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This Brochure provides information about the quedifions and business practices of
Sterling Stamos Capital Management, L.P. (“Sterli&tamos”) any questions about the
contents of this Brochure, please contact us a2)2B7-2800 or info@ SterlingStamos.com.
The information in this Brochure has not been apprb or verified by the United States
Securities and Exchange Commission (the "SEC"ya@any state securities authority.

Additional information about Sterling Stamos alsoavailable on the SEC's website at
www.adviserinfo.sec.gov.

Registration with the SEC or with any state se@situthority does not imply a certain level
of skill or training.



ITEM 2
MATERIAL CHANGES

Iltem 2 discusses only specific material changes tieatm@de to this Brochure and provides
Clients (as defined herein) with a summary of such changes.

Since the last update of Sterling Staraosiual updating amendment to Form ADV Part 2A
on March 30, 2012, Kevin Barcelona, Chief Financial Offeed Senior Partner, departed Sterling Stamos. As
identified on Schedule A of Sterling Stamos’ Form\APart 1A, Mr. Barcelona remains a Limited Partner of
Sterling Stamos.
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ITEM 4
ADVISORY BUSINESS

A. General Description of Advisory Firm.

Sterling Stamos is organized as a Delaware limgadnership and began
operations as an investment adviser in June 268@2er Stamos serves as the
Chairman, CEO and Co-Managing Partner and is ortbeeolargest owners of
Sterling Stamos along with Merrill Lynch L.P. Habdjs Inc., a wholly owned
subsidiary of Merrill Lynch & Co. (“Merrill Lynch”) which was acquired by
Bank of America Corporation (“BAC”) on December 32008. At the
direction of Peter Stamos, Sterling Stamos’ semmnagement and staff
manage day-to-day operations, including makingnakstment decisions and
client servicing for its Clients (as defined below)Merrill Lynch has
designated directors to Sterling Stamos’ boardifctbrs, but this board of
directors does not oversee the investment decismn®ther day-to-day
operations of Sterling Stamos.

BAC is a publicly held corporation and through @#nership of Merrill
Lynch holds an interest in Sterling Stamos.

B. Description of Advisory Services.

Sterling Stamos provides investment advisory sesvto (i) a series of private
funds employing multi-manager investment prograthe (Funds”) and (ii)
various individual investment portfolios or managetounts (the “Managed
Accounts” and together with the Funds, the “Cli&nts The investment
programs of the Clients may include allocationsufoto five asset classes:
fixed income, absolute return, equities, privataigg and real assets, subject
to the specific investment objectives of each Glien

When advising a Fund, Sterling Stamos invests tseta of each Client
primarily in private investment funds or managecaamts (collectively,
“Portfolio Funds,” i.e. hedge funds) managed bydfumanagers (“Fund
Managers”) selected by Sterling Stamos. The asddte various Funds are
allocated by Sterling Stamos acting in its solemigon in accordance with
the different objectives and strategies of eachdFurcting as investment
adviser or sub-adviser and in some cases as tlerajgrartner to the Funds,
Sterling Stamos (i) identifies and negotiates itwent opportunities for the
Funds and (ii) participates in the management, tadng and disposition of
the Funds’ investments. Except for an initial dei@eation as to a person’s
suitability for investment in the Funds, the indiwval needs of the investors in
the Funds are not the basis of investment decisitade by Sterling Stamos.
An allocation analysis is provided directly to thends and not individually to
the Funds’ investors.

When advising a Managed Account, Sterling Stamoasdects an initial
review and analysis of the Managed Accounts exjstimestment portfolio, if
any, and recommends an allocation of assets touafortfolio Funds taking
into account the Managed Account’s risk toleranogyidity requirements,



investment objectives, and Sterling Stamos’ ovenadirket outlook. The
owner of the Managed Account may accept or rejach secommendations
and bears responsibility for executing the purcluasgle of any investment.

In certain limited instances, Sterling Stamos magvide services where
Sterling Stamos is not managing assets for thenCliat rather furnishing the
Client with an allocation analysis. In such ca&tsrling Stamos may analyze
the asset allocation of a Client’s investments serthe Funds and other
investments. Sterling Stamos may provide recomugots of Funds with
whom the Client may invest and may also providei@dvegarding improved
asset allocation and diversification which the @isay or may not act upon.

