the Partnership Agreement remain in full force and effect.

NOW, THEREFORE, upon the terms and conditions set forth herein, the parties hereto,
intending to be legally bound, hereby agree as follows:

All capitalized ferms not otherwise defined herein shall have the meanings as set forth in
the Partnership Agreement.

1. Reduction in Management Fee under Section 5.2(a) of the Partnership Agreement.

Notwithstanding anything to the contrary contained in the Partnership Agreement, the Partnership
shall pay to the Management Company, quarterly in advance and in accordance with the terms of
the Management Agreement, as amended, a Management Fee for the services to be provided
hereunder and thereunder at a rate of thirty-five one hundredths of one percent (0.35%) per quarter
(i.e., an annual rate of one point four percent (1.4%)) of the weighted average amount of Funded
Commitments (for this purpose specifically excluding Funded Commitments with respect to

and [ :cduced by the cost basis of all
investments completely written off, during the preceding quarter during the period from and after
July 1, 2010 through the termination of the Partnership.




2. All other terms and provisions contained in the Partnership Agreement are hereby
ratified and shall remain in full force and effect.

3. This Second Amendment to the Partnership Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware without giving effect fo the
conflict of laws principles thereof.

4, This Second Amendment to the Partnership Agreement shall become effective
upon execﬁtion by the General Partner and a majority in interest of the Limited Partners.

5. This Second Amendment to the Partnership Agreement may be executed in any
number of counterparts, each of which together shall be deemed to be an original as agamst any
party whose signature appears thereon, and all of such shall together constitute one and the same
mstrument.

IN WITNESS WHEREOQF, the undersigned have hereunto set their hands and seals.

GENERAL PARTNER:
SCP PRIVATE EQUITY II GENERAL PARTNER, L.P.

By:  SCP Private Equity II, LLC,

its manager
By:
Name:
Title:




Commonwealth of Pennsylvania Public School
Employees’ Retirement System

By: %&%ﬂépﬂé :

Name: AianH Van Noord, CFA

Title: I:Wt Off er / =
By: & ”f f Wﬁf{
Name: f&fﬁgffﬁ/ Clay €.

Title: Executive Director

Approved for form and @egallty

By: ?dwm/ QJ oA

Name: Gerald Gornish
Title: Chief Counsel




















