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FORM ADV 
Part II - Page 2 

Applicant: SEC File Number: 
 
801- 

Date: 

  

1.     A.     Advisory Services and Fees.  (check the applicable boxes)       For each type of service provided, state the 
                                                                                                                       approximate % of total advisory billings from                                   
Applicant:                                                                                                     that service.  (See instruction below.)                
          (1)      Provides investment supervisory services ..........................................................................................                       % 
          (2)      Manages investment advisory accounts not involving investment supervisory services.....................                      %     
          (3)      Furnishes investment advice through consultations not included in either service described above...                      %      
          (4)      Issues periodicals about securities by subscription ..............................................................…...........                      % 
          (5)      Issues special reports about securities not included in any service described above...........................                      % 
          (6)      Issues, not as part of any service described above, any charts, graphs, formulas, or other devices 
                     which clients may use to evaluate securities.......................................................................................                       % 
           (7)      On more than an occasional basis, furnishes advice to clients on matters not involving securities...                       % 
           (8)      Provides a timing service ...............................................................................................................…                       % 
           (9)      Furnishes advice about securities in any manner not described above..........................................….                       % 
 

(Percentages should be based on applicant’s last fiscal year.  If applicant has not completed its first fiscal year, 
provide estimates of advisory billings for that year and state that the percentages are estimates.) 

_________________________________________________________________________________________________________   
                                                                                                                                                                                        Yes      No   
    B.    Does applicant call any of the services it checked above financial planning or some similar term? . . . . . . .               
 _________________________________________________________________________________________________________ 
    C.    Applicant offers investment advisory services for: (check all that apply) 
  
            (1)    A percentage of assets under management                                  (4)      Subscription fees 
            (2)    Hourly charges                                                                             (5)      Commissions 
            (3)    Fixed fees (not including subscription fees)                                (6)      Other 
_________________________________________________________________________________________________________                                                                                                                                                                                                                  
    D.    For each checked box in A above, describe on Schedule F: 
 

• the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for 
a fee 

 
• applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable 

 
• when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund 

or may terminate an investment advisory contract before its expiration date 
                               
 2. Types of clients - Applicant generally provides investment advice to: (check those that apply) 
 
             A.    Individuals                                                        E    Trusts, estates, or charitable organizations 
             B.    Banks or thrift institutions                                F.    Corporations or business entities other than those listed above 
             C.    Investment companies                                      G.    Other (describe on Schedule F)  
             D.    Pension and profit sharing plans 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 
 
 
 
 
 

 
 
 

  

 
 
 

 
 
 

 
 
 
 

 
 
 



FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

3.   Types of Investments.  Applicant offers advice on the following: (check those that apply) 
 
              A.    Equity securities                                                                            H.    United States government securities 
                     (1) exchange-listed securities                                                          I.    Options contracts on: 
                     (2) securities traded over-the-counter                                                    (1) securities 
                     (3) Foreign issuers                                                                                 (2) commodities 
 
              B.    Warrants                                                                                         J.    Futures contracts on: 
              C.     Corporate debt securities (other than commercial paper)                    (1) tangibles 
                                                                                                                                    (2) intangibles 
              D.     Commercial paper 
              E.      Certificates of deposit                                                                   K.   Interests in partnerships investing in: 
              F.      Municipal securities                                                                             (1) real estate 
                                                                                                                                     (2) oil and gas interests 
              G.      Investment company securities:                                                          (3) other (explain on Schedule F) 
                       (1) variable life insurance 
                       (2) variable annuities                                                                      L.   Other  (explain on Schedule F) 
                       (3) mutual fund shares 

4.   Methods of Analysis, Sources of Information, and Investment Strategies. 
 
      A.   Applicant’s security analysis methods include: (check those that apply) 
 
      (1)            Charting                                                                             (4)                Cyclical 

      (2)            Fundamental                                                                      (5)                Other  (explain on Schedule F) 

      (3)            Technical 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       B.   The main sources of information applicant uses include: (check those that apply) 
 
      (1)             Financial newspapers and magazines                          (5)           Timing services  

