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OATH OR AFFIRMATION

I, A. Conrad Weymann, ITT : , swear (or affirm) that, to the best of

-my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Mallory Capital Group, LLC , a8
of December 31 ' ,2009 , are true and correct. I further swear (or affirm) that

- neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:

!' T .
4 Gtignature

Managing Member
Title

/ Notary W
“Thi

report ** contains (check alt applicable boxes):

E2 (a) Facing Page.

R (b) Statement of Financial Condition.

@ (c) Statement of Income (Loss).

£ (d) Statement of CREKgeSHK Finnsikgorditisn Cash Flows _

[@ () Statement of Changes in BtoskoIdesxxBqutyox Purtners’xorSolxRropristorst :Capital. Members ' Equity

[0 (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

X (g) Computation of Net Capital.

0 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

£2 (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

= () A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation, ' ' '

EX (1) An Oath or Affirmation.

kX (m) A copy of tlie SIPC Supplemental Report. . .

[0 (n) A reportdescribingany material inadequacies found to exist or found to have existed since the date of the previous audit.

¥*For conditions of confidential treatment of certain portions of this filing, see section 240.1 7a-5(e)(3).

MY COMMINITON TAPIRES 9l2a| u



«DoUGLAS S. CORNWELL, P.C.

CERTIFIED PUBLIC ACCOUNTANT

Independent Auditor's Report

Managing Member
Mallory Capital Group, LLC

I have audited the accompanying statement of financial condition of Mallory Capital
Group, LLC (the Company) as of December 31, 2009, and the related statements of
income, changes in members’ equity, and cash flows for the year then ended that you are
filing pursuant to Rule 17a-5 under the Securities Exchange Act of 1934. These financial
statements are the responsibility of the Company's management. My responsibility is to
express an opinion on these financial statements based on my audit.

I conducted my audit in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that I plan and
perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. I believe that my audit
provides a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Mallory Capital Group, LLC as of December 31,
2009, and the results of its operations and its cash flows for the year then ended in
conformity with accounting principles generally accepted in the United States of
America.

My audit was conducted for the purpose of forming an opinion on the basic financial
statements taken as a whole. The information contained in Schedules I is presented for
purposes of additional analysis and is not a required part of the basic financial statements,
but is supplementary information required by Rule 17a-5 under the Securities Exchange
Act of 1934. Such information has been subjected to the auditing procedures applied in
the audit of the basic financial statements and, in my opinion, is fairly stated in all
material respects in relation to the basic financial statements taken as a whole.

’ / P

Douglas!S. Cornwell, P.C. |
Norwalk, Connecticut
March 30, 2010

Dﬂl E«/ré\ )
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MALLORY CAPITAL GROUP, LLC
STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2009

2009
ASSETS
Current Assets
CASH S 80,444
ACCOUNTS RECEIVABLE 2,458,330
PREPAID EXPENSES 1,564
SECURITY DEPOSITS 12,500
Total Current Assets 2,552,838
Property, Plant and Equipment
FIXED ASSETS 47,545
ACCUMULATED DEPRECIATION ( 45,376)
Total Property, Plant and Equipment 2,169
TOTAL ASSETS $ 2,555,007
LIABILITIES AND EQUITY
Current Liabilities
ACCOUNTS PAYABLE S 13,281
COMMISSIONS PAYABLE 1,202,700
ACCRUED EXPENSES 23,109
Total Current Liabilities 1,239,090
Member's Equity 1,315,917
TOTAL LIABILITIES AND EQUITY $ 2,555,007

See accompanying notes.



MALLORY CAPITAL GROUP, LLC
STATEMENT OF INCOME
FOR THE YEAR ENDED DECEMBER 31, 2009

2009
Revenues
FEE INCOME $ 3,162,025
INTEREST INCOME 1,879
CLIENTS REIMBURSEMENTS & OTHER 5,047
Total Revenues 3,168,951
General & Administrative
EMPLOYEE COMPENSATION AND BENEFITS v 158,514
COMMISSION EXPENSE ' 1,202,700
EMPLOYMENT TAXES 11,497
OFFICE EXPENSE AND SUPPLIES 19,526
RENTAIL EXPENSE 89,845
COMMUNICATIONS & DATA PROCESSING 19,103
MEALS AND ENTERTAINMENT 6,627
TRAVEL 23,674
LEGAL AND PROFESSIONAL FEES 82,905
SUBSCRIPTIONS ‘ 2,361
DUES AND FEES 314
CLIENT REIMBURSED FEES 1,975
INSURANCE EXPENSE 4,879
DEPRECIATION & AMORTIZATION 6,945
MISCELLANEOUS EXPENSES 17,666
Total General & Administrative 1,648,531
Net Income $ 1,520,420

See accompanying notes.



