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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB gr':bg':pﬁov:;s_oom
Washington, D.C. 20549 Expires: '
Estimated average burden
FORM D hours perrespanse. . .. .. 16.00
NOTICE OF SALE OF SECURITIES fSEC USE ONLY
PURSUANT TO REGULATION D, " |
SECTION 4(6), AND/OR DATE RECEIVED
20 UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (Wk if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box{es) that apply): [] Rule 504 [7] Rule 505 {71 Rule 506 [] Section 4(6) { ] ULOE
Type of Filing: 7] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA ’ o
1. Enter the information requested about the issuer ” II ” ”” ” ” ” II :
07043633

Name of Issuer  ( |:| check if this is an amendment and name has changed, and indicate change.)
Admiral Flagship Fund, LTD.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
Harneys Corporate Services, Craigmuir Chambers, PO Box 71 Road Town, Tartola, BVI {284) 494-2233
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
British Virgin Islands Business Company listed by shares engaged in seeking capital appreciation through investments.

Type of Business Orpanization
[J corporation [] limited partnership, alrcady formed other (please specify):

[] business trust ' [[] limited partnership, to be formed PROC ESSED

Month Year
Actual or Estimated Date of incorporation or Organization: 113 bT®] [AActal [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Setvice abbreviation for State: FEB l 5 ZUU?
CN for Canada; FN for other foreign jurisdiction) AR

GENERAL INSTRUCTIONS THOMSON

Federal: FINANCIAL

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et séq. or15U.8.C.
77d(8).
When To File: A notice must be filed ne later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at thc address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, onc of which must be manuvally signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requesied in Part C, and any matertal changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shail be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states wilf not resull in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is prediclated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently vatid OMB control number. 1 of 9
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2. Enter the information requested for the following;

®  Each promoter of the issuer, if the issuer has been organized within the past five years;,
e Each beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
] Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

& Each general and managing partner of partnership issuers.

Check BOX(CS) that Apply: Promoter Beneficial Owner Executive Officer Director General and/for
v
Managing Partner

Full Name (Last name first, if individual)
William M. Ellsworth

Business or Residence Address (Mumber and Street, City, State, Zip Codec)
c/o Harneys Corporate Services, Craigmuir Chambers, PO Box 71 Road Town, Tortola, BV!

Check Box{es) that Apply: [] Promoter  [T] Beneficial Owner Executive Officer  [/] Director [7] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kevin V. Crouchley

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Harneys Corporate Services, Craigmuir Chambers, PO Box 71 Road Town, Tortola, BVI

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner [J Exccutive Officer /] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Graham Cook

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Harneys Corporate Services, Craigmuir Chambers, PO Box 71 Road Town, Tortola, BVI

Check Box(es) that Apply: Promoter Beneficial Qwner Executive Officer Director General and/or
Y
Managing Partner

Full Name (Last name first, if individual)

Ralph Woodford

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Harneys Corporate Services, Craigmuir Chambers, PO Box 71 Road Town, Tortola, BVI

Check Box(es) that Apply: (] Promoter [} Beneficial Owner [[] Exccutive Officer ] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply: 7] Promater [T Beneficial Owner [} Executive Officer [] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [C] Bencficial Owner [] Executive Officer [ Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., i°g
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o b 1,000,000.00
Yes No
3. Does the offering permit joint ownership of 2 SINGIE UNIL? w.....ooiiivvve oo =
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitiesin the offering.
1f a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check “All States™ or check individual STAES) ...t eees ettt oo oo [] AN States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] {DC] {FL] GA] Hi 1D |
I N [0A] (KY] [LA] [ME] [MD] [(MI] MN] [MS Mol
MT] [NE] V] NH] [NT] [NM] (NY] [NC]
[RT] {sC] [SD] [Tx [UT] VT] VA] wa] [WI WY [PrR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S1ALES) ..ovviceceecverce ettt {1 All States
AL [AK AZ] AR] [CA] [co] [€T] DC (FL] [GA] (O [
[ME] MA]  [MI] [MN] [MS)] MO
[MT] [NE] [(NV] [NH] [NT] [NM] INY] [NC] (NI [OK] [OE] PA]
[RI1 [SC] [S©] [TN] [TX] uT] (wi} [wy] [PrR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdividUal STALES) ........ccoiviiicr et eeeees oo s eeoeoeeeeeeeeee s ] All States
[AL] (AK] [AZ] [CA] [CO] [CT] (DE] [DBC] [FL] GA] [HI
1L [IN} A [KS} [KY] [LA] ME IMD} [MA] FMI [MN] M3 MO
MT] (NE NV] NH NJ [NM] NY] [NC]
{sc] [Sp ON}  [] (Wil Wyl [FR

