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Item 2. Material Changes

Since J.H. Whitney Investment Management, LLC fitabrochure dated March 31, 2011, it has
changed its principal place of business from 7fthFAvenue, Suite 410, New York, New York 10022 to
75 Rockefeller Plaza, f4Floor, New York, New York 10019 and closed itsicdfin Stamford,
Connecticut. In addition, J.H. Whitney Investmblatnagement, LLC is transitioning out of its single-
manager strategies and therefore no longer manhgessets of certain private investment funds and
separate accounts. The firm continues to provitieimistrative, accounting and other non-advisory
services with respect to those funds and accounts.
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Iltem 4. Advisory Business
Structure; History and Ownership

J.H. Whitney Investment Management, LLC is an itment advisory firm with its principal place of
business in New York, New York. We also have effién Singapore.

J.H. Whitney Investment Management, LLC is orgathiae a Delaware limited liability company. This
brochure is also the brochure of J.H. Whitney Itwesnt Management Asia Pte. Ltd., a Singapore
corporation, J.H. Whitney Pan Asia Advisor, LLalaware limited liability company, and J.H.
Whitney Pan Asia Adviser Il, LLC, also a Delawaireited liability company. J.H. Whitney Investment
Management, LLC and, where appropriate, thesaa&d firms, will be referred to in this brochure a
“Whitney,” “we,” “us” or “the firm.”

We commenced business in 2004 and we have beesteregi as an investment adviser with the
Securities and Exchange Commission (“SEC”) sind62The firm was formed by Whitney Holdings,
LLC in 2004 for the purpose of expanding the soofpés activities in the management of hedge fund
investments. As a result of the continued grovitthe hedge fund area, the firm separated from Kelyit
Holdings, LLC in December of 2006 and registeredragvestment adviser with the SEC. These two
businesses are now controlled and operated indepdpaf one another.

Until 2011, the firm acted as investment managexr namber of funds and separate accounts opeiating
single-manager, Japan-focused strategy, both Qiretl through certain affiliated entities. Therfiis
transitioning out of its single-manager strategied no longer manages the assets of all excepitadi
number of those funds and separate accounts, aluthger controls the affiliated advisory entitiedle
expect to complete the transition of the remairogounts in 2012. The firm continues to provide
administrative, accounting and other non-adviseryises with respect to those funds and accounts.

The firm has 15 employees, of whom 5 are respaméilslresearch and portfolio management functions.

The principal direct or indirect owners of the JWhitney Investment Management, LLC are John M. B.
O’Connor, William Ng, Michael R. Stone and PeterGstleman. J.H. Whitney Investment
Management, LLC is the sole owner of each of J.Hithi¢y Investment Management Asia Pte. Ltd., J.H.
Whitney Pan Asia Advisor, LLC and J.H. Whitney P&sia Advisor I, LLC.

Our principal investment advisory strategy is atimakanager (fund of funds) strategy. As noted a&)ov
we also continue to operate certain accounts wssiggle-manager strategy, which is describedi th
brochure.

Types of Advisory Services

We provide investment advisory services to a nurberivate investment funds, as general partner,
managing member or investment adviser, and alsodaanvestment advisory services to separately
managed accounts. The funds and the separate é&etouvhich we provide investment advisory
services are sometimes referred to together irbtioishure as the “accounts.”

We provide our investment advisory services botbaliy and through subsidiaries and entities
controlled by the firm and the firm’'s employeesasisubsidiaries and entities, our “affiliates”)her
general partners of the funds are also affiliafeb@firm.

The funds to which we currently provide investmaahtisory services are as follows:
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e J.H. Whitney Pan Asia Master Fund, a class of tHe\Whitney Pan Asia Master Series
Trust, a Cayman Islands unit trust;

e J.H. Whitney Pan Asia Fund (International), alsdess of the J.H. Whitney Pan Asia Master
Series Trust;

¢ J.H. Whitney Pan Asia Fund, LLC, a Delaware limiliedility company; and
¢ J.H. Whitney Pan Asia China, also a class of tHe \lWhitney Pan Asia Master Series Trust.

Note: J.H. Whitney Pan Asia Fund (Internationalj drH. Whitney Pan Asia Fund, LLC each
operate as feeder funds to J.H. Whitney Pan Asistéi&und, which is a master fund. J.H.
Whitney Pan Asia China is an investing sub-clagh®f).H. Whitney Pan Asia Master Series
Trust through which J.H. Whitney Pan Asia Mastendrmakes China-related investments.
These funds are referred to in this brochure aswWhetney Pan Asia funds.”

e BBH Asian Opportunity Fund, Ltd., a Cayman Islaedempted company.

The funds do not offer their interests to the pribkund interests are offered only in private ptaents
to qualified investors. The terms applicable teestors in each fund are described in detail ifuhes’
organizational documents and described in eachigwifkring memorandum.

In addition to the funds, we also offer our investrnadvisory services to certain institutional istoes
on a separately managed account basis, generaliyapwf special purpose entities formed by the
separate account investors — which entities maytssconsidered to be private investment fundsatmut
referred to in this brochure as separate accoBush arrangements are governed by the investment
advisory agreement between us and each separatenactient.

We have relationships with Japan Advisory LLC, paese limited liability company, and Asian
Management (Singapore) Pte. Ltd., a Singapore catipa. Japan Advisory LLC provides us with sub-
advisory services, either directly or through AsManagement (Singapore) Pte. Ltd., in the form of
investment recommendations for our Japan-focuseflesmanager strategies. We also have a
contractual relationship with JHWIM Fund Managem@ntnpany, LLC and its affiliated entities
(including Asian Management (Singapore) Pte. Lpdrsuant to which we provide administrative,
accounting and other non-advisory services withaetto certain private investment funds and sépara
accounts to which we previously provided investrahtisory services. In return for such services, w
receive a fee based upon the fees paid by sucls fumidl separate accounts. Although providing such
services is not our primary business, such feagtly constitute a significant portion of our aahu
revenues.

J.H. Whitney Pan Asia Advisor, LLEerves as the managing member and/or investmeisoadf the
multi-manager funds.

J.H. Whitney Investment Management Asia Pte. Léts as sub-manager to J.H. Whitney Pan Asia
Advisor, LLC with respect to the Pan Asia fundsH.JWhitney Investment Management Asia Pte. Ltd. is
exempt from having to hold a capital markets sewiicense pursuant to Singapore’s Securities and
Futures (Licensing and Conduct of Business) Reiguist J.H. Whitney Investment Management Asia
Pte. Ltd. provides advisory services and makessimvent decisions with respect to the Pan Asia funds

J.H. Whitney Pan Asia Advisor Il, LLC serves asitestment sub-advisor of a separate accounighat
in the form of a private investment fund.
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An outline of the strategies we use can be fourlteim 8. Our services are provided on a discratipn
basis and, with respect to our multi-manager sisatere also provide our services on a non-disanetip
sub-advisory basis.

In general, we do not tailor our strategy to thedseof individual fund investors or separate actoun
clients. However, in certain limited circumstanose may agree with particular fund investors or
separate account clients that they will not paséite in certain investments made by the fund irclwvhi
they are invested or that would otherwise be puetidor their account pursuant to the strategy.

Assets Under Management

As of December 31, 2011 we managed $130,646,14beonit assets on a discretionary basis and
$182,255,344 of client assets on a non-discretjobasis.

Item 5. Fees and Compensation

Fees

Multi-Manager Strategies

We are generally entitled to two types of fees feanh of the multi-manager funds and separate
accounts: (i) an asset-based management fee;ipad (incentive allocation or incentive fee baspdru
the performance of the fund or separate accouattald accounts are not subject to an incentive
allocation or incentive fee.

The management fee is typically 1% to 2% per yé#nefund or separate account’s net assets, and is
typically determined and payable monthly in advance

For accounts with an incentive allocation or fée, incentive allocation or fee is typically 7.5%1@%

of the net profits of the fund or separate accéanthe relevant period attributable to each invgst
limited liability company interest or units in tifiend. The incentive allocation or fee is typically
determined and allocated/paid on an annual bagisyih be determined and allocated/paid for shorte
periods under certain circumstances (such as e#bect to amounts withdrawn/redeemed from a fund).
The incentive allocation or fee is subject to aloarry forward or high water mark provision that
generally requires that any losses suffered byuhe or separate account (adjusted to reflect
withdrawals/redemptions) be offset by subsequenprrudits before we are entitled to subsequent
incentive allocations or incentive fees from thedwr separate account.

Single-Manager Strategies

We are generally entitled to two types of fees fieawh of the single-manager separate accounts (i)
asset-based management fee; and (ii) an fee basedhe performance of the separate account.