FOR THE YEAR ENDED DECEMBER 31, 2009

MALLORY CAPITAL GROUP, LLC
STATEMENT OF CASH FLOWS

Cash flows from operating activities:

Net income

Adjustments to reconcile net income to net cash

provided by operating activities:

Depreciation and amortization

Decrease
Decrease
Decrease
Increase
Increase

in
in
in
in
in

accounts receivable
prepaid expenses
other assets
accounts payable
accrued liabilities

Total adjustments

Net cash provided by operating activities

Cash flows from financing activities:

Member withdrawals

Net cash (used) by financing activities

Net (decrease) in cash and equivalents

Cash and equivalents, beginning

Cash and equivalents, ending

Interest paid
Income taxes paid

See accompanying notes.

2009

$ 1,564,820

6,945
1,933,864
13,395
1,130
1,210,538
14,107

3,179,979

4,744,799

(4,809,460)

(4,809,460)

( 109,061)

189,505

$ 80,444

$None
SNone



MALLORY CAPITAL GROUP, LLC
STATEMENT OF CHANGES IN
MEMBERS' EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2009

2009
Balance at December 31, 2008 $ 4,604,957
- Withdrawals of capital by members (4,809,460)
Net income for the current year 1,520,420
Balance at December 31, 2009 $ 1,315,917

See accompanying notes.



Mallory Capital Group, LILC
Notes to Financial Statements

1. Organization and Nature of Business

The Company, a Connecticut Limited Liability Company is a
broker-dealer registered with the Securities and Exchange
Commission (SEC) and is a member of the Financial Industry
Regulatory Authority (FINRA). As a limited liability
company, each member’s liability is limited to amounts
reflected in his member account.

2. Significant Accounting Policies

Basis of Presentation
The Company is engaged in a single line of business
as a securities broker-dealer, which comprises
several classes of services, including agency
transactions with a focus primarily on private
placements with institutional and private investors.

Use of Estimates
The preparation of financial statements in conformity
with generally accepted accounting principles
requires management to make estimates and assumptions
that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements
and the reported amounts of income and expenses
during the reporting period. Actual results could
differ from those estimates.

Concentration of Credit Risk
The Company’s cash is deposited with one financial
institution. The FDIC insures cash accounts at banks
up to $100,000. At December 31, 2009, the amount on
deposit was $80,444.

Depreciation .
Depreciation is provided on a straight-line basis
using estimated useful lives of three to five years.

Statement of Cash Flows
For purposes of the Statement of Cash Flows, the
Company has defined cash equivalents as liquid
investments, with original maturities of less than
ninety days, which are not held for sale in the
ordinary course of business.



Mallory Capital Group, LLC
Notes to Financial Statements

3. Commitments and Contingent Liabilities

The Company conducts its operations from facilities that are
leased under a five-year noncancelable operating lease expiring
on June 30, 2011. The rent liability for the years remaining on
the lease is as follow:

Year Ending June 30, Amount
2010 $80,000
2011 80,000
$160,000
4. Concentration of Revenue

During 2009, one customer accounted for 84% of fees earned.

5. Net Capital Requirements

The Company is subject to the Securities and Exchange
Commission Uniform Net Capital Rule (SEC rule 15¢3-1), which
requires the maintenance of minimum net capital and requires
that the ratio of aggregate indebtedness to net capital, both
as defined, shall not exceed 15 to 1 (and the rule of the
"applicable" exchange also provides that equity capital may
not be withdrawn or cash dividends paid if the resulting net
capital ratio would exceed 10 to 1). At December 31, 2009, the
Company had net capital of $45,618, which was $40,618 in
excess of its required net capital of $5,000. The Company’s
net capital ratio or ratio of aggregate indebtedness to Net
Capital was .8 to 1. ‘

6. Income Taxes

The Company will file Federal and Connecticut partnership
returns. As such, the Company will not pay income taxes, as
any income or loss will be included in the tax returns of the
managing members. Accordingly, no provision is made for
income taxes in the financial statements.