      (2)             Inspections of corporate activities                               (6)           Annual reports, prospectuses, filings with the  

      (3)             Research materials prepared by others                                        Securities and Exchange Commission 

      (4)             Corporate rating services                                             (7)           Company press releases 

                                                                                                             (8)          Other  (explain on Schedule F) 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       C.    The investment strategies used to implement any investment advice given to clients include: (check those that apply) 
 
      (1)             Long term purchases                                                       (5)              Margin transactions 
                        (securities held at least a year) 
      (2)            Short term purchases                                                        (6)              Option writing, including covered options, 
                        (securities sold within a year)                                                            uncovered options or spreading strategies 

      (3)            Trading (securities sold within 30 days)                          (7)              Other (explain on Schedule F) 

      (4)            Short sales 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 
 
 

 

 
 

 
 

 
 
 

 

 
 

 
 
 

 
 
 

 
 
 

 
 

 
 
 
 

 
 

 
 

 

 

 

 

 

 
 



FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

5.     Education and Business Standards. 
 
        Are there any general standards of education or business experience that applicant requires of those involved in       Yes   No 
        determining or giving investment advice to clients? ...................................................................................................         

 
(If yes, please describe these standards on Schedule F) 

6.     Education and Business Background. 
        For: 

•  each member of the investment committee or group that determines general investment advice to be given to clients, or 
•  if the applicant has no investment committee or group, each individual who determines general investment advice 

                clients (if more than five, respond only for their supervisors) 
 •      each principal executive officer of applicant or each person with similar status or performing similar functions. 
         

        On  Schedule F, give the: 
        •      name                                                                              •       formal education after high school 
        •      year of birth                                                                   •       business background for the preceding five years 

7.     Other Business Activities.  (check those that apply) 
 
                A.     Applicant is actively engaged in a business other than giving investment advice. 

          B.     Applicant sells products or services other than investment advice to clients. 

C.   The principal business of applicant or its principal executive officers involves something other than providing 
          investment advice. 

 
(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Financial Industry Activities or Affiliations.  (check those that apply) 

               A.    Applicant is registered (or has an application pending) as a securities broker-dealer.   

   B.    Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator 
           or commodity trading adviser. 

               C.    Applicant has arrangements that are material to its advisory business or its clients with a related person who is a: 
 
               (1)   broker-dealer                                                                       (7)    accounting firm 

               (2)   investment company                                                           (8)    law firm 

               (3)   other investment adviser                                                     (9)    insurance company or agency 

               (4)   financial planning firm                                                      (10)   pension consultant 

               (5)   commodity pool operator, commodity trading                  (11)   real estate broker or dealer 
                       adviser or futures commission merchant 

               (6)   banking or thrift institution                                                (12)   entity that creates or packages limited partnerships 
 

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.) 
                                                                                                                                                                                                Yes     No 
         D.     Is applicant or a related person a general partner in any partnership in which clients are solicited to invest?..          
 

(If yes, describe on Schedule F the partnerships and what they invest in.) 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

 
 
 

 
 

 

 
 
 
 
 

 

 
 
 
 

 

 

  



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

9.     Participation or Interest in Client Transactions. 
  
       Applicant or a related person: (check those that apply) 
 
                A.    As principal, buys securities for itself from or sells securities it owns to any client. 

                B.    As broker or agent effects securities transactions for compensation for any client. 

          C.    As broker or agent for any person other than a client effects transactions in which client securities are sold to or                                              
                        bought from a brokerage customer. 

   D.   Recommends to clients that they buy or sell securities or investment products in which the applicant or a related                                                   
            person has some financial interest. 

                 E.   Buys or sell for itself securities it also recommended to clients. 

 
(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and 

 what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)  
 

      Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or     
      prospective client upon request. 

10.    Conditions for Managing Accounts.  Does the applicant provide investment advisory services, manage                   Yes    No 
          investment advisory accounts or hold itself out as providing financial planning or some similarly termed 
          services and impose a minimum dollar value of assets or other condition for starting or maintaining an 
          account?  
 