C. Availability of Customized Services for Individu@lients.

When advising a Managed Account, Sterling Stamosdects an initial

review and analysis of the specific Client’s exigtinvestment portfolio, if

any, and recommends an allocation of assets touafortfolio Funds taking
into account the Client’s risk tolerance, liquiditgquirements, investment
objectives, and Sterling Stamos’ overall marketamk. The owner of the
Managed Account may accept or reject such recomatmms and bears
responsibility for executing the purchase or séleny investment.

When advising a Fund, the assets of the varioudd$-ware allocated by
Sterling Stamos acting in accordance with the chbfié objectives and
strategies of each Fund as dictated by each Fufi##eng materials. Except
for an initial determination as to a person’s duiltgy for investment in the
Funds, the individual needs of the investors inEhads are not the basis of
investment decisions made by Sterling Stamos. MWatation analysis is
provided directly to the Funds and not individuatiythe Funds’ investors.

In certain limited circumstances, Sterling Stamoaynenter into written
agreements such as side letters with one or morestors in the Funds
whereby the agreements may contain provisions linat the types or
amounts of investments a particular Fund may ua#ert

D. Assets Under Management.

Sterling Stamos manages $6,133,575,237 in cliesgtaon a discretionary
basis, and $1,447,688,275 on a non-discretionasysbas of December 31,
2011. In certain instances, a Client may investrinther Fund, and therefore
such assets will be double-counted when calculatimg assets under
management, because the prescribed method of catigputonsists of an
aggregation of each Client’s assets.



ITEM 5
FEESAND COMPENSATION

A. Advisory Fees and Compensation.

With respect to the Funds, Sterling Stamos genechlarges a quarterly fee
computed at an annual rate of up to 1% of assaterumanagement, paid at
the beginning of each quarter, as described in mhlevant offering
documentation and/or investment management agrasrérach particular
Fund. In addition, performance fees may be chamgedp to 20%, as
described in the relevant offering documentationd/@an investment
management agreements of each particular Fundor®@amnce based fees are
generally paid after the end of each fiscal yeaund fees are generally non-
negotiable.

With respect to Managed Accounts, the terms inalgidnanagement and
performance fees are negotiated separately with ie@estor and described in
the Managed Account’s investment advisory agreem8igrling Stamos may
by mutual agreement with certain managed accountside additional
investment advisory services for a fixed fee.

B. Payment of Fees.

With respect to the Funds, management fees arectigtirom an investor’s
capital account balance quarterly in advance, atidesfiscal year-end for any
applicable performance fee. Investors who chooseithdraw at a point in
time that does not coincide with an ordinary bdliperiod such as quarter-end
or year-end will be allocated their share of anyl@pble fees including
performance fees associated with the time period.

With respect to Managed Accounts, investors areiged in accordance with
the billing periods that are defined in the Manadeztount’s investment
advisory agreement.

C. Additional Fees and Expenses.

Each Fund bears expenses related to its operatioofyding without
limitation, investment-related expenses, such asnageament and
administrative fees charged by the Portfolio Fup@sformance-based fees to
the Fund Managers, expenses related to the purdrasesale of illiquid
securities, brokerage commissions, research expensterest on margin
accounts and other indebtedness, bank service feedessional fees
(including, without limitation, expenses of consmits and experts), and
investment-related travel expenses; legal, accognfincluding the cost of
accounting software packages), audit, and tax patipa expenses;
administration expenses (including fees and expenst the Fund’s
administrator); organizational expenses; expemnsagiied in connection with
the offer and sale of interests in the Fund andrasimilar expenses related to
the Fund; and extraordinary expenses.



Each Managed Account may be subject to some of #le expenses and fees

detailed above, subject to the terms of the Mathayecount’s investment
advisory agreement.

D. Prepayment of Fees.

With respect to the Funds, management fees arectetiirom an investor’'s
capital account balance quarterly in advance. diore who choose to
withdraw at a point in time that does not coincidéh a quarter-end will be
allocated their share of any applicable fees irnolgidperformance fees
associated with the time period. Specificallythe case of a withdrawal by
an investor in a Fund other than as of the lastofi@yfiscal quarter, pro rata
portion of the management fee (based on the antuaber of days remaining
in such partial fiscal quarter) will be returned ®terling Stamos to the Fund
and distributed to such withdrawing investor.

With respect to Managed Accounts, investors areiggd in accordance with

the billing periods that are defined in the Manadeztount’s investment
advisory agreement.