The management fee is typically 1% to 1.25% per géthe separate account’s net assets. The
management fee is typically paid quarterly in ansea

The incentive fee is typically 20% to 25% of the peofits of separate account for the relevantqukri
The incentive fee is typically determined and pmidan annual basis, but will be determined and fmaid
shorter periods under certain circumstances (ssietita respect to amounts withdrawn). The incentiv
fee is subject to a loss carry forward or high watark provision that generally requires that aygsks
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suffered by the separate account (adjusted tccteflthdrawals) be offset by subsequent net profits
before we are entitled to subsequent incentive ffees the separate account.

General

The details of how the fees are calculated foffiinels can be found in the organizational and offgri
documents of the funds, which are provided to gakimvestors. The details of how the fees are
calculated for the separate accounts are inclutddueiinvestment advisory agreement for each such
separate account.

The fees described above are our typical fee rategever management fees and incentive
allocations/fees may be negotiable. Each fundhesight to enter into agreements with one or nofre
its investors providing for the waiver or modifiat of certain terms of the offering of fund intstg or
certain rights and obligations of fund investongluding fees, otherwise applicable to such intésgsn
each case without notice to the other fund investtimder certain circumstances we may agree to
different fee terms from those described aboveéoticular separate account clients.

The fees payable by the fund are deducted fromagkets of the funds and paid to us or, in the cfase
investment allocations, are reallocated from th@tabaccounts of investors and into our capitaloamt.
Our fees from the separate accounts are typicalty girectly from the assets of the account.

As noted above, management fees payable by the aanedpbayable quarterly or monthly in advance, as
described in the relevant fund’s offering documeritand investors will be subject tgeo rated
management fee with respect to any subscripti@nftmd made other than at the beginning of a quarte
or withdrawal/redemption made from a fund othenthtaithe end of a quarter based upon the portion of
the month for which the assets were invested. r@gpaccount clients, by whom management fees are
payable quarterly in arrears, will typically alse ubject to aro rated management fee with respect to
partial-period investments based upon the portfdherelevant period for which the assets were
invested.

Expenses

Each fund pays, or reimburses us or the fund’s aidtnator for, all operating expenses and othetsocofls
the fund that we are not required to bear. Categaf expenses to which the funds may be subject
include:
e organizational expenses of the funds;
e accounting and auditing fees, including
o tax return preparation costs, relating to the faratcountants,
o fees of bookkeepers and
o related services;
e |egal fees and expenses;
e insurance and bonding costs;

e fees (including legal fees) or assessments in aimmewith any regulatory registrations,
gualifications or approvals of the fund or us tiwvatdeem appropriate in connection with the
activities of the fund,;

e the cost of preparation and distribution of repantstices, statements and other
communications to investors as well as the expeiosegcounting software;

{01413125; 2; 3825-1 } 4



¢ all trading expenses and transaction costs, inotubdrokerage commissions and expenses
relating to short sales, clearing and settlemeatgds, interest on loans and debit balances,
margin interest, broker service fees and othericlgand custodial expenses;

e trustee fees;
o fees and expenses in connection with the offemjissuance of fund interests;
o fees and expenses in connection enforcing the fuigdhés in respect of investments;

o fees and expenses of any custodian, subcustodhasfdr agent, and registrar, and any other
agent of a fund;

e costs and charges for equipment or services useshimunicating information regarding the
funds’ transactions with any custodian or othemagagaged by a fund;

e bank services fees;
e costs and expenses relating to amendments of eegamal documents;

e expenses of preparing, amending, printing, andilliging offering documents and any
supplements or amendments to offering documents;

e expenses of investor meetings, including, if agtile, the solicitation of proxies in
connection therewith;

e expenses of corporate data processing and relateides;
e investor recordkeeping and account services, fubdisbursements;
e expenses relating to investor and public relations;

o fees and expenses of the members of boards otafisexf funds who are not employees of
the firm or its affiliates;

e insurance premiums;
e expenses incurred outside of the ordinary courdrisihess, including, without limitation:

0 costs and expenses incurred in connection withckaimn, litigation, arbitration,
mediation, government investigation or dispute;

o the amount of any judgment or settlement paid imegtion therewith;

0 costs and expenses incurred in connection witletifigrcement of rights against any
person or entity;

o0 costs and expenses for indemnification or contidimupayable to any person or entity
including, without limitation, pursuant to indemigtion obligations owed to the firm or
its affiliates;

0 expenses of a reorganization, restructuring or ereggs applicable;

o expenses of holding, or soliciting proxies for, eating of members (except to the extent
relating to items customarily addressed at an drmaating of a registered closed-end
management investment company); and

e the expenses of engaging a new administrator, diastotransfer agent or escrow agent.
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o for multi-manager funds and separate accountgydbeunt’spro rata share of fees payable
to advisers of the underlying funds, which willigglly consist of a management (asset-
based) fee and an incentive fee — managementyigiealty range between 1% and 2% per
annum of an underlying fund’s net asset value aoedritive fees typically range between
15% and 20% of the underlying fund’s net new psofitubject to high water marks);

e such research and portfolio management expenses dsem appropriate, which may
include, but are not limited to, costs of softwaregrams related to investment modeling and
screening, and monitoring, expenses incurred iretireg to and attending research
conferences and otherwise conducting researchitégivwcosts of research reports, data feeds
and databases, news wires and quotation and/aati@iuservices, periodical subscription
fees, and fees of outside consultants and exglresdiligence expenses, and

e the management fee.

A fund investor may also be subject to a withdrdngdemption fee for withdrawals or redemptions
within a specified period after an investment isdmanto a fund.

More information regarding the fees and expensegtoh a particular fund may be subject can be doun
in the offering documents for the fund.

Separate account clients will generally be resgbador all custodial fees, brokerage commissions,
clearing fees, interest and withholding or trantdges incurred in connection with trading for the
account of the separate account, and our feessasilokd above.

As we consider appropriate, we may invest a poufoa fund or separate account’s assets in oneoog m
money market funds, mutual funds or exchange-tréaleds. When any such investments are made, the
fund or separate account client will be payingadidition to the compensation payable to us, thd fun
separate account’s proportionate share of any neaneigt fees charged by the manager of such money
market fund or mutual fund.

The brokerage and other transaction costs thab@iborne by the funds and separate accounts are
described in more detail in Item 12 (Brokerage fas) in this brochure.

Neither the firm nor any of its supervised persacsepts compensation for the sale of securitieshmr
investment products, including asset-based sakageh or service fees from the sale of mutual funds

Iltem 6. Performance-Based Fees and Side-by-Side Management

As described in Item 5 above, we receive part ofoompensation from the funds in the form of
performance-based allocations and fees

We also serve as the investment adviser to ceataiaunts that pay us an asset-based fee and not a
performance-based fee. As a result we have aicboflinterest, because we can potentially receive
greater fees from accounts having a performancstfaeture than from those accounts we charge-asset
based fees only. We have an incentive to:

o direct the best investment ideas to, or allocateequence trades in favor of, the accounts that
pay performance-based fees;

e use trades by an account that does not pay penfmerzased fees to benefit accounts that do
pay performance-based fees, such as where theparfoe-based fee paying account sells
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short before a sale by the account that does yopgidormance-based fees, or the
performance-based fee paying account sells a sgomty after an account that does not pay
performance-based fees has made a large purchtse s#curity; and

e benefit an account that pays performance-basedfegsan account that does not pay
performance-based fees and which has a differehpatentially conflicting investment
strategy.

We owe a fiduciary to our clients not to favor #eeount of one client over that of another, without
regard to the types and amounts of fees paid tgethocounts. In light of the conflicts of interest
described above, we have allocation policies andgatures in place to ensure that accounts aredreat
fairly. Generally allocations are made among antowith a similar strategy onpao rata basis based
on the size of the account. Explanations for Viama from this approach are required to be docueten
and are subject to the periodic review of our Cliefpliance Officer to ensure that all accounts are
being treated fairly.

Iltem 7. Types of Clients

We generally provide investment advice to privatestment funds and institutional separate accounts
The types of investors in the funds we advise elpension and profit sharing plans; trusts, estate
charitable organizations; high net worth individuahd family offices. Our separate account cliants
typically funds of funds, pension and profit shgrplans, or other institutional investors.

The funds have minimum initial investment amourit$lomillion to $2 million, and minimum
increments for additional investments to any offthmels may apply. These minimums may be reduced
or waived by the funds, subject in certain casespfwicable statutory minimums.

Separate accounts are generally subject to a mmiemcount size of $25 million, subject to the
discretion of the firm to accept smaller accounts.

Item 8. Methods of Analysis, Investment Strategies and Risk of Loss
Methods of Analysis and Investment Strategies

Investment Strategy

Our single-manager Japan-focused investment syrigaegitlined below. The strategy has the intemtio
of achieving capital appreciation in a broad raofearket environments.