(If yes, describe on Schedule F) 

11.     Review of Accounts.  If applicant provides investment supervisory services, manages investment advisory account,  
          or holds itself out as providing financial planning or some similarly termed services: 
 

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and  
       triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive     
       from applicant on performing reviews, and number of accounts assigned each. 

 
 
 
 
 
 
 
 
          B.   Describe below the nature and frequency of regular reports to clients on their accounts. 
 
 
 
 
 
 
 
 
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 

 

 

 

 

 



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

12.     Investment or Brokerage Discretion.  
 
          A.     Does applicant or any related person have authority to determine, without obtaining specific client consent, the: 
                                                                                                                                                                                                 Yes   No 
                   (1)    securities to be bought or sold? ...............................................................................................................           
                                                                                                                                                                                                 Yes   No 

(2) amount of securities to be bought or sold? .......................................................................................…..    
                                                                                                                                                                                                 Yes   No 
                   (3)    broker or dealer to be used?     ................................................................................................................    
                                                                                                                                                                                                 Yes   No 
                   (4)    commission rates paid? ...........................................................................................................................            
  ________________________________________________________________________________________________________                                                                                                                                                                                                                
                                                                                                                                                                                                 Yes   No 
           B.     Does applicant or a related person suggest brokers to clients? .......................................................................           
 
                    For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)  
                    or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness  
                    of their commissions. If the value of products, research and services given to the applicant or a related  
                    person is a factor, describe:  
 
                    •     the products, research and services  
 
      •      whether clients may pay commissions higher than those obtainable from other brokers in return for those products           
                           and services  
 
      •       whether research is used to service all of applicant's accounts or just those accounts paying for it; and  
 
                    •       any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in      
                             return for product and research services received.  

13.       Additional Compensation. 
 
            Does the applicant or a related person have any arrangements, oral or in writing, where it:  
 
            A.      is paid cash by or receives some economic benefit (including commissions, equipment or non-research          Yes   No  
                      services) from a non-client in connection with giving advice to clients? . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

                                                                                                                                                                                                    Yes   No    

            B.      directly or indirectly compensates any person for client referrals?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

(For each yes, describe the arrangements on Schedule F.) 

14.       Balance Sheet.  Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:  
 
            •        has custody of client funds or securities (unless applicant is registered or registering only with the  
                      Securities and Exchange Commission); or  
 
            •        requires prepayment of more than $500 in fees per client and 6 or more months in advance  
                                                                                                                                                                                                    Yes  No  
                     Has applicant provided a Schedule G balance sheet?..............................................................................                  
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

  

  
 

  

  

  

  

  



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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(identify) 

 
Answer 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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	Text13: 
	0: Investment Supervisory Services:
Austin Capital Management, Ltd. (hereinafter, “ACM”) provides investment supervisory
services to investment advisory accounts (e.g., ACM-affiliated investment limited partnerships and offshore investment companies, hereinafter, the “Funds”). ACM manages these Funds on a discretionary basis only. ACM will manage each Fund according to the goals and policies as described in the applicable offering documents for each Fund. 
 
Each of the Funds that ACM manages will invest exclusively in private investment limited
partnerships and other business entities commonly known as hedge funds (each, an
“Investment Vehicle”), which in turn invest in various debt and equity securities, including
derivative securities. ACM takes several factors into account when deciding in which
Investment Vehicles ACM's Funds will invest. These factors include but are not limited to the investment strategy and specific objectives of each of the Investment Vehicles and the past performance of the Investment Vehicle managers. ACM serves as the investment adviser and general partner to those of its domestic Funds, organized as Texas limited partnerships, or investment manager and managing shareholder in the case of ACM's Funds, which are organized as Cayman Islands exempted limited companies.
 
Investment Supervisory Services Fees:
Please note that any summary set forth herein of the terms and conditions of an investment in one of the Funds is qualified in its entirety by the actual terms and conditions of such an investment as set forth in the offering documents of each Fund, including without limitation, the Subscription Agreement, the Confidential Private Offering Memorandum, the Partnership Agreement and the Memorandum and Articles of Association, in each case as applicable.
 