ITEM 6
PERFORMANCE-BASED FEESAND SIDE-BY-SIDE MANAGEMENT

In addition to asset based management fees, thésFamd certain Managed
Accounts typically charge performance-based feegdban a share of such
Client's capital appreciation. The fees chargedeaxh Client vary in
accordance with their offering documents or invesitradvisory agreements.

Performance-based fee arrangements may createcantiire to engage in
riskier investments than would ordinarily be theeaf Sterling Stamos did
not charge such fees.

In certain circumstances, during the course of tifieng investment
opportunities, Sterling Stamos may encounter whabmsiders an attractive
investment with limited capacity available. If suan investment satisfies the
investment objective of several Funds and/or Madaggcounts, whether and
how Sterling Stamos allocates the investment mae @oconflict of interest
where those investors involved pay different fees.

Sterling Stamos maintains an Allocation Policy wpmpriately determine
how to allocate limited capacity investment oppoities. The policy requires
Sterling Stamos to first determine which Clients aligible to participate in
such an opportunity based on each Client’s investmgrogram and
objectives. Next, the limited investment opportunivill generally be

allocated among all eligible Clients in proportiom their relative capital
balances. Clients without sufficient available it@por whose current
portfolio’s do not warrant participating in such apportunity due to risk or
concentration constraints will not participate. ¢ertain circumstances,
Sterling Stamos may give added weight to thosen@ievhose investment
programs are responsible for obtaining access ¢o lithited investment
opportunity when allocating such opportunities.



ITEM 7
TYPESOF CLIENTS

The predominant investment advisory service pravide Sterling Stamos is
to act as the investment adviser or sub-advisehéoFunds and Managed
Accounts where investment advisory services areviged directly to the
Funds and Managed Accounts and not individualh&éoFunds’ investors. In
the case of the Managed Accounts, advice is pravige the individual
Managed Accounts. The Funds are composed of “ditece investors”
(“Accredited Investors”) as that term is definedRale 501 of Regulation D
of the Securities Act of 1933, as amended, mosttedm will be “qualified
purchasers” as defined in Section 2(a)(51)(A) ef livestment Company Act
of 1940, as amended.

The Funds’ investors and Managed Accounts consigtapily of high net
worth individuals, banks or thrift institutions, q@on and profit sharing plans,
trusts, estates, charitable organizations, statemanicipal government
agencies, government retirement plans, and coipagator other business
entities other than those listed above.

The minimum initial Fund subscription ordinarily$s million; however, such
minimums vary by Fund and Sterling Stamos may dcsapaller accounts.
There is no designated minimum account size for daded Accounts,
although Sterling Stamos would not ordinarily accapManaged Account
unless its size exceeded the Fund minimums.



ITEM 8
METHODSOFANALYSIS, INVESTMENT STRATEGIESAND RISK OF LOSS

A. Methods of Analysis and Investment Strategies.

Sterling Stamos identifies, researches, intervieegaluates, selects and
monitors underlying Fund Managers with whom the dumnd Managed
Accounts invest. Such Fund Managers use non-wadit methods of
investing to seek returns in excess of more trawhti investments.

In evaluating the merits of a particular Fund Maragnd Portfolio Fund,
Sterling Stamos typically considers the followingang other things:

(&) the investment performance and risk managemennigeds of the
Fund Manager and/or Portfolio Fund;

(b)  the length of time the Fund Manager has been adsociwith the
applicable Portfolio Fund;

(c) the volatility of the results of the Fund Managed#r Portfolio Fund;

(d) the amount of the Fund Manager's own capital ttfatmanaged
similarly to the applicable Portfolio Fund;

(e) potential conflicts of interest;
)] the liquidity of an investment in the Portfolio Fln
(@) the liquidity of the investments of the Portfoliar;

(h)  the degree of correlation or non-correlation betwtde performance
of the Portfolio Fund and that of the market;

0] the degree to which the Portfolio Fund employsiege;
0) the fees associated with an investment in the dlmrtFund; and

(k) an assessment of intangible characteristics of Rhed Manager,
including but not limited to, the degree of rislsasiated with the Fund
Manger's objectives and strategies and the expszierand
backgrounds of the Fund Manager’s principals.

All investments in securities and other financi@truments risk the loss of
invested capital. There is no guarantee that dgnt® investment program
will be successful, and investment results may \argstantially over time.
Past results of the Funds, Managed Accounts, amtfok@ Funds are not
necessarily indicative of future performance. Neumance can be made that
profits will be achieved or that substantial losse#l not be incurred.