The Japan strategy is a Japan long/short strabegpeeks to take advantage of inefficiencies and
opportunities that exist in a liquid/developed éguiarket. The approach is fundamentally drivertist
selection with net investment flows taken into édasation. Technical and quantitative tools aitzed
as an overlay. The portfolios are focused onmiern, with an emphasis on liquidity and divecsifion.
The strategy seeks to generate consistent, norlatad and risk-adjusted returns. The stratedudies
a varying amount of investment in securities wiithited liquidity.

The accounts make equity and equity-linked investsygrincipally in Japan, through a hedged apgroac
by taking long as well as short positions. Shosifions are taken in an attempt to both mitigafsirest
general market risk and enhance performance. Weaisa seek to preserve capital and mitigate market
risk to the accounts through the selective useitnfés, options and synthetic instruments. Thewats
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typically hedge most of their Yen exposure back ldtS. dollars. As a result, the accounts may from
time to time purchase and sell spot and forwardraots, currency options, and currency futures
contracts to hedge against risk for the portfolibse accounts may also use derivatives in an pttén
enhance portfolio returns.

The accounts invest the majority of their portfslia public companies whose securities are tradeal 0
Japanese exchange. We may also cause the actmimitsst a portion of their portfolios in
opportunities in Asia ex-Japan and in non-Japapebskc companies with revenues and earnings which
are largely influenced and derived from Japanaddition, each account may also invest up to 5¥#sof
total assets (calculated at the time a positi@tigired) in private companies primarily locatedapan

or Asia ex-Japan. Under normal conditions, int@napt to enhance performance and mitigate overall
market risk, the accounts invest in a portfolidarfy and short positions in publicly traded Japanes
companies, including participation in IPOs.

Our investment strategies inherently involve cartagnificant risks. There can be no assuranceotivat
investment objective will be realized or that amga@unt will be profitable in the future. See tleetfon
titled “Risks Associated with Our Investment Stgptebelow. Prospective investors in any fund(® ar
advised to review the respective funds’ private@aent memorandum, explanatory memorandum, or
confidential offering circular for a more in-demthscription of that fund’s investment strategy and
objectives and related risk factors.

Risks Associated with the Investment Strategies

Our Japan-focused single-manager strategies anbylsgeculative and entail a high degree of rish an
are suitable only for sophisticated investors foom an investment in a fund or separate accourst doe
not represent a complete investment program andfutyounderstand and are capable of bearing the
risks of such an investment. Prospective investbagild carefully consider the following factordivh
do not purport to be a complete list of all risksl @otential conflicts of interest involved in avéstment
in an account that we advise using our strategiégre can be no assurance that an account (fund or
separate account) will be able to achieve its itmeent objective or that investors will receive tura of
their capital, and investment results may vary guiglly on a monthly, quarterly or annual basis.
Prospective investors in any fund(s) are advisad\iew the respective funds’ private placement
memorandum, explanatory memorandum, or confideofiating circular for a more in-depth description
of that fund’s investment strategy and objectived ielated risk factors.

Risk Factors Relating to Investments in the Pan-Asian Region

Diversification Risk/Asian Investments. The strategies involve investments that are amilsn
concentrated in Asian securities of Asian compaaielor securities denominated in Asian currencies.
We describe some of the more significant risks galyeassociated with investing in securities ofaks
companies below.

Characteristics of Asian Securities Markets. In implementing the strategies on behalf ofabeounts,
we will generally buy and sell securities on thimgipal stock exchange or over-the-counter mark¢t®
country in which the principal offices of the isswé the security are located. Many Asian and otton-
Anglosphere stock markets are not as developefficieat as those in the Anglosphere and may beemor
volatile than the Anglosphere marketg.( Australia, Canada, New Zealand, the U.K., andil®).

There is generally less government supervisionragdlation of Asian exchanges, brokers, and listed
companies than in the Anglosphere. Further, tradolumes in Asian markets are usually lower than i
Anglosphere markets, resulting in reduced liquiditgl potentially rapid and erratic price fluctuao
Commissions for trades on Asian stock exchangegearerally higher than negotiated commissions on
Anglosphere exchanges and custody expenses amalighéher as well. Settlement practices for
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transactions in Asian markets may involve delayghd periods customary in the Anglosphere, possibly
requiring us to borrow funds or securities on bebfthe accounts to satisfy obligations arising ofu
other transactions.

Less Company Information and Regulation. Generally, there is less publicly available imation

about Asian and other non-Anglosphere companigsdbaut Anglosphere companies. This may make
it more difficult for us to stay informed of corfte action that may affect the price of a particula
security. Further, many countries lack uniformasting, auditing, and financial reporting standard
practices, and requirements. These factors cae ihdificult to analyze and compare the perforagen
of certain Asian companies.

Restrictions on Investment and Repatriation. Some countries impose restrictions and controls
regarding investment by foreigners. Among othargs, they may require prior governmental apprqvals
impose limits on the amount or types of securitieg may be held by foreigners or impose limitshon
types of companies in which foreigners may inv@3tese restrictions may at times limit or precltiue
accounts’ investment in certain countries and mayeiase the accounts’ costs and expenses. Indirect
foreign investment may, in some cases, be perntitt@digh investment funds that have been spedifical
authorized for that purpose. Because of the linitember of authorizations granted in such cousitrie
however, units or shares in most of the investriamds authorized in those countries may at tinmesdetr
at a substantial premium over the value of thettaulying assets. There can be no certainty thesteth
premiums will be maintained, and if the restrician direct foreign investment in the relevant ¢oun
were significantly liberalized, premiums might leeluced, eliminated altogether, or turned into a
discount. In addition, certain countries may ingosstrictions and controls on repatriation of stm@ent
income and capital. As a result the accounts’tasaay be restricted from being repatriated indigfiy

Political and Economic Instability. The economies of many countries are less sthhtethe
Anglosphere economies, due to, among other thirgiatile internal political environments, less seab
monetary systems and/or external political riskee governments of such countries may participate i
their economies through ownership or regulatioways that can have a significant effect on se@siti
prices. The economies of certain countries depeaatily on international trade and can be adversely
affected by the enactment of trade barriers or gbsim the economic conditions of their tradingpens.
In some countries, especially developing or emegrgountries, political or diplomatic developments
could lead to programs that would adversely affeatstments, such as confiscatory taxation or
expropriation.

Foreign Withholding Taxes. Dividend and interest payments on some secuthi@accounts may own
may be subject to withholding taxes, which woulduee net proceeds.

Risk Factors Relating to Japan

Economic Considerations. The accounts are fully exposed to Japan’s ecanoyaies, stock market
valuations, and currency exchange rates, whichddoalease their risks compared with a more
diversified strategy. Japan is the second-largeshomy in the world, but it has been in a recesisio
recent years.

Since the speculative "bubble" in Japanese staaist I the early 1990's, Japan's economy has iathib
low or negative rates of growth and continuing tdsélation, notwithstanding the Bank of Japan’svmo
to its effective 0% interest rate policy and thpaleese government's repeated attempts at stingutagn
economy through increased spending. Increasedmment spending also has had limited effect and in
fact, for the fiscal year of 2009, the debt-to-Gilako was approximately 170%, one of the highest
among members of the Organization for Economic @er@tion and Development. This high ratio has
seriously impaired the banking system and lefpéroto significant risk of financial shocks caubgd
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such “internal” events as large-scale corporatéigntcies, as well as events external to Japamoutfn
early 2010, Japan’s domestic economy was relatiwelk in terms of consumption, which has rendered
the economy highly dependent on the external séat@rowth and investment.

In addition, investors in the Fund should be avedrepecific related problems, including tax lawatth
discourage consumer spending and dampen growtatidaf a banking system long burdened with bad
loans, the government’s unsatisfactory progressfi@eting credible solutions to these problems, thied
inability of the government to implement reform grams that match the current pace of change imJapa

Exit Strategies. The investments of the accounts in public comgeniill fluctuate in price.
Investments in stocks of any type, particularly ljustocks, involve risk because stock prices hawe
guaranteed value. Stock prices may fluctuatemest dramatically, in response to various factors,
including market conditions, political and otheeats, and developments affecting the particulariss
or its industry or geographic segment. There @andassurance that the accounts will be ablesfmde
of their stock in public companies at a desireceton at an attractive price that will yield a p&treturn
for the accounts.

Economic and Political Dislocations. Due to its strong trade and investment ties, Japa the
potential to be severely affected by economic daion among its trading partners, which include th
United States and the nations of East Asia.

Japanese Accounting Standards. Japanese financial statements are prepared dndace with
Japanese GAAP, which differs in certain respecimf).S. GAAP. In addition, the Financial
Instruments and Exchange Lawr(EL "), which governs public companies, imposes disgles
requirements that are more limited than thoseeén.thited States in certain important respectsa As
result, Japanese financial statements and repeaihgs generally differ from those that would be
reported based on U.S. accounting and reportimglatds.