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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b, Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Agpregate Amount Already
Type of Security Offering Price Sold
EQUILY .....oooccrriemmeeinre s .. §_1:000,000.000. ¢ 50,980,000.00
- .o - N 0 00 0.00
Convertible Securities (including warrants) . hY
Partnership Interests ..o vvvinnecsiecr e, . 5
Other (Specify $ b
Total oot rrveenneerersessssssessssssss e § 11000,000,000. §_50,980,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar amounts of their putrchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases an the total lines. Enter “0” if answer is “none” or “zero.”
Aggregatc
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS ..o e 14 § 50,980,000.00
Non-accredited INVESLOTS ..........ocoveeeieeceeee e $ 0.00
Total {for filings under Rute 504 only) § 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classify securities by type listed in Part C — Question |,
Type of Dollar Amount
Type of Offering Security Sold
RulE 505 oottt e T/ $_0.00
Regulation A ... e e VB § 0.00
Rule 504 ... e e T/a $_0.00
TOtal oo et § 0.00
4 a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
net known, furnish an estimate and check the box to the left of the estimaie.
Transfer Agent’s Fees ............. ] s
Printing and Engraving CostS...........ovmmmmiurmmrereesoeeree oo 7] $_2.000.00
Legal Fccs [Z| $ 25,000.00
ACCOUNLING FEES 1.ovvirooeroeeireeiirr et s st eee st oot eeeese oo $ 5,000.00
ENGINEETINE FEES ..ot eoes oo s 0.00
Sales Commissions (specify finders® fees separately)............... J $.000
Other Expenses (identify) Filing Fees 7 $_5000.00
TOWal oo ] s 37.000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS 10 The ESSUEE.™ ...ttt reae s raeem e et s e s s s e en st eesee s s 999.963,000.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the leflof the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in responsc to Part C — Question 4.b above.

Paymenis to

Officers,
Directors, & Payments to
Affiliates Others
SAIANIES AN FEES ...ttt e ee et e sne et e ee e eeeeee e s et e s e se st oot e een s %
PUTCRAse 0F TEAl ESIAIE ..ot e e ettt ee et st eeee e e et st et eeee s s %

Purchase, rental or leasing and installation of machinery
and EQUIPIMIENE cooviciiiiie et et e ee e e .

as s
-8 s

Construction or leasing of plant buildings and facilities .....

Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another

iSSUET PUFSUANT 10 8 TMEFEET) c.eveere e cese s srass e teas bt stne et s eeeseemsaseses et e s e e es e s ee e e s s []§
Repayment 0f INAEDIEANESS ..........ceivieecrirce s e e s e enes e e s e st e s s Os
WOTKING CAPIBL oo e s e bt et ees e e s et eeens oo s Os
Other (specify); 'nvesiment s []s_50.980,000.00

3% Os

COIUMR TOLAIS coov.viiiisciiitt e rcoeerteese st s e e e e s et et eeen s eese e s 0.00 1% 50,980,000.00
Total Payments Listed (column 10tals added) .......oov.oveoeeiieie oo eeeee oo s 50,980,000.00

e

5 "5. n:h
ety

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish tg/the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredit ?3

” } pr_Ruic 502.
o/ v_..r/ 7 N Date
L / Aé /ﬂ7

Name of Signer (Print or Type) Titte of Signer (Print or Type)
William M. Elisworth Director of the Issuer

Issuer {Print or Type)
Admiral Flagship Fund, LTD.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions of SUCh TUIE? ............ccooocimmmiieeeeoee oo .

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread this notification and knows the contents tobe true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person. / S
[ f=—"A1 /],

Issuer (Print or Type) i Date

. - _————-—-""/ -
Admiral Flagship Fund, LTD. //;LJ/ -
Name (Print or Type) Titlg(Print or Type) -
William M. Elisworth Director of the Issuer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures,
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State] Yes | No Investors | Amount Investors | Amount Yes | No
AL |