Therefore, investors in the Funds or the ManagedoArts should be
prepared to bear the loss of some or all of tieiestment.

B. Material, Significant, or Unusual Risks Relatindtwestment Strategies.

Investors should carefully consider the risks inedl in an investment in the
Funds or Managed Accounts, including but not lichite those discussed
below and in such Fund’'s or Managed Account’s aifgrdocuments.

Investors should consult their own legal, tax, findncial advisers as to all of
these risks and an investment in the Funds or MathAgcounts generally.

The Funds and Managed Accounts utilize a so-cdlfedd-of-funds" or
"multi-manager” investment strategy pursuant to olwhihe Funds’ and
Managed Accounts’ allocate capital among varioustfél® Funds. Any
risks borne by the Fund Managers and the Portfeliods will therefore also
indirectly be borne by the Funds and Managed ActsourSterling Stamos
performs due diligence on Portfolio Funds and Fivehagers to identify
investment opportunities it considers attractive ifs Clients. Part of this
process involves evaluating a Fund Managers’ imvest processes and
operations to develop a certain level of understandf the risks involved.
To the extent Sterling Stamos fails to identify tbgel of risk a particular
investment poses, or Sterling Stamos underestinaaesd Manager’s ability
to mitigate the effect of adverse market moveme@ignt portfolios may
suffer as a result.

Investors should consider the following potentiedks, among others, in
determining whether an investment in the Funds an&@ed Accounts is a
suitable investment:

@) Sterling Stamos or the Fund Managers may not falycipate adverse
market events, and therefore Sterling Stamos’ ation among Fund
Managers, or a particular Fund Manager’s investnstrategy may
prove to be ineffective or inappropriate to handlech market
conditions;

(b)  The Fund Managers or Sterling Stamos may fail tocipate the
amount of redemptions requested by investors fgiven redemption
period, particularly during abnormal market corais, and
withdrawal restrictions may be imposed by SterlBtgmos and/or the
Fund Managers as a result;

(c) Key individuals responsible for investment decisioat Sterling
Stamos or the Fund Managers may become incapatibatenable to
perform their duties;

(d)  The failure of a counterparty may cause a lossletay the amount of
time needed to recoup some or all of an investment;



(e)

(f)

()]
(h)

The Fund Managers provide valuations for their feba Funds and
Sterling Stamos may have a limited ability to weriifie accuracy of
such valuations;

Fund Managers may use proprietary investment giegeand may not
disclose all aspects to Sterling Stamos, therehysing Sterling
Stamos to underestimate the associated risk ohtlestment;

Performance fees may encourage higher risk takingd;
Investors in the Funds or Managed Accounts areestlp multi-level

fees assessed by both Sterling Stamos in additorthé Fund
Managers.

Investors should carefully review the offering domnts, including the risk
factors section, of the Fund or Managed Accouny e interested in prior to
investing capital.

C. Risks Associated With Particular Types of Secusitie

Investors should consider the following potentisdks, among others, in
determining whether an investment in the Funds an&@ed Accounts is a
suitable investment:

Investment Strategy

a)

b)

f)

The portfolio hedges that either Sterling StamotherFund Managers
may apply may not function as intended, exposing @lient’s
portfolios to higher risks than intended,;

There is no public market for the interests in Ha@ds or many of the
Portfolio Funds, and are therefore less liquid thmublicly traded
securities;

Sterling Stamos or the Fund Managers may electpl®y leverage,
and this could potentially exacerbate losses;

Sterling Stamos or Fund Managers may elect to tniredutures,
options, and other derivatives, and the volatilify these financial
instruments may be higher than other securities;

The Portfolio Funds may invest in fixed income isiveents, and such
investments can be sensitive to interest-rate awmripat may be
difficult to predict or anticipate;

The Portfolio Funds may invest in distressed séegrthat are out-of-
favor, financially leveraged, or potentially troed] and these
investments may be less liquid and require longédihg periods than
ordinary securities;



0) Sterling Stamos may select investments in overseaskets or
Portfolio Funds that are subject to different lsvef regulation than
would be applicable in the United States;

h) The Portfolio Funds may use over-the-counter mariteat may be
subject to fewer restrictions than if executed weeurities exchange;
and

)] The Portfolio Funds may invest in long-dated aqilld securities that
offer less frequent valuations and may require éorgplding periods
than other securities.