Japanese Legal System. Although Japan has a well-developed legal systgmth is patterned in

many respects upon the German and French systemmaome areas, U.S. laws, the Japanese system
suffers from a lack of complete transparency, ar-ogliance on “administrative guidance” and, in
certain areas such as bankruptcy and the enforcarhereditors’ rights, significant procedural
inefficiencies.

In addition, delays in obtaining licenses, appreaid authorizations are not uncommon and may
adversely affect the operations of the accountsf@am companies.

Japanese Tax System. Japanese tax practices applied by the tax atidsomay from time to time be
subject to unexpected change without a public ancement separately from a periodic formal update of
tax laws and regulations whereby an unfavorablgtesition could arise. Even if there is no chaimge

tax laws, regulations or tax practices, the Japatsesauthorities sometimes apply a method called
“substance over form” which disregards some faangtters based on a legal structure and
recharacterizes a transaction from an economithar @oint of view.

Securities Market, Corporate Governance. The laws in Japan regulating ownership, contndl a
corporate governance of companies are still evglvifilthough procedural and other changes have been
made that are intended to facilitate the increasedcise of legal rights by minority investors,réhean

be no assurance that these changes will be sulffitweafford minority investors effective means for
preventing or seeking compensation for transactiort®nduct that is injurious to the interests of
shareholders.

{01413125; 2; 3825-1 } 10



Extensive cross-shareholding among companies enJags significant effects on the securities market
Typically, ten to twenty (or even more) companiél @ach have small holdings in each other. Edch o
these holdings alone is too small to be signifigarhe governance of the issuing corporation,taken
together, the group corporations' holdings oft@vigle a significant amount of control. At the tim&ch
of the holdings is acquired, it is understood thal will not be sold but maintained and votedupgort

of management. The ties produce a bonding effeatedl as security against takeovers. There is,
however, a recent trend emerging for some compamieegin to liquidate some cross-shareholdings.
Cross-shareholding often results in the exclusfdarge quantities of listed stock from trading,iefh
means the float that is actually traded is very #nd thus there is potentially higher volatilinother
effect of significant cross-shareholding is thatéprives ordinary individual investors of meaningf
opportunities to influence corporate governancebse the outcome of board elections, accounting
approvals, and other shareholder actions to monitoragement are often largely predetermined by the
cross-shareholding covenants.

Political Risks. Recent and future political developments in Japahneighboring Asian countries may
lead to policy changes in those countries that atbersely affect the accounts. Japan has a bieahmer
parliament (the Diet), comprised of the House gbeeentatives (the Lower House) and the House of
Councilors (the Upper House), which is the higliésitate power and the sole law-making organ of the
State. Until mid-1993, the Diet was dominatedHwy tiberal Democratic Party. Since then, frequent
turnover of coalition governments and prime ministeas resulted in political instability. The JA07
Upper House election resulted in a so-called “eddDiet,” where the two houses were controlled by
different parties leading to instability in the &ineral parliamentary system. In August 2009 the
opposition Democratic Party of Japan (DPJ) scoréelcésive victory over Liberal Democratic Party
(LDP) in Japan’s 45th general election to elect@8 members of the House of Representativesulyn J
2010, however, the Upper House election resultaéhag a “twisted” Diet. As of December 2011, the
prime minister has changed two times since théksianent of the DPJ government in August 2009. It
is unclear what will be the effect, if any, of ttwrrent political situation on prospective reguigto
reforms of the Japanese economy.

Japanese Currency Factors. Securities in Japan are denominated and quotédrin Yen are fully
convertible and transferable based on floating amgk rates into all freely convertible currencies,
without administrative or legal restrictions fortbaon-residents and residents of Japan. In detgrgn
the value of the accounts’ net assets, assetahilities initially expressed in terms of Yen wik
translated into U.S. dollars at the then curreliingerate of Yen against dollars. As a resulg ttalue of
the accounts’ assets as measured in U.S. dollarbenaffected favorably or unfavorably by fluctoats
in the value of the Yen relative to the dollar.thtlugh the accounts’ Yen exposure may be hedgeckt th
can be no guaranty that any such hedges will beesstul.

International Trade. Japan is largely dependent on foreign economieafv materials. International
trade is important to Japan’s economy, as expooidge the means to pay for many of the raw mdteria
it must import. Because of the concentration phdese exports in highly visible products such as
automobiles, machine tools and semi-conductorstlamthrge trade surpluses ensuing from Japan’s
export-oriented economy, Japan has entered intifieull phase in its relations with its tradingnbzers,
particularly with respect to the United States @miha, with whom its trade imbalances are the gstat
There is no assurance that foreign governmentawailbdopt trade restrictions that could signiftban
harm Japan’s economy.

Natural Disasters. In the past, Japan has experienced earthqualleflahwaves varying in degrees of
severity. In March of 2011, a magnitude 9.0 eartikg, one of the most powerful in recorded history,
struck off the coast of Tohoku, Japan. The eagkeguand resulting tidal wave significantly disruptee
Japanese economy for months, and the ongoing effeet to damages caused and their recovery can be
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expected to last for years. The danger of anahen natural disaster and damage resulting thenefro
continues to exist and could have a severe impatt@value of the issuers in which the accountssh

Limited Availability of Information; Due Diligence. The availability of information on companies is
more limited in Japan than in the United Statesndgally, companies’ public filings contain less
information than their counterparts in the Unitedt&s. Accounting, auditing and financial repagtin
standards and practices in Japan differ in certsipects from those employed in the United Stafés
financial information generally available with regpto Japanese companies may not be as extessive a
the financial information available to companiegigting in the United States. Moreover, in Japanet

is less experience with the kind of extensive legal business due diligence that is typically cahelli

in the United States, and as a result, it may fiieult to conduct the level of due diligence cusiarily
found in transactions in the United States. Tk & availability of information may affect the elu
diligence investigations we undertake prior torfeking an investment.

Business Risks

Investment and Trading Risks in General. All securities investments risk the loss of capitNo
guarantee or representation is made that our imergtprogram will be successful, and investment
results may vary substantially over time. Our stagent program may utilize such investment techesqu
as margin transactions, short sales, futures, mgt®ynthetic instruments and derivative instrusent
which practices can, in certain circumstances,tankiglly increase the adverse impact to which anto
may be subject.

Securities Issued Outside the United States. The accounts will trade and invest in securissied in

the United States and in non-U.S. countries. lmvgsn non-U.S. country securities involves
considerations and possible risks not typicallyolmed in investing in securities of companies dadlmit

and operating in the United States, including inititg of some governments, the possibility of
expropriation, limitations on the use or removafwfds or other assets, changes in governmental
administration or economic or monetary policy (e tUnited States or abroad) or changed circumssance
in dealings between nations. The accounts may imigher expenses from investments outside the
United States than the accounts would investirld.8 securities because of the costs incurred in
connection with conversions between various cuiesnand the fact that brokerage commissions outside
the United States may be higher than commissiotigitunited States. Non-U.S. markets also may be
less liquid, more volatile and less subject to gomeental supervision than in the United Statese Th
accounts’ investments (which will be made almosisively outside the United States) could be
adversely affected by other factors not presetiterinited States, including lack of uniform acding
auditing and financial reporting standards and pigaedifficulties in enforcing contractual obligans.

Model Risk. Our strategies are exposed to model risk, wisithe risk that our financial models may be
applied to tasks for which they are inappropriatetberwise implemented incorrectly. Model risk is
generally characterized as a form of operatios#l riSet forth below are examples of model risk:

Inapplicability of
modeling

Our model may simply be inapplicable.

Incorrect mode e We may not have taken into account all the fadtwas affect valuation.

e We may have incorrectly assumed certain randonabia$ can be approximated
as non-random.

e We may have assumed incorrect dynamics for a factor

{01413125; 2; 3825-1 } 12



Correct model
incorrect solution

Correct model
inappropriate use

Badly
approximated
solution

Software anc
hardware bugs

Unstable dat

We may have made incorrect assumptions aboutaesdtips between factors.

Our models may be inappropriate under current nhaxdeditions, or some of
their assumptions may have become invalid.

Our models may be correct in an idealized worldH{wio trading costs, say), but
incorrect or approximate when realities (like markietions) are taken into
account.

Our models may be “correct in principle” but therket may disagree in the
short run. This is really another way of sayingttbne or more of our models
may be limited, in the sense that it or they didake other short-term factors
into account (including market sentiment) that icdluence price.

Our models may be correct, but the data drivingréiqular model (rates,
volatilities, correlations, spreads, and so on) ibaypadly estimated.

Our models may be reasonable, but the world itealf be unstable. A good
model today may be inappropriate tomorrow. Fomngda, the sentiment about
interest rates may be linked to gold prices one, @& to oil prices the next.

Through subtlety or carelessness, we may maketakait finding the analytic
solution to a model. This happens in complex @drres, leading, for example,
to so-called model arbitrage.