*DOUGLAS S. CORNWELL, P.C.»

CERTIFIED PUBLIC ACCOUNTANT

Managing Member
Mallory Capital Group, LLC

In planning and performing my audit of the financial statements and supplemental
schedule of Mallory Capital Group, LLC (the Company), for the year ended December
31, 2009, I considered its internal control, in order to determine my auditing procedures
for the purpose of expressing my opinion on the financial statements and not to provide
assurance on internal control.

Also, as required by rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC),
I have made a study of the practices and procedures followed by the Company including
tests of such practices and procedures that I considered relevant to the objectives stated in
rule 17a-5(g) in making the periodic computations of aggregate indebtedness (or
aggregate debits) and net capital under rule 17a-3(a)(11) and for determining compliance
with the exemptive provisions of rule 15¢3-3. Because the Company does not carry '
securities accounts for customers or perform custodial functions relating to customer
securities, I did not review the practices and procedures followed by the Company in any

of the following:

1. Making quarterly securities examinations, counts, verifications, and verifications
2. Recordation of differénces required by rule 17a-13

3. Complying with the requirements for prompt payment for securities under Section

8 of Federal Reserve Regulation T of the Board of Governors of the Federal
Reserve System

The management of the Company is responsible for establishing and maintaining internal
control and the practices and procedures referred to in the preceding paragraph. In
fulfilling this responsibility, estimates and judgments by management are required to
assess the expected benefits and related costs of controls and of the practices and

- procedures referred to in the preceding paragraph and to assess whether those practices
and procedures can be expected to achieve the SEC's above-mentioned objectives. Two
of the objectives of internal control and the practices and procedures are to provide
management with reasonable but not absolute assurance that assets for which the
Company has responsibility are safeguarded against loss from unauthorized use or
disposition and that transactions are executed in accordance with management's
authorization and recorded properly to permit the preparation of financial statements in
conformity with generally accepted accounting principles. Rule 17a-5(g) lists additional
objectives of the practices and procedures listed in the preceding paragraph.

Because of inherent limitations in internal control or the practices and procedures referred
to above, error or fraud may occur and not be detected. Also, projection of any

111 EAST AVENUE o SUITE 321 « NORWAIK, CT 06851-5014 e TEL: 203-853-3010 e TOLL FREE 800-626-1040 o FAX: 203-663-8558
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evaluation of them to future periods is subject to the risk that they may become
inadequate because of changes in conditions or that the effectiveness of their design and
operation may deteriorate.

A control deficiency exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions,
to prevent or detect misstatements on a timely basis. A significant deficiency is a control
deficiency, or combination of control deficiencies, that adversely affects the entity’s
ability to initiate, authorize, record, process, or report financial data reliably in
accordance with generally accepted accounting principles such that there is more than a
remote likelihood that a misstatement of the entity’s financial statements that is more
than inconsequential will not be prevented or detected by the entity’s internal control.

A material weakness is a significant deficiency, or combination of significant
deficiencies, that results in more than a remote likelihood that a material misstatement of
the financial statements will not be prevented or detected by the entity’s internal control.

My consideration of internal control would not necessarily disclose all matters in internal
control that might be material weaknesses under standards established by the American
Institute of Certified Public Accountants. A material weakness is a condition in which
the design or operation of the specific internal control components does not reduce to a
relatively low level the risk that error or fraud in amounts that would be material in
relation to the financial statements being audited may occur and not be detected within a
timely period by employees in the normal course of performing their assigned functions.
However, I noted no matters involving internal control, including control activities for
safeguarding securities that I consider material weaknesses as defined above.

I understand that practices and procedures that accomplish the objectives referred to in
the second paragraph of this report are considered by the SEC to be adequate for its
purposes in accordance with the Securities Exchange Act of 1934 and related regulations,
and that practices and procedures that do not accomplish such objectives in all material
respects indicate a material inadequacy for such purposes. Based on this understanding
and on my study, I believe that the Company's practices and procedures were adequate at
December 31, 2009, to meet the SEC's objectives.

This report is intended solely for the information and use of the Managing Member, the
SEC, the Financial Industry Regulatory Authority (FINRA) and other regulatory agencies
that rely on rule 17a-5(g) under the Securities Exchange Act of 1934 in their regulation of
registered brokers and dealers, and is not intended to be and should not be used by
anyone other than these specified parties.