Investors should carefully review the offering doents, including the risk
factors section, of the Fund or Managed Accouny dre interested in prior to
investing capital.
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ITEM 9
DISCIPLINARY INFORMATION

Registered investment advisers are required umieitem 9 to disclose all material
information related to legal or disciplinary eveptstaining to the investment adviser
or its employees. Neither Sterling Stamos nor@iriys employees has been involved
in a disciplinary event.

It is worth noting that the SEC’s Form ADV Part 1ADV Part I") requests
disciplinary information about Sterling Stamos atsdaffiliates. In response to those
qguestions in Sterling Stamos’ ADV Part |, SterliBgamos references disciplinary
events associated with our affiliate, Merrill Lynahd its related entities, the details
of which can be found using Merrill Lynch’s CRD nber (#7691) on the SEC’s
website at:

http://www.adviserinfo.sec.gov/IAPD/Content/Seaiahdl Search.aspx

11



ITEM 10
OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS

A. Futures Commission Merchant, Commodity Pool Operaio Commodity Trading
Adviser Registration Status.

Sterling Stamos is not registered as a commodifdinng adviser or
commodity pool operator, and claims registratioaregtions from both.

Merrill Lynch or its affiliates are registered asutures commission merchant,
commodity pool operator, and a commodity tradingsat.

B. Material Relationships or Arrangements with Indyfarticipants.

As noted in Item 4, a wholly owned subsidiary of rkileLynch acquired a
non-controlling interest in Sterling Stamos. Mirdynch and its affiliated
entities operate as a broker-dealer, commodity pparator or commodity
trading adviser, investment adviser, futures comsiois merchant, bank,
insurance company, and trust company. Prior to abguisition, Merrill
Lynch and BAC were both selected as Approved Bokir Clients.
Utilizing Merrill Lynch or BAC rather than any ofhé other approved,
unaffiliated broker-dealers to handle transactionsbehalf of Clients would
pose a conflict of interest. Therefore, Sterlingn®os generally does not use
Merrill Lynch or BAC as a broker-dealer for its @fits, and in the event
Sterling Stamos considers it appropriate to useriMéynch or BAC as a
broker-dealer, it would do so in compliance withctBen 206(3) of the
Investment Advisers Act.

As discussed further in Item 14, Sterling Stamos/ rmampensate Merrill
Lynch for the referral of investors, and Merrill high’s selection of Sterling
Stamos versus any other investment adviser mayagosaflict of interest.

C. Material Conflicts of Interest Relating to Othevéstment Advisers.

In the process of selecting underlying fund invesits, Sterling Stamos may
elect to invest the assets of one Sterling Starnad into another Sterling
Stamos fund. When doing so, the investing fund wilt be subject to

duplicate Sterling Stamos fees, although dependpah the circumstances,
conflicts of interest may exist. As noted previgus response to Item 6, a
conflict may arise in the allocation process du¢ht different incentive fees
associated with each fund, and this may be relet@ar@ny potential cross
investment. Additionally, when considering Stegli&tamos funds for a cross
investment, Sterling Stamos may exercise its digeren a way that favors

one fund over another.

During the course of its annual compliance revigterling Stamos typically
reviews portfolio transactions including cross isiveents to understand the
nature of the transactions. Sterling Stamos miegy amy appropriate measures
as applicable to address the effect any materi#licohad on an investor.

12



ITEM 11
CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS
AND PERSONAL TRADING

A. Code of Ethics.

Sterling Stamos has a Code of Ethics that barsamps from trading in their
personal accounts any security that appears oRd#dricted List. Sterling

Stamos’ personal trading policy generally requittest (i) all such personal
securities transactions receive pre-approval frdm Chief Compliance

Officer or suitable designee prior to consummati{@hall personal securities

holdings be held in accounts with a brokerage fiumich has been pre-
approved by Sterling Stamos, and (iii) all holdirsggtements from personal
accounts be provided to Sterling Stamos directlynfrthe pre-approved
brokerage firm on a periodic basis. Generally rlBig Stamos’ personal

trading policy requires Sterling Stamos’ Chief Cdiaapce Officer or designee
to withhold approval of any personal securitiesigections that includes any
individual stocks or bonds. Employees and relgedons of Sterling Stamos
(or their immediate family members) may acquirerehaf mutual funds and
exchange-traded funds (ETF’s); however, in allwinstances the acquisition
of shares of such funds are subject to the reqeinérof pre-approval from

Sterling Stamos’ Chief Compliance Officer or degign The Code of Ethics
is available to investors in the Funds and Manafecbunts upon request to
Sterling Stamos.