Our models may be used in ways never intended tseé. This is especially
true in trading environments, where not enough tane be spent on making
interfaces fail-safe, but this is true also as &enaf principle — not everything
can be foreseen. Therefore, even a “correct” mddetrectly” solved, can lead
to problems. The more complex the model, the grehts possibility.

There may be errors in the numerical solution toraectly formulated problem,
or there may simply be natural limits to the accyraf some approximation
scheme. Finite difference solution methods cauartsable, inaccurate, or
converge slowly.

Models may be sophisticated programs, thousantlilsesf long, with rich data
structures used to perform detailed computatidfiedels often undergo
revisions by people who were not the original atghdequally important in
making them useful, models need user interfacesitipo databases, trade entry
screens, and electronic price feeds. Programmistakes in any of these areas
can lead to wide-spread and hard-to-detect erferors can be made in logic,
rounding, counting the days between dates or thpats to maturity, for
example. In addition, there are occasional hardvilaws.

Our models may need the future value of a volgtiit correlation. The value is
often based on historical data. But history matypmovide a good estimate of
future value, and historical values may themsebeeanstable and vary strongly
with the sampling period.

llliquid Investments of the Accounts. The accounts typically may invest in securitiesvitnich there is
no public market or for which there is limited lidity in the public market. These investments rhay

difficult to value and to sell or otherwise liqutdaand the risk of investing in such securitiegaserally
much greater than the risk of investing in publithded securities. Companies whose securitiesare
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publicly traded are not subject to the same disekand reporting requirements that are generally
applicable to companies with publicly traded sa@si

Special Situation Investing. Special situation investing is a strategy that seelprofit from changes in
the price of securities of companies involved irrgees, acquisitions, corporate restructurings,-sffis,
recapitalizations, liquidations, substantial seliders or other extraordinary events. This strategy
involves taking long and short positions in se@esitvhich have either an economic or mathematical
relationship to each other and where a distortiaste between either the historical price or thevalue
of that relationship. Although there is an ecormor mathematical relationship between such lorg an
short positions, there is no guarantee that owsassent of that relationship will be correct.

The accounts may invest in securities of compantésh we believe will engage in a corporate
restructuring, merger, recapitalization, spin-affplit-up. Such securities may have significaqcesure

to overall market movements. We may attempt tsgamee capital and minimize potential losses by,
among other things, using options and other devieanstruments to hedge against market movements.
The effectiveness of hedges may vary over timeaairetypes of losses may not be able to be hedged
against or may not be anticipated, and the acconaysincur greater losses in a hedged positidmeif t
hedge is not effective than it would have incuiifetle position had not been hedged.

The accounts may purchase securities which arsuthiect of a takeover bid for a price above theepri
offered by the bidder if we determine that the offece is likely to be increased either by theyioral
bidder or by another party. However, if ultimatéhg target company is not acquired or if the offiece
is not increased, it is likely that a loss will ineurred.

We may also cause the accounts to invest and imasurities of companies which we believe are
undervalued in the sense that, although they arthasubject of an announced tender offer, mesger
acquisition transaction, in our view the compamiespotential candidates for such a transactiorsuth
cases, if the anticipated transaction does nadhdccur, the accounts may sell the securitied@gs.

Hedging Transactions. We are not required to attempt to hedge podftisitions in the accounts and,
for various reasons, may determine not to do sothErmore, we may not anticipate a particular sisk
as to hedge against it. We may utilize finanaiatiuments such as forward contracts, currencpogti
stock index futures and options, credit defaultgsvand interest rate swaps, caps and floors toteeek
hedge against the negative movements in currerayagge rates and the Japanese securities markets,
which will not always be successful. Hedging agaadecline in the value of a particular issuersioot
eliminate fluctuations in the values of the acceupbsitions or prevent losses if the values ohsuc
positions decline, but establishes other positdesgned to gain from those same developments, thus
moderating the decline in the value of an investritean account. Such hedging transactions atsib i
the opportunity for gain if the value of the acct®ipositions should increase. Moreover, it mayb®
possible for the accounts to hedge against an agehate or equity price fluctuation that is soegyafly
anticipated that the accounts are not able to émiehedging transactions at a price sufficienprotect
the accounts from the decline in value of the gyuisition anticipated as a result of such a flatin.

In addition, it may not be possible to hedge adaiagain fluctuations at all.

The success of the accounts’ hedging transactidhseasubject to our ability to correctly predict
movements in the direction of currency exchangesrahd equity prices. Therefore, while the acount
may enter into such transactions to seek to reduicency exchange rate or equity value risks,
unanticipated changes in currency exchange orgsiteates may result in a poorer overall perforrmanc
for the accounts than if we had not engaged insaicih hedging transaction. In addition, the degfee
correlation between price movements of the instntmased in a hedging strategy and price movements
in the equity position being hedged may vary. Moz, for a variety of reasons, we may not seek to
establish a perfect correlation between such hegdgstruments and the account holdings being hedged
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Such imperfect correlation may prevent the accofats achieving the intended hedge or expose the
accounts to risk of loss. The successful utilmatf hedging and risk management transactionsresgu
skills complementary to those needed in the seledf the accounts’ equity holdings.

Derivatives. We may use a variety of exchange traded andr“thveecounter” derivative instruments in
our investment program, including, without limitatj call options, put options, stock index options,
credit default swaps, equity default swaps, tatlmn swaps, asset swaps, interest rate swapsrbrw
contracts and future contracts. Each derivatieglpet bears various risks, including counterparggit
risk, liquidity risk, market risk, operations risktructural risk and legal risk, which affect thécp and
liquidity of each derivative and may affect theatdity of the accounts’ portfolios. Derivativesea
designed to provide exposure to the credit riskroéntity or entities, equity securities, interases,
foreign currency values, corporate borrowing rabesther assets without owning such assets. Atthou
elements of all derivatives are similar, individderivatives can differ markedly. Certain derivati
instruments may be more or less sensitive to varigpes of risks. Important determinants of theiea
associated with a derivative include the volatibfythe referenced or underlying asset, interd¢esrahe
market value of the underlying asset when the dévie is entered into, the duration of the derixeati
contract and the credit risk of the counterpantyoag other factors. As such, there are many factoos
which market participants may have divergent viand there is a risk that we may incorrectly vahee t
derivative. Derivatives can involve considerablerammic leverage and may, in some cases, involve
significant risk of loss. Therefore, if a derivatigontract calls for payments by an account, toewat
must be prepared to make such payments when deeactounts are not limited to any particular form
of derivative if consistent with the accounts’ istrent objective and policies.

Call Options. There are risks associated with the sale and peecbf call options. The seller (writer) of
a call option which is coveree.g., the writer holds the underlying security) assuthesrisk of a decline
in the market price of the underlying security ethe purchase price of the underlying securitg tbg
premium received, and gives up the opportunitygfzin on the underlying security above the exercise
price of the option. The seller of an uncoverdtagtion assumes the risk of a theoretically uritiéd
increase in the market price of the underlying sgcabove the exercise price of the option. Thgedy

of a call option assumes the risk of losing itdrerihvestment in the call option.

Put Options. There are risks associated with the sale anthpse of put options. The seller (writer) of
a put option which is covered.d., the writer has a short position in the underlyéegurity) assumes the
risk of an increase in the market price of the ulythey security above the sales price (in estabiiglthe
short position) of the underlying security plus gfremium received, and gives up the opportunity for
gain on the underlying security below the exerpisee of the option. The seller of an uncoveretl pu
option assumes the risk of a decline in the mgvkiee of the underlying security below the exergsee
of the option. The buyer of a put option assurhegisk of losing its entire investment in the pption.

Stock Index Options. We may also cause the accounts to purchase drehk@ind put options on stock
indices listed on securities exchanges or tradékdrover-the-counter markets. A stock index flates
with changes in the market values of the stockisiited] in the index. Because the value of an index
option depends upon movements in the level ofridex rather than the price of a particular stock,
whether an account realizes gains or losses frerpuihchase or writing of options on indices depends
upon movements in the level of stock prices indoek market generally or, in the case of certain
indices, in an industry or market segment, rathentmovements in the price of particular stocks.
Accordingly, successful use by the accounts ofomgtion stock indices is subject to our ability to
correctly predict movements in the direction of sheck market generally or of particular industiées
market segments. This requires different skilld gathniques than predicting changes in the pifice o
individual stocks.
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Credit Default Swaps. We may cause the accounts to enter into crefitult swaps. A credit default
swap is a contract between two parties which teaaghe credit risk of an entity (the “Referencditit)
for a defined period whereby if there is a Credi¢ht then the seller of protection pays a predéterth
amount to the buyer of protection. A “Credit EVestcommonly defined as the Reference Entity (a)
failing to pay principal or interest on time, (l&structuring its debt, (c) accelerating its deb{dd
entering bankruptcy. The buyer of credit protatiiays a premium to the seller of credit protectiatil
the earlier of a Credit Event or the scheduled itgaion date of the credit default swap. Credfadé
swaps can be used to implement our view that &pat credit, or group of credits, will experience
credit improvement. In the case of expected ciagfitovement, we may sell credit default proteciion
which the accounts receive a premium to take omiske In such an instance, the obligation of the
accounts to make payments upon the occurrenc€rddit Event creates leveraged exposure to thétcred
risk of the referenced entity. The accounts mag Ly credit default protection with respect to a
reference entity if, in our judgment, there is ghhlikelihood of credit deterioration. In suchtisce, the
accounts will pay a premium regardless of whethere is a Credit Event. The credit default swap
market in high yield securities is comparativelywand rapidly evolving compared to the credit défau
swap market for more seasoned and liquid investmiertte securities creating the risk that the newer
markets will be less liquid and it may be diffictdtexit or enter into a particular transaction.