The annual management fee charged by ACM for its investment supervisory services is
calculated as a percentage of assets under management, and equals one and one half percent (1.50%) of each Fund's net asset value (“NAV”) per annum. All management fees are charged quarterly in arrears based upon the last day of each fiscal quarter, and are prorated for any partial quarter. 
 

	Text12: 
	0: 1.D.

	Text9: Austin Capital Management, Ltd.
	Text10: 74-2689707
	Text14: 
	Text15: In two of ACM’s Funds, Austin Capital Next Generation QP Fund, Ltd and Austin Capital
Next Generation Offshore Fund, Ltd., ACM charges a performance-based fee equal to ten
percent (10%) of the per annum capital appreciation of each Fund’s NAV. Payment of the
performance-based fee is subject to certain limitations and is charged in arrears on at least an annual basis. The management fee charged to these Funds is one percent (1%) of each Fund’s NAV per annum (rather than the one and one half percent (1.5%) of NAVs per annum charged to the other Funds).
 
As described in the Funds' offering materials, each Fund will pay all of its own direct
expenses, including but not limited to organizational expenses, investment expenses and
charges, and legal and accounting fees.
 
General Information on Fees:
In certain circumstances, all fees and account minimums may be negotiable. ACM may from time to time and on a case-by-case basis agree to certain fee concessions, including fee reductions and rebates to investors. It should be noted that ACM and/or the Funds have entered into, and may do so again in the future, side letter agreements which provide different rights with respect to fees (including arrangements for lower fees), redemption rights, performance reporting and portfolio transparency. If any investor has any questions related to such arrangements, please contact ACM's Chief Compliance Officer (“CCO”).
 
All fees paid to ACM for investment advisory services are separate and distinct from the fees and expenses charged by the Investment Vehicles in which ACM's Funds invest. Those fees and expenses are described in each Investment Vehicle's offering documents, and generally will include a management fee and a performance based fee, as well as other expenses of the Investment Vehicles. An investor in an ACM Fund could invest in a hedge fund directly, rather than indirectly through an investment in an ACM Fund. In that case, the investor would not receive the benefit of ACM's advisory services, which are designed, among other things, to assist ACM's Funds in determining which Investment Vehicles are most appropriate to each of the Fund's objectives. Accordingly, any investor in an ACM Fund should consider both the fees charged by the Investment Vehicles and the fees charged by ACM to fully understand the total amount of fees paid by the investor and to thereby evaluate the value of the advisory services being provided.
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5
	Text17: Termination/Redemption Provisions:
Except for one investor for which ACM has entered into an investment advisory agreement,
investors in a Fund must maintain their investment for a period of one year, after which time, the investor may request a redemption of their investment on a quarterly basis with at least sixty-five (65) days prior written notice, subject to all of the other terms and conditions of the Fund’s offering documents. ACM does not offer refunds of any of its management or performance-based fees, however, no fees are payable to ACM prior to the time that ACM renders its investment advisory services to the Funds.
 
 
ACM provides investment supervisory services to the Funds and one additional client.
 
 
The Funds invest in private investment partnerships and other business entities commonly
known as hedge funds (referred to herein as “Investment Vehicles”). The Investment Vehicles in turn invest in various debt, equity and other securities, including derivative contracts.
 
 
In addition to regular performance reporting (which includes information necessary to perform the types of analyses described in Item 4), each Investment Vehicle in which ACM's affiliated Funds invest, regularly supply ACM with other qualitative and quantitative information concerning their respective investment strategies and objectives, as applicable.
 
 
See the response to Item 4.A. (5) for a description of “Other” sources of information used in
ACM’s security analysis.
 