}//’)ﬂty T 2O /%

Douglas\S. Cornwell, P.C.

Norwalk, Connecticut
March 30, 2010

DOUGIAS S CORNWELL

CERTIFIED PUBLIC ACCOUNTANT




SCHEDULE I
MALLORY CAPITAL GROUP, LLC
COMPUTATION OF NET CAPITAL
UNDER RULE 15c¢3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION
AS OF DECEMBER 31, 2009

2009
Net Capital

Total member's equity $ 1,315,917
1,315,917

Deductions and/or charges
Accounts receivable (1,255,630)
Furniture and equipment, net ( 2,169)
Security deposits ( 12,500)

(1,270,299)

Net Capital 45,618
Aggregate indebtedness
Items included in statement of financial condition:

Accounts payable $ 13,281
Accrued expenses 23,109
Total aggregate indebtedness $ 36,390
Minimum net capital required based on aggregate

indebtedness $ 2,426
Minimum dollar requirement 5,000
Net capital requirement (greater of two lines above) $ 5,000
Excess net capital at 1,500 percent $ 40,618
Excess net capital at 1,000 percent 8 41,979
Ratio: Net indebtedness to net capital .8 to 1

Reconciliation with company's computation (included in
Part II of Form X-17A-5 as of December 31, 2009) $ 56,054
Audit adjustments increasing current liabilities ( 10,436)
Net Capital per above $ 45,618

See accompanying notes.



*DOUGLAS S. CORNWELL, P.C.e

CERTIFIED PUBLIC ACCOUNTANT

To the Managing Member
Mallory Capital Group, LLC
19 Old King's Hwy Ste 14
Darien, CT 06820-4533

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, I have
performed the procedures enumerated below with respect to the Transitional Assessment
Reconciliation (Form SIPC-7T) for the Year Ended December 31, 2009, which were
agreed to by Mallory Capital Group, LLC , the Securities and Exchange Commission,
Financial Industry Regulatory Authority, Inc., and the SIPC, solely to assist you and the
other specified parties in evaluating Mallory Capital Group, LLC’s compliance with the
applicable instructions of the Transitional Assessment Reconciliation (Form SIPC-7T).
Mallory Capital Group, LLC’s management is responsible for the Mallory Capital Group,
LLC’s compliance with those requirements. This agreed-upon procedures engagement
was conducted in accordance with attestation standards established by the American
Institute of Certified Public Accountants. The sufficiency of these procedures is solely
the responsibility of those parties specified in this report. Consequently, I make no
representation regarding the sufficiency of the procedures described below either for the
purpose for which this report has been requested or for any other purpose. The
procedures I performed and my findings are as follows:

1. Compared the listed assessment payments in Form SIPC-7T with the disbursement
records entries, noting no differences;

2. Compared the amounts reported on the audited Form X-17A-5 for the year ended
December 31, 2009, as applicable, with the amounts reported in Form SIPC-7T for
the year ended December 31, 2009, noting no differences;

3. Compared any adjustments reported in Form SIPC-7T with supporting schedules and
papers noting no differences;

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7T and
the related schedules and working papers supporting the adjustments noting no
differences.

I was not engaged to, and did not conduct an examination, the objective of which would
be the expression of an opinion on compliance. Accordingly, I do not express such an
opinion. Had I performed additional procedures, other matters might have come to my
attention that would have been reported to you.

111 EAST AVENUE o SUITE 321 « NORWALK, C ‘
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This report is intended solely for the information and use of the specified parties listed
above and is not intended to be and should not be used by anyone other than these
specified parties. '

) Ny

’/(l}/‘;’/’/f' QLI 4 -
Dougtas S Comnweil,
May 25, 2010

DOUGIAS S CORNWELL:

CERTIFIED PUBLIC ACCOUNTANT




SECURITIES INVESTOR PROTECTION CORPORATION
805 15th St. N.W. Suitezc?2003,7\4V38%f}Jigton, D.C. 20005-221

§
Transitional Assessment Reconciliatjon ‘
{(Raad carefully the_tns:ructidns in your Working Copy bafore comblsting this lorm)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

1. Name of Member, address, Designated Examining Authority, 1834 Act registration ng. and momr in-which fiscal year ends for
purposes of the audit requiramant of SEC Rule 17a-5: : . :

. ' ‘ Note: If any of the information sq\own on the mailing label
. requires correction, please e-majl any corrections to -
053084 FINRA DEC ' " form@sipe.org and sq indicate on the form filed.