Equity Default Swaps. The accounts may also enter into equity defamétps. Equity default swaps
share some similarities with credit default swapsanse they are derivatives in which one party is
buying protection against the risk of an event atag to one or more designated entities during a
defined period. However, with respect to equitiad# swaps, the payment obligation for the saifer
protection is triggered by the share price of atityefalling during the period of the transaction tmore
than a predetermined percentage. If the share fallsebelow this percentage, the seller of protectvill
have to pay a settlement amount to the buyer déption. The settlement amount payable may bereithe
a fixed amount or determined by reference to thal fralue of the share or by another method agreed
upon between the parties. The buyer of proteqiays the seller of protection a premium in exchange
for the potential of receiving a settlement amouks. with credit default swaps, depending upon Wwaet
an account is buying or selling protection basezhupur judgment with respect to an entity’s cretthi
account either (a) if it is selling protection, ases the leveraged exposure to the credit risheof t
referenced entity and (b) if it buying protectiassumes a loss of premium payments in the evetrthina
share price does not fall below the predetermire@dgntage. Equity default swaps are very newdo th
derivatives market and there is currently no stedidad documentation. This may mean that the terms
of an equity default swap that an account has editetto are outdated quickly and are no longer ptark
standard and it may be harder to liquidate a tictitsa

Total Return Swaps. Total return swaps are another form of derivathag tve may utilize to achieve
our investment objective for the accounts. A toddé of return swap allows the total return reeeto
receive the change in market value of an assettf\wha security, interest rate, form of debt, aueyeor
other asset) from the total return payer in refarrpaying a floating or fixed interest-rate on a
predetermined amount. The total return payer ishgfitally short and the total return receiver is
synthetically long. This may create a highly lexgerd exposure to such underlying asset.

Interest Rate Swaps and Asset Swaps. The accounts may also enter into interest raggps and asset
swaps. An interest rate swap is a derivative wheggparties exchange interest payments on a gpecif
principal amount per payment period, typically exating a fixed amount for a floating amount (an
amount equal to a variable interest rate (suchROR) multiplied by the principal amount). If an
account enters into an interest rate swap andyiaga fixed amount, the account risks that thealde
interest rate will decrease and therefore it igmmaynore than it is receiving. Alternatively, imetevent
that an account is paying a floating amount, kgithat the variable interest rate will increase an
therefore it is paying more than it is receivirfgn asset swap has similar risks. An asset swap is a
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exchange of two assets, such as one currency édhemor an interest rate for another. In such a
derivative, the account bears the risk that thetassinterest rate that it is paying will be gerahan the
asset or interest rate that it is receiving.

Forward Contracts. The accounts may enter into forward contracts whiehnot traded on exchanges
and are generally not regulated. There are nadtions on daily price movements of forward cortsac
Banks and other dealers with whom the accountsmagtain accounts may require the accounts to
deposit margin with respect to such trading, altfoonargin requirements are often minimal or non-
existent. The accounts’ counterparties are natired to continue to make markets in such contracts
There have been periods during which certain copatées have refused to continue to quote priges f
forward contracts or have quoted prices with unlipuwade spreads (the difference between the prates
which the counterparty is prepared to buy and athvit is prepared to sell). Arrangements to trade
forward contracts may be made with only one omadeunterparties, and liquidity problems therefore
might be greater than if such arrangements wereméti numerous counterparties. The imposition of
credit controls by governmental authorities migtmit forward trading to less than that which would
otherwise be optimal, to the possible detrimerthefaccounts.

Short Selling. Short selling involves selling securities whiohy or may not be owned and borrowing
the same securities for delivery to the purchasgith, an obligation to replace the borrowed secesitit a
later date. Short selling allows the investoritofipfrom declines in market prices to the extenth
decline exceeds the transaction costs and the @bltsrowing the securities. The extent to which
accounts engage in short sales will depend upopengeption of market direction. A short sale trsa
the risk of a theoretically unlimited loss, in thiaé price of the underlying security could theimadty
increase without limit, thus increasing the cosantoaccount of buying those securities to coveshust
position. There can be no assurance that theiesurecessary to cover a short position will be
available for purchase and such risk may be exatedtio the extent that such securities are thiatjed
or illiquid. Purchasing securities to close o #inort position can itself cause the price ofséhaurities
to rise further, thereby exacerbating the loss.

Futures. The accounts may trade in futures contractsoptions on futures. Futures positions may be
illiquid because certain commodity exchanges liftaittuations in certain future contracts pricesinlgia
single day by regulations referred to as “dailcerluctuation limits” or “daily limits”. Under sth daily
limits, during a single day no trades may be e)agtat prices beyond daily limits. Once the prita o
contract for a particular future has increasedemrelased by an amount equal to the daily limititioos
in the future can neither be taken nor liquidateléss traders are willing to effect trades at dhinithe
limit. This could prevent an account from prompityuidating unfavorable positions and subject the
account to substantial losses. In addition, tl@acts may not be able to execute futures contrades
at favorable prices if little trading in the cortdraiinvolved is taking place. It is possible thatexchange
may suspend trading in a particular contract, oimdenediate liquidation and settlement of a partcul
contract, or order the trading in a particular cactbe conducted for liquidation only.

Other Derivatives. The accounts may also take advantage of oppdesnifith respect to certain other
derivative instruments that are not presently coplated for use or that are currently not availableg
that may be developed, to the extent such oppdigsardre both consistent with the investment ohjest
of and are legally permissible for the accountgecsal risks may apply to instruments in which \aese
the accounts to invest in the future that cannatdiermined at this time or until such instrumearts
developed or invested in by the accounts.

Common Stock. The accounts may invest in common stock. Althocminmon stock has historically
generated higher average total returns than firedrne securities over the long term, common sttsk a
has experienced significantly more volatility io$le returns. An adverse event, such as an unfaeora
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earnings report, may depress the value of a ptaticommon stock held by an account. Also, theepri
of common stock is sensitive to general movementke stock market and a drop in the stock market
may depress the price of common stock in whichcaount invests. Common stock prices fluctuate for
several reasons, including changes in investorggmtions of the financial condition of an issuethe
general condition of the relevant stock market bempolitical or economic events affecting the ésu
occur. In addition, common stock prices may bei@aarly sensitive to rising interest rates, as tlst

of capital rises and borrowing costs increaseeré#t rates are at historical lows and, accordjngly
likely that they will rise.

Preferred Stock. The accounts may invest in preferred stock. Prefiestock has a preference over
common stock in liquidation (and generally dividsrad well) but is subordinated to the liabilitiéshe
issuers in all respects. As a general rule, thkeb@alue of preferred stock with a fixed dividenatie
and no conversion element varies inversely witeragdt rates and perceived credit risk, while theketa
price of convertible preferred generally also retlesome element of conversion value. Because
preferred stock is junior to debt securities aritepbbligations of the issuer, deterioration ind¢hedit
quality of the issuer will cause greater changeabénvalue of a preferred stock than in a moresseatebt
security with similar stated yield characteristiténlike interest payments on debt securities,gurefl
stock dividends are payable only if declared byiskeaer’s board of directors. Preferred stock aisy
be subject to optional or mandatory redemption igiors.

Small Companies. The accounts may invest in small and/or less-agtthblished companies. While
smaller companies generally have potential fordrgpowth, they often involve higher risk becauseyth
lack the management experience, financial resoupceduct diversification and/or competitive string
of larger corporations. In addition, in many imstes, the frequency and volume of their trading is
substantially less than is typical of larger compan As a result, the securities or loans of senall
companies may be subject to wider price fluctuatioim addition, due to thin trading in some ofs@o
stocks, bonds or loans, an investment in thos&stdonds or loans may be considered less ligaid th
an investment in many large-capitalization stobksds or loans. When making large sales, the atsou
may have to sell portfolio holdings at discountsrirquoted prices or may have to make a series alf sm
sales over an extended period of time due to #uirtg volume of smaller company securities.