B. Securities That You or a Related Person Has a Mhaténancial Interest.

As previously noted in response to Items 6 andal®und may invest in
another Fund, and in such cases a related St&targos entity will ordinarily
serve as the general partner to both Funds. Slpil&terling Stamos may
recommend Funds to Managed Account investors. rderao minimize the
potential conflict inherent in this practice, Shegl Stamos waives
management and performance fees as necessaryitbrexing a Client pay
two sets of management or performance fees toilgjeé8tamos in connection
with one investment.

C. Investing in Securities That You or a Related PeiBecommends to Clients.

Sterling Stamos may elect to engage in exchangedr&ransactions on behalf
of Clients for hedging purposes. In the eventl®igiStamos is preparing for
or is in the process of completing mutual fund drFEtransactions of a
significant size, an employee could benefit by itigdahead of the Client in
the employee’s personal securities account. Twugntethis from occurring,
the Chief Compliance Officer or designee withholdpproval of the
employee’s pre-clearance trade request until dfterClient transactions are
completed.

As noted previously in response to Items 6 andtw0, or more Funds may

invest in the same Portfolio Funds, and the allooatf such investments may
pose a conflict of interest.

13



In addition, Sterling Stamos employees may invesir tpersonal capital in the
Funds, however, such investments do not provide éhgployees with
preferred liquidity terms over similarly situatedmemployee investors in the
Funds.

D. Conflicts of Interest Created by Contemporaneoaslifig.

As previously described in Item 11C above, an eggdocould benefit by

trading contemporaneously with the Client in the plyee’s personal

securities account. To prevent this from occusritige Chief Compliance

Officer or designee withholds approval of the ergpkgs pre-clearance trade
request until after the Client transactions are geted. In addition, Sterling

Stamos employees may invest their personal cajpitthe Funds, however,
such investments do not provide the employees prigfierred liquidity terms

over similarly situated non-employee investorshie Funds.
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ITEM 12
BROKERAGE PRACTICES

A. Factors Considered in Selecting or RecommendingdsrBealers for Client
Transactions.

Sterling Stamos ordinarily utilizes the servicesadiroker-dealer to engage in
exchange-traded or over-the-counter products falging purposes. In
accordance with Sterling Stamos’ Best ExecutionicRolnd Procedures,
Sterling Stamos considers several factors wherttsgdea broker-dealer to be
added to the Approved Broker List. Such factodude but are not limited
to: (i) quality of execution - accurate and timayecution, clearance and
error/dispute resolution; (ii) reputation, finaricgrength and stability; (iii)
block trading and block positioning capabilitiess) (willingness to execute
difficult transactions; (v) willingness and ability commit capital; (vi) access
to underwritten offerings and secondary markets) @ngoing reliability;
(viii) overall costs of a trade (i.e., net priceigpar received) including
commissions, mark-ups, mark-downs or spreads irconéext of the Sterling
Stamos’ knowledge of negotiated commission ratesently available and
other current transaction costs; (ix) nature of seeurity and the available
market makers; (x) desired timing of the transactmd size of trade; (xi)
confidentiality of trading activity; and (xii) angharket intelligence regarding
trading activity.

1. Research and Other Soft Dollar Benefits.

Sterling Stamos does not receive research or ptieelucts and services from
broker-dealers in connection with executing itsléswith a particular broker-
dealer. In the event Sterling Stamos elects tecsoft dollar benefits in the
future, Sterling Stamos has a Soft Dollar Policyt tvould govern its conduct
regarding the use of soft dollars.

2. Directed Brokerage.

Sterling Stamos selects broker-dealers to execatesdctions for the Funds,
and it does not permit investors in the Funds tectea broker-dealer for a
directed brokerage arrangement.

Under the terms of each Managed Account’s investraduisory agreement,
Managed Account investors retain discretion to pcaa reject Sterling

Stamos’ recommendations, and therefore the Managedunt investors are
responsible for selecting broker-dealers and othistodians outside of their
direct investment in the Funds.

Managed Account investors may receive less faveralecution prices or
pay higher commission rates than would ordinarily available when
aggregated with orders of other Clients that Stgrtamos advises.
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B. Order Aggregation.