SIPC-7T

(29-REV 12/08)

SIPC-7T |

(29-REV 12/09)

. MALLORY CAPITAL GROUPLLC &9
© 18 OLD KINGS HWY 8 STE 14

, . .
DARIEN CT 06820.4533 Name and telephane humber of p'aerson to contact
« . respecting this form. v
l | Compans MWenrtato, (203\SS- 1971
2. A. General Assessmant [item 2e from page 2 {not less than $150 minimum)] _ § :
: Py
B. Less payment made with $IPC-6 filed including $150 pald with 2009 8IPC-4 (exciudg interest) (1SC.
[~ 21-09
. _ Date Paid
C. Less prior overpayment appliad (
D. -Assessment balance due or {overpaymant) ‘
E. Interest computed on late payment (s8s instruction E) for __days at 20% pey annum
F. Total assessment balance and interest due (or overpayment carried forward) $
G. PAID WITH THIS FORM: '
Chack enclosed, payable to SIPC .
Total (must be same as F above) $
H. Overpayment carried forward ‘ ' % ' )

3. Subsidiaries (8) and predecessors (P} included in this form (give name and 1934 Act registratiqn number):

The 8IPC membet submitting thig form and the
person by whom it Is executed represent thereby
that al! information ¢ontained herein is true, correct
and complets,

?m_GMs&’ LG

Jerporation, Paridarship or other orgenization)

J

{Authorized Signature)

R e Y )
v (Title) o~

This form and the assessment payment Is due 60 days after the end of the flscal year. Retain the Working Copy of this form
for a period of not less than § years, the [atest 2 years in an easlly accessible place. : .

E Dates:

E Postmarked Recseived Reviewed

55 Calculations . .. : Documentation Forward Copy
0=

> Exceptions:

=

|7 p ]

Disposition of exceptions.




AND GENERAL ASSESSMENT

Item No,
22, Total revenue. (FOCUS Line 12/Part (1A Line 9, Code 4030)

2b. Additions:
(1) Total revenues from the securities business of subsidiaries (except foreign subsidiaries) and
predecessors not included above.
{2) Net loss from principal transactions in securities in trading accounts.
(3) Net loss from principal transactions in commadities in trading accounts.
(4) Interest and dividsnd expense deductad in determining item 2a.
(5) Net loss from management of or participation in the underwriting or distribution of sechritiss,

(6) Expenses other than advertising, printing, regwtrauon fees and legal fees deducted in determining
profit from management of or participation in underwntmg or distribution of securities

(7) Net loss from securities In Invesiment.accounts.
Total additions

2¢. Deductions: :
(1) Revenuaes from the distribution of shares of a reglsiered open end investment company or unit

Amounts for the fiscal period
baginning Aprll 1, 2009
and ending __ig = 3_\__ 20_3

Eliminate cenis

5_3,109,74%

investment trust, from the sale of variable annuities, from the business of insurance, from investmént

advisory services rendered to reglstered investment companies or insurance compeny separate
accounts, and from transactions in sacurity futures prodiets. R

(2) Revenuss from commodlty transactions.

(3) Commissions, tloor brokerage and cisarance paid to other SIPC members in connectiop with
seciirities transactions.

{4) Reimbursements for postage in connection with proxy solicitation.
{5) Net ga'in from securities in investment accounts.

{6) 100% of commissions and markups earned from lransactmns in (i} certiticates of deposit and
(il) Traasury bills, bankers acceptances or commercial paper that mature ning months or less
trom |ssuance date

(7) Direct expenses of printing advartising and legal fees incurred in connection with othe revanue'
related to the securities business (revenue detined by Sactlon 16{3)(L) of the Act).

(8) Other rgvenue not related alther directly or Indirectly {o the securities business.
(See Instruction C):

£ i X ‘a\

(3, 109, 749

EXSHPT OFFERangS - DEE ATAGHED EXALTLE

(8) (i} Total interest and dividend expense (FOGUS Line 22/PART 11A Lme 13,
Code 4075 plus line 2b(4) above} but not in-excess .
of totai interest and dividend income. - : $

{ii} 40% of mtarest garned on customers securities accounts
(40% of FOCUS line 5, Code 3960). 3

Enter the greater of Iine {1} or (i)
| Total deductions
2d. SIPC Net Operating Revenues
26. General Assessment @ .0025

§ Olw
$ .