Private Placements. In addition to the risks that exist with respecptivately-placed securities due to
the nature of such securities (i.e., risks assediatith common stock), privately-placed securities
often illiquid. llliquid securities include mosesurities the disposition of which is subject tbstantial
legal or contractual restrictions and are generadlyved as securities that cannot be disposedtbfrwi
seven business days at approximately the amouwvtiiah we have valued the securities. We may
experience significant delays in disposing of ulidj securities and may not be able to sell thentHer
price the account paid or the price at which weehalued them. Transactions in illiquid securitiegy
entail registration expenses and other transactists that are higher than those for transactioliguid
securities.

Portfolio Turnover. The accounts may engage in frequent tradinglaumg the accounts’ brokerage
commission to assets ratio may significantly exabede of other investment entities.

Volatile Markets. The prices of financial instruments in which we ncayse the accounts to invest can
be volatile. Price movements of forward and otlexivative contracts in which the accounts’ ase&ty
be invested are influenced by, among other thiimgstest rates, changing supply and demand
relationships, trade, fiscal, monetary and exchaogerol programs and policies of governments, and
national and international political and economiergs and policies. The accounts are subjectetoisk
of failure of any of the exchanges on which th@sifons trade or of their clearinghouses.
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Convertible Securities. Convertible securities are securities that mayXdeha@nged or converted into a
predetermined number of the issuer’s underlyingroom shares, or the common shares of another
company that are indexed to an unmanaged markex mickthe option of the holder during a specified
time period. Convertible securities may take tivenf of convertible preferred stock, convertible dewor
debentures, stock purchase warrants, zero-couputshar liquid-yield option notes, stock index notas

a combination of the features of these securiti®ror to conversion, convertible securities mayehtne
same general characteristics as non-convertiblesgelirities and therefore, the market value of
convertible securities would decline as interestgincrease, and conversely, increase as intatest
decline. Convertible securities, however, alsaragipte when the underlying common stock appregiate
and conversely, depreciate when the underlying comstock depreciates.

Counterparty Risk. Many of the markets in which the accounts wifitet their transactions will be
“over-the-counter” or “interdealer” markets. Tharficipants in such markets are typically not scbje
credit evaluation and regulatory oversight as agentrers of “exchange based” markets. This expbses t
accounts to the risk that a counterparty will redtls a transaction in accordance with its ternts an
conditions because of a dispute over the termseo€bntract (whether or not bona fide) or becatise o
credit or liquidity problem, thus causing the relatzaccount to suffer a loss. In addition, an antmay
be exposed at any one time to one or more coumtexpén respect of all or a large portion of the
account’s assets, and any default on the partofiaterparty could result in some or all of theess
being available to the creditors of such countdypaBuch “counterparty risk” is accentuated for
contracts with longer maturities where events magrvene to prevent settlement, or where an account
has concentrated its transactions with a singlera@il group of counterparties. The accounts ate no
restricted from dealing with any particular couptety or from concentrating any or all of their
transactions with one counterparty. Moreover, aeemo internal credit function which evaluates the
creditworthiness of the accounts’ counterpartielse ability of the accounts to transact businesk amy
one or number of counterparties, the lack of angmirggful and independent evaluation of such
counterparties’ financial capabilities and the aloseof a regulated market to facilitate settlenmeay
increase the potential for losses by the accounts.

Possible Lack of Diversification. There are generally no absolute diversificatioan@rcentration
constraints ion our strategies. If the portfolfan account becomes relatively concentrated, afgevof
an investment in the account may be subject tagrealatility and may be more susceptible to any
single economic, political, or regulatory occurrere the fortunes of a single company or indugtant
would be the case if the account’s investments wenee diversified.

Leverage. The accounts may borrow funds from brokeragediamd banks in order to enhance returns
and satisfy redemption requests which would otreswésult in the premature liquidation of investtaen
While leverage presents opportunities for incregasire total return of the accounts, it has theoeié
potentially increasing losses as well. Accordinglyy event which adversely affects the value of an
investment by an account would be magnified toetktent that leverage is employed by the accouhte T
cumulative effect of the use of leverage by an anto a market that moves adversely to the acéount
investments could result in a loss to the accoun¢thwould be greater than if leverage were not
employed.

Structuring and Tax Risks. The accounts will make investments in a numbeliféérent countries and
may structure their investments in a variety of svapd through a variety of entities for legal, tax,
regulatory or other purposes. The accounts maermalestments via other entities and in partnesship
joint ventures, or co-investment arrangements wofitler parties. Such arrangements may involve
additional risks (such as the risk of failure tausture and operate such entities in accordandeting
laws and regulations of the applicable jurisdicsioas well as the higher costs associated with thei
formation, structuring or operation), and an actsunvestment via such entities may be impacted by
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other parties if made on a joint venture, co-inwvesit or partnership basis (e.g., where a thirdypart
defaults on its funding obligations or is in a piosi to take action contrary to an account’s oljyest, or
where the account is liable for actions of suchdtpiarty). The accounts may also make investments
through entities in which they will only have a miity interest and as such the accounts will nottrd
such entities or their assets.

Certain of the investments that the accounts wakenmay be in countries that may be or may proyeto
politically or economically unstable. With any @stment, there exists the risk of adverse political
developments, including nationalization, confismatwithout fair compensation or war. In addition,
instances may occur where domestic and foreigrstiment entities may be restricted from withdrawing
a country’s domestic capital out of the countrydqueriod of time. This may limit our ability taispose

of certain investments. Moreover, laws and reguiatof various countries may impose restrictianshs
as on the percentage of non-local ownership allosveapproval requirements that do not exist in othe
countries, and may require the use of financingsanetturing alternatives that differ significanthpm
those that we customarily use. While we will seekmit the extent to which such factors can dftbe
accounts, such actions may not be sufficient téegtdhe accounts from loss.

The accounts will be subject to various non U.gesancluding potential income, withholding, tragrsf
and other taxes. All taxes imposed on an accauoih @ny other entity that an account may estalbtish
facilitate investment in a particular jurisdictianll reduce the account’s net asset value.

We will consider investments and holding structdoegunds on their merits without regard to the
taxation, legal or other circumstances of fund #es.

Currency Trading is Highly Leveraged. The general absence of high margins on curreoniracts and
the low cost of carrying cash positions can reisudin extremely high degree of leverage. A redyiv
small price movement, therefore, in a currency r@mtcould result in immediate and substantialdeds
the accounts. Like other leveraged investmenigspanchase or sale of currency contracts may résult
losses in excess of the amount invested in thasiamts. An account may lose more than its initial
margin deposit on a trade.

Taxation Matters. Because our strategy will cause the accountsviest substantially all of their capital
in the Japanese and other regional Asian equitketgrand not in U.S. markets, investors risk the
possibility of expropriation or confiscatory taxatiand the possible imposition of non-U.S. taxat an
U.S. taxes with respect to such investments. Ratiye investors are urged to consult their own tax
advisors with respect to their own tax situatiod #re effects of our strategy.

Potential Loss of Investment. As noted above, no guarantee or representatioaderihat the our
investment program will be successful. In paricuthe past results of accounts we have managed ar
not necessarily indicative of the future perfornrmon€any account. As is true of any investmerdrehs

a risk that an investment using our strategy vélldst entirely or in part. Our strategy is naoanplete
investment program and should represent only agooof an investor’s portfolio management strategy.

Item 9. Disciplinary Information

There are no legal or disciplinary events that waehuire to be disclosed.
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Item 10. Other Financial Industry Activities and Affiliations
Material Financial Industry Affiliations of the Firm

The firm currently has direct relationships witle tWhitney Pan Asia funds. The investment managers
receive management fees from the funds and thegedraccounts, and the performance fees based on
net gains earned by the funds and managed accounts.

Conflicts of Interest

In addition to the funds and our current separateant clients, we may in the future participateiin
sponsor other investment vehicles, and possiblg laalditional advisory accounts or clients. We may
also determine to engage in other businesses.eXikence of such present and future multiple
investment vehicles and accounts, or other busisessay create the material conflicts of interest
described below.

Time Commitments. The existence of multiple investment vehiclesoanits and/or clients may create
conflicts as to time and resource commitments erptrt of our personnel. We may retain additional
personnel as the firm deems necessary.