In general and in accordance with Sterling Stan@rsler Aggregation Policy,
when two or more Clients desire to engage in asaetion for the same
security based on their investment objectives,liBteStamos aggregates the
order where doing so provides for best executionl amore favorable
commission rates or other brokerage costs thdreitransaction were entered

separately for each Client.
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ITEM 13
REVIEW OF ACCOUNTS

A. Frequency and Nature of Review of Client AccoumtEioancial Plans.

Peter Stamos and Sterling Stamos’ investment teamniton the performance
of the Funds and their underlying investments daily and ongoing basis.

Currently, the investment team consists of: theeChikecutive Officer, Chief

Investment Officer, President, Senior Adviser and Managing Director and
one Director for Absolute Return; two Partners rfManaging Directors, one
Director, one Manager, three Senior Associates,3ewior Analysts, and one
Analyst for Private Capital; one Senior Partnerge oDirector, and one

Associate for Equity; one Senior Partner, one Rarttwo Managers, and a
Senior Associate of Managed Accounts; one Partrex,Managing Director,

and one Senior Associate for Risk Management, aedGeneral Counsel and
Chief Compliance Officer, one Partner, one Directime Senior Associate,
and one Associate of Operational Due Diligence.

Sterling Stamos’ investment team convenes at regutdervals to
communicate ideas across asset classes. The gngji@iogue among all of
the asset class groups enables a wider pool of,idea also creates synergies
across the Sterling Stamos’ investment platforns. aAesult, all of the Clients
benefit from a broad economic perspective and atdimited by a myopic
view of an individual asset class.

Research is conducted by all members of the invergtteam on a daily basis
and is distributed and updated as part of ongodtigity.

The investment team typically meets weekly to discunarket research,
economic news, fund performance, and investmentéise

The Sterling Stamos’ Investment Committee ordigamileets on a monthly
basis to review investment decisions. Other membéthe investment team
may attend to present new investment ideas andstigmortfolio management
strategies.

All of Sterling Stamos’ employees are invited teeatl quarterly meetings
where the investment team discusses each of theésFamd asset classes, and
develops the Applicant’'s macroeconomic perspectivean effort to bring in
outside opinions and avoid becoming too insularour viewpoints, it is
common for Sterling Stamos to bring in outside etgpefor economic
perspectives to give a fresh analysis of eventisarcurrent environment.

On a periodic basis, the investment team will discley drivers to the
Clients’ performance, especially when a Fund Manabas excessive
returns/losses relative to its peers. The contiersa periodically are
supplemented by portfolio monitoring/exposure régp@rovided by the Fund
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Managers. The portfolio monitoring reports providhe Clients’ long and

short gross exposure by strategy, asset type, tiydugeography and other
statistics relevant to the strategy, such as paifay versus non-performing,
etc. Sterling Stamos utilizes these reports aradtgdy meetings to evaluate a
manager’'s core risks in the portfolio and corresipog hedges as well as
identify any significant concerns or style drifAt least one member of the
investment team strives to meet with each Fund Manat least once a
guarter to actively review and discuss various eispef the Fund Manager’'s
underlying portfolio composition that may includeykpositions and themes in
the portfolio among other things.

The Operational Due Diligence and Risk Managememins conduct ongoing
monitoring of the Clients’ investments. Each Raitf Fund is evaluated and
an assessment is made to determine the frequenay-site visits a member
of the team will be required to perform in orderttsure that Sterling Stamos
has a sufficient understanding of a Portfolio Fgndurrent operations. In
addition to such visits, a questionnaire is pedatly sent to all Fund
Managers in order to identify any changes to itsrapon or organization that
would require further review.

Sterling Stamos will meet periodically to revieve thortfolios of the Managed
Accounts. The frequency of such meetings will nadily be determined by
the investor in the Managed Account. Similar te fhunds, the research
process to develop investment ideas is an ongatigity; however, certain

aspects of reviewing the investor’s portfolio relen information provided to
Sterling Stamos by the investor that may influetive timing of when a

review of the portfolio can occur.

B. Factors Prompting Review of Client Accounts Othamt a Periodic Review.

Sterling Stamos will undertake a review of clieot@unts whenever there is a
material change in an underlying fund’'s managemengstment strategy,

operations, a change in auditor or administrator,uausual deviation in

performance, or revelation of any regulatory act@mnthe initiation of an

investigation.

C. Content and Frequency of Account Reports to Clients

Investors in the Funds generally receive (i) mgongiatements which include
the current value of their capital accounts in tRends; (i) monthly
performance estimates regarding their investmentise Funds, which include
details regarding estimated month-to-date, quaotelate and year-to-date
performance of the Funds (net of fees and experaebs)a monthly market
review, which includes a summary of the performaoiceertain indices, such
as the S&P 500 Total Return Index, HFRX hedge fudétes, the Dow Jones
Industrial Average and other world indices; (iiihayterly letters; and (iv)
audited financial statements of the relevant Fuardsially.