(to page 1 but nat less thdn
$150 minimum)




intvestors, Accordingly, this Memorandum may not be made available,
nor may the Interests offered hereunder be marketed and offered for
sale, in Sweden, other than under cireumstances which are deemed
neither to be an offer to the public In Sweden under the Swedish
Financial Instruments Trading Act. Prospective investors should nat
Construe the contents of this Memorandum as financial, legal or tax
advice.

Switzerfand

The Fund has not been autharised by the Swiss Federal Banking
Commission as a foreign investment fund under Article 45 of the
Swiss Investment Fund Act of March 18, 1994. Accordingly, the
Interests offered hereby may not be offered to the public in or from
Switzerland. The Interests and this Memorandum may, however, be
offered in Switzertand to a maximum number of 20 private investars
during a business year and to institytional investors with professional
treasury management (investisseurs Institutionnels dont I3 trésorerie
est gérée 4 titre professionnel) in circumstances such that there is no
public offer. investors do not, however, benefit from protection under
the Swiss Investment Fund Act or supervision by the Swiss Federal
Banking Commission,

)

This Memorandum and any other materials refating to the Interests
are strictly confidential and may nat be distributed to any person of
entity ather than its recipients. This Memorandum does not constitute
an offering prospectus as that term is understood pursuant to art. 6523
or 1156 of the Swiss Federal Code of Dbligations.

B XX

The Interests have not heen registered under the US Securities At
of 1933, as amended (the *Securities Act"), or any state or other
securities laws or the laws of any non-US jurisdiction, nor is such
registration cantemplated. The Interests wil be offered and sold only t
qualifying recipients of this Memorandum pursuant to the exemption
from the registration requirements of the Securities Act provided by
(a) Section 4{2) thereof and Regulation D promulgated thereunder or
(b) Regulation $ promulgated thereunder and in compliance with the
applicable sacurities Jaws of the states and other jurisdictions where
e offering will be made, The Interests are being sold for investmant
nly and are subject to restrictions on transferability and resale and

ay not be transferred or resold excaptias provided in the Partnership
Agreement referred to hergin. Accordingly, prospective in vestors should
be aware that they will be required to bear the financia| risks of
an investment in the Intarests for an indefinite period of tims, The
Fund will not be registered as an jnye stment company under the
US Investment Company Act of 1940, as amended (the “Investment
Company Act"). There will be no pulllic market for the Interests
and there Is no cbligation|on the part of any person to register the
Interests under the Securities Act. In order 1o ensure that the Fynd
will not be subject to the r gistration reduirements of the Investment
Company Act, the Fund wil| ensure that its outstanding securities are
beneficially owned by not more than 100 US persons who meet the
condition with respect to Heneficial ownlership contained in Section
3(c) (1) of the Investment Gompany Act r consist only of *qualified .
purchasers”, pursuant to the exemption Fontained in Section 3cl7)
of the tnvestment Company Act. The Fund will obtain appropriate
representations and undertakings from tlLe investors to ensure that
the conditions of the applicable exemption are met.

|
|
UK

|

This Memorandum is directedionly at persotwho (a) have professional
experience in matters Ipléting to investinents or {b) are persons
falling within Article 49(2)(3) to (d) (*high ner worth ¢companies,
unincorporated associationk atc”) of thie Financtal Services and
Markets Act 2000 (Financial fomation) Orq'jer 2005 or {c) are persons
to whom this Memorandum ay otherwise lawfully be communicated
(all such persons together b ng. referred ﬂlo as “relevant persons”),
This communication must not be acted on or relied on by persans
who are not relevant persons, y investmerit or investment activity to

" which this communication relgftes is availab!E only to relevant persons

and will be engaged in only with relevant persons.
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.
Other Jurisdictions a
The distribution of this Memorandum and the offering of the Interests
may be restricted in certain oth I jurisdictions| Accordingly, prospective
investors must inform themselyes of and o bserve, such restrictions,
including legal, tax, foreign exchange or other restrictions in their
relevant jurisdictions, : ‘
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