AK T

"z C_ =
AR ] I______ i
CA x 14 $50,980,00( k]
co L N
cT X 0 $0.00 [ T |
e[ || L]
o -
| N | CL ]
I | L T ]
o [ ] !
| | i !
N ] L]
1A I j I [
wll I ]
KY ] —
NI Ll |
ME L i

w| C L
MA | [
MI 7 L] WJ
MN L j |

MS T [_—
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Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security

and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Ne
mo| | L
MT |
NE L]
NV ] ________ i I.._..__..‘._J‘
NH | ]
NJ Ml B [
NM || Il | ]
NY ] | |
NC | } | W
ND L ]
oH ] L
0K | I ! | |
OR L]
PA ]
RI
SC J J 1
SD | | l .
™ | -
™ |
uT I
T [
vall I ] [ L ]
wall l .
Wi | L
wi
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5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-lItem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

ad ]
il I | L
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APPENDIX A

Admiral Flagship Fund, Ltd. (the “Fund™) is an open ended investment company established as a
company limited by shares formed under the laws of the British Virgin Islands and recognized as
a professional fund by the Financial Services Commission of the British Virgin Istands under the
provisions of the Mutual Funds Act 1996 of the British Virgin Islands. The Fund intends to
invest in securities and hold portfolio positions through a “master-feeder” structure. Admiral
Flagship Master Fund, LTD. is the “master fund” (the “Master Fund™). The Investment Advisor
of the Fund is Admiral Capital Management, LLC (the “Advisor) and will be responsible for the
management of the Fund’s portfolio. The managing member of the Investment Advisor is
William M. Ellsworth.

The following is a summary of the principal fees and expenses which will be borne by the Fund.
Incentive Fee

The Fund will pay to the Advisor an incentive fee, determined and payable for each year, in an
amount, determined separately as to each series of Participating Shares outstanding during the
year, equal to 20% of the amount by which the Net Asset Value attributed to each series of
Participating Shares at the end of such year (or at the date of redemption, if other than an end of
year), exceeded the highest Net Asset Value per Participating Share (“Prior High NAV™) at the
following dates: (i) the beginning of such year; (ii) the beginning of any preceding year during
which such shares were outstanding; or (iii) the subscription date for such Participating Shares.
The use of a Prior High NAV is intended to effectively require the recovery of any prior losses as
to a holder’s Participating Shares before an incentive fee may be earmed on such Participating
Shares for a particular year.

Notwithstanding the foregoing, if the Fund were to designate any security or other investment as
a “Side Pocket [nvestment,” the incentive fee with respect to such Side Pocket Investment would
be calculated separately based upon realized profits and losses of each Side Pocket Investment
and paid upon the realization or deemed realization of the Side Pocket Investment,

Under an investment advisory agreement, the Advisor will be paid its incentive fee within 30
days after the end of each fiscal year for which such fee was earned, or, if applicable, within 30
days after each redemption of Participating Shares or the termination of the Investment Advisory
Agreement, if other than the last day of a fiscal year,

The board of directors of the Fund, with the consent of the Advisor, has the right, in its discretion,
to charge differing incentive fees to different classes and series of Common Shares or to reduce,
rebate or eliminate all or any part of the incentive fees chargeable to any class or series of
Common Shares; provided, however, that in no event shall the incentive fee charged to any
Participating Shares exceed a rate of twenty percent (20%) of the increase in Net Asset Value
thercof without the express consent of all the holders of outstanding Participating Shares of such
series.

The Advisor may elect, prior to the beginning of any fiscal year, to defer payment of all or part of
its incentive fees for such fiscal year or any subsequent year to the last day of any fiscal year or
years following the year the incentive fees are earned. If the Advisor elects to defer payment of
all or part of the incentive fees, any such deferred amounts payable to the Advisor shall be
treated, and the amounts eventually payable at the end of such deferred periods shall be
determined, as if such deferred amounts had been invested in Shares (or, if elected alternatively,




in U.S. Treasury obligations) on the first day of the fiscal year following the year the deferred
incentive fees were earned and redeemed as of the last day of the deferred period. The deferred
amounts and any eamnings thereon shall be treated as an unsecured liability of the Fund. The
deferred incentive fees and amounts of net profits, if any, allocated to such deferred incentive fees
shall be paid promptly after the end of the deferred period. If any cash dividends are paid with
respect to the Shares during any of such deferred pertods, there shall be paid to the Advisor, at the
time of payment of such dividends, an amount equal to the dividends that would have been paid
to the Advisor if the deferred amounts had been invested in Shares.