Managed Account investors receive the same refartheir holdings in the
Funds. For those investments that are not in tmel§, the Managed Account
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investors receive reports from the custodian okéralealer that has custody
of such assets. Also, Sterling Stamos provideserogic review of the
Managed Account’s performance along with any relab@rket commentary.
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ITEM 14
CLIENT REFERRALSAND OTHER COMPENSATION

A. Economic Benefits for Providing Services to Clients

During the ordinary course of business, Sterlingn&is may receive a gift
from a service provider. To address the potewtatlflicts of interest where
receipt of a gift could influence our decision-maki Sterling Stamos’ Code
of Ethics limits the value of gifts from serviceopiders to a de minimis
amount unless the Chief Compliance Officer grapfsaval to accept a gift in
a higher amount.

B. Compensation to Non-Supervised Persons for Cliefitirals.

Sterling Stamos may enter into agreements to cosgperthird parties for
investor referrals. The amount of compensationicalfy will consist of a
portion of the fees Sterling Stamos earns fronréifierred investor. Any such
arrangement that Sterling Stamos enters into weillrbaccordance with rules
under the Investment Advisers Act of 1940.
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ITEM 15
CUSTODY

The Funds are direct clients of Sterling Stamos, e qualified custodians
and Portfolio Funds send statements in the nantleeoFunds to the office of
Sterling Stamos. Investors in the Funds receiwtatement of their capital
balance prepared by Sterling Stamos on a montldis lihat will reflect the
value of their interest in the Fund. Investord aito receive audited financial
statements of the Fund in accordance with the QydRule (“Rule 206(4)-2")
of the Investment Advisers Act of 1940.

Managed Account investors receive statements ffenctistodians for those
assets that are not invested in the Funds. Managedunt investors should
compare any statement provided by Sterling Stanemmrding portfolio

holding with the statements of the custodians tsuen there are no
discrepancies.
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ITEM 16
INVESTMENT DISCRETION

By completing the subscription documents for thendsy investors in the
Funds grant Sterling Stamos and the general pagheuch Fund, if any,
power of attorney and discretionary authority to @c behalf of their interest
in the Fund. Fund investors do not have the gbibt limit this authority,
although through the use of side letter agreemant#vestor may negotiate a
restriction that further defines the investmentgoamn for the Fund.

By mutual agreement with the Managed Accounts,liSteStamos may be
granted power of attorney and discretionary autirda act on behalf of the
Managed Accounts. The Managed Account investove tze ability to grant
and limit such authority subject to the terms anovisions of the managed
account agreement.
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ITEM 17
VOTING CLIENT SECURITIES

A. Policies and Procedures Relating to Voting Cliestuities.

Sterling Stamos has the authority to vote proxresehalf of the Funds, and it
has adopted Proxy Voting Procedures to govern ¢tiegy process. For ballot
measures that would be considered routine mattederuthe proxy voting
procedures, Sterling Stamos generally votes with nagament’s
recommendation unless it is determined not to bthénbest interest of the
Fund. Non-routine matters will be evaluated on riexits of each proposal,
and the proxy procedures identify certain typegpmposals where Sterling
Stamos would ordinarily vote against managemertsmmendation.

Any potential conflicts of interest will be addredson a case-by-case basis
dependent upon the nature of the conflict. Possiotions Sterling Stamos
may take include the delegation of the voting deniso an independent third
party, the organization of a committee respondibtethe voting decision, or
obtaining the consent of the Fund investors to fearticular way. In all
cases, Sterling Stamos will seek to vote in the inésrests of the Fund.

The Proxy Voting Procedures are available to irssin the Funds and
Managed Accounts upon request to Sterling Stamiodormation about a
proxy vote on behalf of a Fund may be obtainedhgyRund’s investor upon
request to Sterling Stamos.

B. No Authority to Vote Client Securities and Cliemdipt of Proxies.

Managed Account investors retain proxy voting atitildor those assets not
invested in the Funds. Sterling Stamos may adwiskow to vote a particular
proposal, but will not have responsibility for dagtthe vote.
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ITEM 18
FINANCIAL INFORMATION
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ITEM 19
REQUIREMENTSFOR STATE-REGISTERED ADVISERS
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