 
Senior investment advisory personnel associated with ACM must possess at least the
following educational and professional qualifications: a college degree (e.g., Bachelor of Arts or Bachelor of Science); and at least five (5) years of investment analysis experience.
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	Text21:  
 Board of Directors
 
 Robert L. Wagner
• Year of Birth: 1954
• Education: Western Illinois University, bachelors degree
• Employment History: President and Chief Executive Officer of Victory Capital
Management Inc. from 2004 to present; President and Chief Executive Officer of
Gartmore Emerging Managers, LLC, as well as Executive Vice President of
Institutional Markets from 2002 to 2004; Prior to joining Gartmore in 2002, Mr.
Wagner was with JMI Equity Fund and served as President and Chief Executive
Officer of one of their privately held venture-backed companies
 
 
 
David C. Brown
• Year of Birth: 1972
• Education: Ursinus College, Bachelor of Arts in Political Science and Accounting
• Employment History: Chief Operating Officer and Senior Managing Director of
Victory Capital Management, Inc. from 2004 to present; Chief Financial Officer and
Chief Operating Officer of Gartmore Emerging Managers, LLC along with other
management positions, 1999 to 2004.
 
 
Ronald J. Dugas
• Year of Birth: 1959
• Education: University of Louisiana, Bachelor of Science in Finance
• Employment History: Presently the Executive Vice President and Chief Compliance Officer for KeyCorp. Joined Ameritrust (now KeyCorp) in 1991 as VP of Credit Policy. In 2000, assumed the risk management responsibilities for the Capital Markets, Asset Management, and Treasury Functions under the Risk Management Group of KeyCorp.  Ten years of experience as a National Bank Examiner with the Office of the Comptroller of the Currency (OCC). 
	Text22: 
	Text23: Other Senior Austin Officers
 
Charles W. Riley
• Year of Birth: 1950
• ACM Employment: Senior Managing Director from April 2006 to present; Limited
Partner of Austin Capital Management, Ltd. from November 1993 to April 2006; Vice
President (December 1993 to March 2002) and President & Chief Investment Officer
(March 2002 to April 2006) of Austin Capital Management GP Corp. (“ACM GP Corp”), general partner of Austin Capital Management, Ltd.
• Education: University of Texas at Austin, Bachelor of Business Administration
(Management), 1974; University of Houston at Clear Lake City, Master of Science, Accounting, 1977
• Employment History: General Manager with III N Investments (Midland, Texas) from
August 1988 to August 1993
 
 
 
Brent A. Martin
• Year of Birth: 1956
• ACM Employment: Managing Director from April 2006 to present; Limited Partner
from January 1999 to April 2006; Vice President & Chief Investment Officer, ACM
GP Corp, from March 2002 to April 2006
• Education: Texas State University (formerly, Southwest Texas State University),
Bachelor of Business Administration (Management), 1979
• Employment History: Reg. Rep. for Government Guaranteed Funding Corp., (Houston,
Texas) from August 1984 to June 1985; Reg. Rep. for Westcap Corp. & Subsidiaries,
(Houston, Texas) from June 1985 to August 1988; Reg. Rep. for Shearson Lehman
Hutton, (Houston, Texas) from August 1988 to November 1988; Reg. Rep. for
Underwood, Neuhaus & Co., (Houston, Texas) from November 1988 to May 1989
First Sr. Vice Pres. for Westcap Securities, L.P., (Austin, Texas) from May 1989 to
November 1994; Sr. Vice Pres. for APS Financial, (Austin, Texas) from November
1994 to July 1995; Sr. Vice Pres. for Tejas Securities Group, Inc., (Austin, Texas) from
July 1995 to January 1999
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	Text27: David Friedman
• Year of Birth: 1963
• ACM Employment: Chief Operating Officer, Managing Director, May 2006 to present
• Education: Tulane University, Bachelor of Science in Management, 1985; Duke
University Law School, Juris Doctor, 1988
• Employment History: Director and Team Leader of Citigroup’s Equity Finance Global
Prime Broker Client Service/Account Management Group, Citigroup (New York) from
2001 to 2006
 
KeyBanc Capital Markets Inc. and Victory Capital Advisers are registered broker-dealers, and are wholly-owned subsidiaries of KeyCorp, an Ohio corporation. Key Investment Services LLC (“KIS”) is a registered broker-dealer, and is a wholly-owned subsidiary of KeyBank National Association (“KeyBank”), a chartered national bank. ACM and KeyBank are wholly-owned subsidiaries of KeyCorp.
 