Management Fee

Under an investment advisory agreement the Advisor will be responsible for and will pay, or
cause to be paid, its own overhead and operating expenses, including salaries, rent, utilities,
equipment and clerical expenses. The Advisor will receive a management fee from the Fund, at
the annual rate of 1.5%, payable on a quarterly basis in advance on the first business day of each
quarter, in an amount equal to 0.375% of the Net Asset Value of the Fund as of such date which
are attributable to the “Participating Shares” (after giving effect to subscriptions and
redemptions); provided, however, that the portion of the management fee relating specifically to a
Side Pocket Investment shall be charged to the holders of Participating Shares participating in
such Side Pocket Investment in proportion to their respective interests therein and in the event
that the shares issued in respect of the Side Pocket Investment were to be held after the
shareholder had redeemed all its Participating Shares, the Fund would be entitled to hold back an
amount out of the redemption proceeds of the Participating Shares, out of which the management
fees for the Side Pocket Investments would be deducted; provided, further, that in no event shall
any holder of Participating Shares be charged a management fee greater than 0.375% per quarter
as a result of such designation. The management fee for any period of less than a full quarter shall
be adjusted ratably. Payment of the management fee may be deferred by the Advisor in the same
general manner as described above with respect to the incentive fee.

Administrator’s Fees

The Master Fund will pay to an administrator, for administrative services rendered to the Master
Fund and its respective feeder funds (including the Fund), an administrative fee generally at an
annual rate varying with the level of the Master Fund’s net assets. A ratable portion of such fees
will be bome indirectly by the Fund as an equity owner in the Master Fund. In the event the
Master Fund changes administrators, administration fees may be expected to change accordingly,

Operating Expenses

The Fund and the Master Fund will each be responsible for payment of its own legal and
accounting fees, expenses incurred in connection with the purchase, sale or carrying of securities
or other investments (including brokerage commissions, interest expenses and custody and
transfer fees). The Fund will also bear indirectly its ratable share of the expenses of the Master
Fund.

The Fund will bear all of its operating costs not borne by the Advisor under an investment
advisory agreement, including the Fund’s legal and accounting fees and fees paid by the Master
Fund to any administrator or of any other third parties retained by the Fund. In addition, as an
equity owner in the Master Fund, the Fund will bear indirectly its ratable portion of the costs and
expenses of the Master Fund, including expenses incurred in the buying, selling and holding of
securities and other investments (including, without limitation, all custody, accounting, transfer




and legal fees, commissions, markups and markdowns and interest expense), the fees of the
Administrator and the Master Fund’s own legal and accounting expenses.

In addition to the above operating expenses, under an investment advisory agreement the Fund
(or the Master Fund, as the case may be) will be responsible for paying, or reimbursing the
Advisor for, certain research-related costs relating to: (i) costs of research-related data feeds,
computer hardware, software and databases, including the costs of sofiware development,
research and risk management programs and systems, computer terminals and other equipment
used primarily for research, investment monitoring execution, pricing portfolio and risk
management, and maintenance and upgrade expense; and (ii) research and investment reports,
studies and analyses prepared by third parties, relating to specific companies, industries, markets,
strategies or general economic or political matters. Operating expenses of the Fund or the Master
Fund, including certain of the foregoing research-related expenses, may be borne or reimbursed,
in whole or in part, by broker-dealers executing transactions for the Fund or the Master Fund.
The Advisor will assume all of its overhead and operating expenses.

Organizational Expenses

All business expenses incurred in the organization of the Fund, together with those of the
Partnership and the Master Fund, as well as certain capital equipment costs, aggregating in total
approximately $125,000, will be bomne or reimbursed by the Master Fund. Such expenses will be
capitalized and will be amortized ratably over the first 60 months of the term of the Master Fund.
As an equity owner in the Master Fund, the Fund will bear indirectly its ratable portion of such
expenses. The Fund regards such five-year amortization method as more equitable to the
shareholders than that required under U.S. generally accepted accounting principles, which
currently provide that organizational expenses should be charged fully in the period incurred. If
such expenses are deemed material for accounting purposes, however, such amortization method
may result in a qualification in the auditors’ report on the Fund’s financial statements.

Commission Dollars to Obtain Investment Research, Brokerage and Other Lawful Services

Section 28(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
provides a “safe harbor” to investment managers who use commission dollars of their advisory
accounts to obtain investment research, brokerage and other services that provide lawful and
appropriate assistance to the Principal in performing investment decision-making responsibilities,
provided that the amount of any increased commission costs on account of such research or other
services is reasonable relative to the value of the services so provided. The Advisor is authorized
to utilize allocations of commission dollars to pay for products or services that qualify as
“research and brokerage services,” within the meaning of Section 28(e), pursuant to arrangements
that meet the other requirements of that Section. The Memorandum and Articles of Association
and the Advisory Agreement of the Master Fund contain provisions expressly authorizing the use
of brokerage allocations and commissions for the purposes described above.