 
Victory Capital Management Inc. (“Victory”) is a registered investment adviser with the SEC.
KIS is also a registered investment adviser with the SEC. Victory and KIS are wholly-owned
subsidiaries of KeyBank. ACM and KeyBank are wholly-owned subsidiaries of KeyCorp.
 
 
KeyBank is a chartered national bank and is a wholly-owned subsidiary of KeyCorp.
 
 
KeyCorp Insurance Agency, Ltd, a Bermuda company, is a wholly owned subsidiary of KeyCorp. KeyCorp Insurance Agency USA Inc. (New York, Ohio, Idaho, and Washington companies) are wholly owned subsidiaries of KeyBank National Association ("KeyBank"), a chartered national Bank. ACM and KeyBank are wholly owned subsidiaries of KeyCorp.
 
ACM serves as General Partner for the Funds that are limited partnerships, and from time to
time, may solicit eligible third-party investors for these Funds.
 
 
The response to Item 8. D is partially responsive to this Item 9. D.
	Text28: 9.E
	Text29: Two executive officers of ACM hold separate interests in underlying hedge funds in which certain ACM funds also hold an interest. 
 
 
Potential Conflicts of Interest:
Additionally, the following sets forth potential conflicts of interest between ACM, and its
employees and officers on the one hand, and the Funds and the investors in the Funds on
the other. Additional conflicts of interest could arise between the various Funds.
ACM primarily manages and expects to continue to manage, several different Funds, some of which have similar investment objectives. ACM is required to act in a manner that it considers fair, reasonable and equitable in allocating investment opportunities among the Funds, but there are no specific obligations or requirements concerning the allocation of time, effort or investment opportunities to the Funds, or any restrictions on the nature or timing of investments for the account of any Fund. ACM is not obligated to devote any specific amount of time to the affairs of each Fund and is not required to accord exclusivity or priority to a particular Fund in the event of limited investment opportunities arising from capacity constraints or other factors.
 
When ACM determines that it would be appropriate for more than one of the Funds to
participate in an investment opportunity, ACM will seek to execute orders for all of the
participating investment accounts on an equitable basis. If ACM has determined to invest at the same time for more than one of the investment accounts, ACM will generally place
combined subscriptions for all such accounts simultaneously and if all such subscriptions are not accepted at the same time, ACM will allocate the investment opportunity among the different accounts on a basis that it considers equitable. Situations may occur where a Fund could be disadvantaged because of the investment activities conducted by ACM for the other investment accounts that it manages.
 
The employees and officers of ACM and of organizations affiliated with ACM may buy and
sell securities for their own account or the account of others, but may not buy securities from or sell securities to a Fund, except for (i) ACM’s ability to make additional capital
contributions to a Fund, to the extent provided for in the governing documents of such Fund, and (ii) investments by such employees and officers in a Fund on the same terms and
	Text30: 
	Text31: conditions (with certain limitations) offered to other investors in such Fund. Any investments in a Fund by an employee or officer of ACM or one of its affiliated entities will at any rate have the same liquidity restrictions imposed on other investors in the Fund. See below under the discussion of ACM's Code of Ethics for further information about this policy.
 
Certain of the managers of the Investment Vehicles in which the Funds invest may engage in other forms of related and unrelated activities in addition to advising an Investment Vehicle. They may also make investments in securities for their own account. Activities such as these could detract from the time a manager devotes to the affairs of the Investment Vehicle. In addition, certain of the managers have engaged affiliated entities to furnish brokerage services to the Investment Vehicle and others may themselves provide market-making services, including those of counterparty in stock and over the counter, or “OTC”, transactions. As a result, in such instance the choice of broker, market-maker or counterparty and the level of commissions or other fees paid for such services (including the size of any mark-up imposed by a counterparty) may not have been made at arm’s length.
 
ACM may share a portion of its management fee with certain placement agents, authorized
dealers, or independent third parties for services provided in connection with the solicitation of subscriptions. Such third parties and their affiliates may provide brokerage and certain other financial and securities services to the Investment Vehicles, or to the managers of the Investment Vehicles. ACM does not have the ability to control or influence which brokers are used by the Investment Vehicles in which the Funds invest.
 
Code of Ethics
ACM adopted a Code of Ethics effective February 1, 2005 (and in amended and restated form effective Oct. 10, 2008) in accordance with Rule 204A-1 promulgated by the Securities and Exchange Commission (the “SEC”) under the Investment Advisers Act of 1940 (the
“Investment Advisers Act”). ACM's Code of Ethics addresses personal securities trading
activities by ACM Access Personnel which could give rise to prohibited conflicts of interest.
The Code of Ethics also includes limitations on ACM Access Personnel opening and
maintaining personal securities accounts, and includes restrictions about when securities 
 
 
	Text32: 
	Text33: may be purchased, types of prohibited transactions, and restrictions on making trades based on material non-public information. Certain of the policies from the Code of Ethics are described below, and a copy of the Code of Ethics is available to any investor in a Fund upon request. These policies are designed to prevent an ACM Access Person from benefiting from any transaction implemented on behalf of a Fund, or harming the investment opportunities available to a Fund, in a manner which is contrary to ACM's fiduciary duties to its Funds.
 
Access Personnel may buy or sell securities identical to those (i) that ACM recommends to its Funds (i.e., interests in Investment Vehicles), or (ii) purchased, held or sold by Investment Vehicles. As these transactions could represent an impermissible conflict of interest, ACM's Code of Ethics imposes the following restrictions to ensure that ACM's fiduciary duties are not breached:
• No Access Person shall prefer his or her own interest to that of an advisory client.
• No Access Person shall buy or sell securities for their personal portfolio(s) where their
decision is substantially derived, in whole or in part, on information obtained by reason
of his or her employment and in conflict with ACM’s fiduciary obligations unless the
information is also available to the investing public on reasonable inquiry.
• ACM requires that all Access Personnel must act in accordance with all applicable
federal and state regulations governing registered investment advisory practices.
• No Access Person may recommend or invest in the same securities purchased by a
Fund (i.e., interests in an Investment Vehicle) in the event that such Access Person has
any direct or indirect interest with the issuer of such securities that would give rise to
an impermissible conflict of interest.
• Without the approval of ACM’s CCO, no Access Person shall effect any personal
transaction in a Fund or Private Fund.
• Without the approval of ACM’s CCO, no Access Person may purchase any securities
in Limited Offering or Initial Public Offering.
• Access Personnel may not invest in a Fund on more favorable terms and conditions
than those applicable to other investors in such Fund. In no event shall any Access
Personnel receive more favorable liquidity terms than those that are generally
available.
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	Text35: Any violations of the Code of Ethics will be reported by the CCO to the Chief Operating
Officer and/or the Board of Directors of ACM GP Corp., the General Partner to ACM, who
may impose sanctions as deemed appropriate, including, among other things, a letter of
censure, fine or suspension or termination of employment of the violator.
 
From time to time, ACM may cause “cross trades” to be executed between two of the Funds. A cross trade is a pre-arranged transaction between two or more different Funds, each of which is managed by ACM as investment adviser. The SEC has confirmed that if an
investment adviser receives no compensation other than its advisory fee, the investment
adviser will not be considered to be “acting as a broker” for purposes of Section 206(3).
 
All cross trades involving investments in Investment Vehicles by the Funds must achieve “best execution” for each of the Funds involved and no Fund may be disfavored by the cross trading. Consequently, any intra-Fund transfer of positions in the Investment Vehicles will not be made unless the Investment Vehicle position is obtained by the transferee Fund on no less favorable terms and conditions than could be had if such transferee Fund had obtained an identical interest in such Investment Vehicle directly from the Investment Vehicle in exchange for cash. Additionally, the consideration received by the transferor Fund in exchange for the cross trade may be no less than such Fund would have received had the Fund requested redemption of the transferred interest directly from the Investment Vehicle in exchange for cash.
 
Finally, the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)
imposes restrictions on cross trades between Funds where more than twenty-five percent
(25%) of the interests of either the transferor or the transferee Fund is held by “benefit plan
investors” (as such term is defined under ERISA).
 
ACM requires investors to contribute at least $500,000 as a minimum initial investment in a
Fund. ACM may from time to time and on a case-by-case basis waive this minimum
investment requirement. Investors must be “accredited investors,” as such term is defined in Regulation D Rule 501 promulgated by the SEC under the Securities Act of 1933, as amended, and must agree to be bound by the terms and conditions of ACM’s subscription
and limited partnership agreements and/or Memorandum & Articles of Association, as applicable, to each Fund in which the investor invests. In addition to the foregoing, certain
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	Text37: investors must satisfy other qualification requirements, including but not limited to, “qualified client” and “qualified purchaser” status for a number of ACM Funds, as such terms are defined in the subscription agreement of said Funds.
 
 
ACM’s investment analysis teams (the senior members of which are listed in Item 6) review
the investments of the Funds on a continuous basis, and conduct meetings regarding the Funds’ investment strategies on a regular basis. 
 
Triggering factors for either an informal or formal review of the Funds’ investments include public information reported in the press, and formal or informal communications received from a manager of an Investment Vehicle. 
 
ACM has engaged Citco Fund Services (Cayman Islands) Limited (“Citco Cayman”) to serve
as third-party administrator and qualified custodian to the Funds. Citco Cayman’s address is Windward 1, Regatta Office Park, West Bay Road, Grand Cayman, Cayman Islands. In
connection with our engagement of Citco Cayman, we opened separate bank accounts for each of the Funds with Citco Cayman’s affiliated bank, Citco Banking Corporation N.V., the
registered office of which is Schottegat weg Oost 44, Curacao, Netherlands Antilles. Citco
Cayman and its affiliated entity and sub-administrator to the Funds, Citco (Canada) Inc.
(“Citco Canada,” and together with Citco Cayman, “Citco”) maintain all subscription
documents completed by investors in the Funds, as well as subscription documents reflecting Funds' investments in the Investment Vehicles. Citco Canada's address is 2 Bloor Street East, Suite 2700, Toronto, Ontario, Canada M4W 1A8.
 
Citco sends regular reports to investors in the Funds on a monthly basis. These reports set
forth the value of each investor’s investment in the applicable Fund, and the unaudited
performance of the Fund in which the investor is invested for the preceding month.
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	Text39:  
 
Finally, ACM intends to deliver audited financial statements of each Fund prepared in
accordance with generally accepted accounting principles (“GAAP”) to investors in the Funds within 180 days of the end of each Fund's fiscal year. All of the Funds have a December 31 fiscal year-end, so consequently, ACM will use its best efforts to distribute audited financial statements of all the Funds to investors on or prior to June 30 each year.
 
 
 
ACM has discretionary authority to invest the assets of its Funds without obtaining investors’ consent to specific investment decisions. This authority extends both to the securities to be bought or sold and also to the amount of securities to be bought or sold for the account of each Fund.
 
All securities currently purchased by ACM on behalf of the Funds are issued directly by
private investment funds such as the Investment Vehicles, and no intermediary serves as a
broker for any subscription or redemption transactions by the Funds. Consequently, ACM is
not in a position to direct brokerage transactions. Furthermore, no research product or services are given to ACM by broker-dealers, so consequently, these matters are not a factor in ACM’s investment process.
 
Also, ACM does not have any discretion over any broker-dealer used or commission rates paid by the Investment Vehicles in which the Funds invest.
 
ACM may from time to time compensate, either directly or indirectly, certain persons for
investor referrals through fee sharing arrangements. ACM is aware of the rules promulgated by the SEC under Section 206(4)-3 of the Investment Advisers Act. As such, appropriate disclosure of all fee sharing arrangements are made to ACM's investors. All fee sharing arrangement are subject to a written agreement by and between ACM and the referring person, and all other applicable federal and/or state laws are observed.
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