New Investment Strategies and Related Products. From time to time, we may determine to develop
new investment strategies, with a view toward a@ffgnew managed account or investment fund
products to investors. Such new investment stigdgagay be similar in certain or many respectfi¢o t
investment strategies we employ for existing céeand may involve the purchase and sale of soral or
of the securities and investments which compriseptirtfolios of the funds and the separate accounts
Such new investment strategies may be “tested” &gnm of one or more newly established accounts or
investment funds that are initially funded by ownoor our personnel’s capital. To the extent that
assets of any such new account or investment femain solely attributable to us and our persorthel,
account or investment fund will be treated as aqaal account of our firm and will be required to
comply with our personal account trading policybjeat to exceptions as we may determine from tione t
time. Such accounts or investment funds may beagg at times to engage in purchases and sales of
securities contemporaneously with purchases aed sélthe same securities by one or more of thésfun
and separate accounts. In such event, it is pat®il that allocations of securities among such new
accounts or investment funds, the funds and tharagpaccounts will generally be made as described
below, but may, due to strategy related or othasaas, vary in our discretion. At all times, wieid to
monitor the investment activities and allocatioriwespect to any new accounts or investment funds
the funds and the separate accounts and interapgetate such new accounts or investment funds in a
manner that will not negatively impact the fundd &me separate accounts. At any time, we may
determine to offer interests in a new investmentfto outside investors; and, at such point in @se
investors have invested capital in a new investrient and thereafter, such new investment fundhll
treated as our client and will generally be subjedhe allocations provisions set forth below.

Allocation Issues. The existence of multiple funds and separatewattsahat generally all invest in the
same securities can create a material confliattefést with respect to the allocation of investmen
opportunities among accounts. We allocate investmgportunities among the accounts by applying
such considerations as we deem appropriate, imgugiative size of such investment vehicles, aotou
and clients, amount of available capital, sizexisteng positions in the same or similar securijtiegact
of leverage, investment objective and strategy idenations, including, without limitation, concesiion
parameters and tax considerations and other fackssa result of such considerations, allocations
among the accounts will not necessarily be pra ritacases where a limited amount of a security or
other instrument is available for purchase, thecaliion of such security among the accounts may
necessarily reduce the amount thereof availablpdochase by the other accounts.
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Although the funds and the separate accounts ggniengest in the same securities, the net perforoea
of one account may vary materially from that ofesthccounts as a result of the allocation policies
described above, as well as differing expenses;dagiderations, the impact of leverage and other
factors.

Balancing Transactions. Notwithstanding that the funds and the separtewats currently all employ
a similar or substantially similar investment sttt and will generally invest and trade opaai passu
basis, certain differences in the specific invesinstrategies employed (including, applicable itwesnt
parameters, eligibility criteria with respect taieas clients or investors, applicable expensesilave
capital, the relative use of leverage and othaofag may result in nopari passu treatment of specific
accounts with respect to some or all or their itmesit and trading activities.

From time to time, in our discretion, we adjust ‘{@balance”) the portfolio holdings of one or marfe
the accounts so as to eliminate or minimize vamietiamong the portfolio holdings of the accourds th
employ the same or similar investment strategiesttmerwise to maintain what we believe to be a
desirable portfolio composition for each of the@eaus, subject to the applicable account difference
described above. With respect to any rebalancamgactions, the firm may effect cross trades batwe
client accounts in which one client purchases s$eesiheld by another client. In these transactjoine
firm will determine that the transaction is in thest interest of both accounts. The firm will also
establish the price for the security based on ¢ibgecriteria such as the average range of indegrend
guotes at the time of the transaction and effextiinsaction at such independently determinee priic
there is no independently determined price, therfitm will use the same method to determine tls<r
trade price as it uses to value the securitieptigposes of determining the value of interestsfiumal.
The firm may receive a commission or compensatiith iespect to the transaction that will be no more
than the usual and customary commission or comfiendar such a transaction.

Although the firm believes this procedure will béhelients and minimize conflicts, such transanso
may present the firm with potentially conflictingcientives.

Conflicts Regarding Valuations and Other Matters. We are responsible for a variety of important
matters affecting the funds and separate accopatscularly those funds for which we serve as the
general partner. Among other matters, in certages we determine the value of the securitiesbheld
the accounts. Such valuation affects both rep@tedunt performance as well as the calculatidrott
the incentive allocations/fees and the manageneest fayable to use by the accounts. Although the
governing documents, offering documents and investradvisory agreements of the accounts prescribe
the method of valuing different types of investnsemthich generally involve current market price
information, there may be investments as to whighent or reliable market price information is
unavailable, in which event we may have discreitiotietermining the appropriate means of valuation.
Furthermore, in the event we are provided witlptberwise come into possession of, information whic
leads us to determine that one or more valuatibasaunt assets for a prior period are inaccurate,
where we are responsible for valuation we may adjuamend such prior valuations as we deem
appropriate, and adjust or amend any reports teratnts of the account (whether or not previously
issued) with respect to such prior periods.

New Issues. The manager of a fund or separate account eigibpurchase securities in an initial public
offering (“IPO”) will decide if the IPO securitiesre appropriate for the account, taking into actoun
factors such as each account’s investment guidetind restrictions, the market capitalization ef th
security, and the account’s sector diversificatitftwo or more accounts are eligible, the IPO igdue

a suitable investment for the accounts, and theuaimaf stock available to the accounts is less than
total amount desired, the available stock generdillybe allocated among the accounts pro ratadase
upon their relative capital. If the accounts fdrieh the IPO securities are suitable are of digpasize,
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the firm may instead use a rotational allocatiosexfurities received in an IPO, so that a smadhtlis
not effectively shut out of IPO allocations.

Item 11. Code of Ethics, Participation or Interest in Client Transactions and
Personal Trading

Code of Ethics

We have established a Code of Ethics (“Code”) mnsto Rule 204A-1 under the Investment Advisers
Act of 1940, as amended. The purpose of the Cotteidentify the ethical and legal framework inigth
we and our personnel are required to operate ahigjiidight some of the guiding principles and
mechanisms for upholding our standard of businesduct. The Code is designed to ensure that all
applicable personnel are aware of and adhere tpalizies and procedures. The description below is
summary only. A complete copy of the Code willdvevided to clients and prospective clients upon
request.

Standard of Business Conduct. As a fiduciary, we owe our clients the highedlydf loyalty and we
rely on each of our personnel to avoid conductighat may be inconsistent with that duty. We alsek
to provide investment services that (a) ensuredheh client receives advice based on his or her
individual needs, objectives, and financial sitomfi(b) are consistent with applicable laws, rules,
regulations, and industry standards; and (c) dexext in a manner that ensures that each client
understands the objectives and structure of thesitmvent products or services selected.

Conflicts of Interest. As a fiduciary, we have an affirmative duty ofedoyalty, honesty and good
faith to act in the best interests of our clierifge make every effort to avoid conflicts of intdraad fully
disclose all material facts concerning any conflicinterest that may arise with respect to angntli We
take a conservative approach and impose a highastdion our personnel by stressing that individuals
subject to this Code must try to avoid situatidret have even the appearance of conflict or impebpr
The Code includes provisions regarding employeetside activities and gifts and gratuities.

Protection of Material Non-Public Information. Our Code includes our policies regarding situgtio
where we or our employees may come into posses$ioonfidential information in the course of our
business. We are strongly committed to proteatmgfidential information. We are also strongly
committed to avoiding the misuse, or the appearahogisuse, of such information, whether in
connection with the trading of securities or othieay

Personal Securities Transactions. All personnel must comply with our Personal Siias Trading
policy. Except with respect to certain securifiesluding, indices, mutual funds, exchange-trafigdis
and certain government securities) and with reqgec¢rtain accounts for which a person does not
exercise investment discretion, personal secutitéesactions by our personnel must be pre-apprbyed
our Chief Compliance Officer (“CCQ”"). The policisa requires periodic reporting of personal semsgit
transactions and holdings.

Reporting of Violations. Our personnel are required to report any viotgtapparent violation or
potential violation of the Code to the CCO.

Review and Enforcement. The CCO is responsible for ensuring adequatergiggm over the activities
of all persons who act on our behalf in order ®vpnt and detect violations of the Code by suchqres.
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Interested Transactions

We may, from time to time, recommend a securitylmch our firm or one of our related persons,
directly or indirectly, has an interest. For ingt@nit may be expected that separate account agifidte
invested in securities of issuers in which one orarother separate accounts or funds hold positions
addition, fund assets may be invested in secuifiéssuers in which one or more other funds oaszie
accounts hold positions. Given the likely frequentguch occurrence, clients will not be providdthw
notification of such occurrences. This may repreaasonflict of interest for us, and this confliahd our
procedures for addressing such conflict, are desdrin detail in Item 10 of this brochure.

As described above, all personal securities trdimgechy the firm’s personnel are subject to prprapal
by CCO before the supervised person may procedudthdttransaction, except for transactions in gerta
categories of securities such as mutual funds, snoveeket funds and U.S. government securities.

We may permit a supervised person to invest inrgezsior related securities that a fund is als@#ting
in, but subject to the requirement that such asaation will not disadvantage any client account.
addition, all supervised persons are required bonéiupersonal trading information to the firm faview
by the CCO. Our pre-approval procedure and thengsgion of supervised persons’ personal trading
information assist us towards our goal of ensutitag no personal trading of any supervised perstin w
disadvantage any client account.

Item 12. Brokerage Practices

The following description of our brokerage pracsiggimarily relates to our single-manager strategie
Most investments made with respect to the multi-gan strategies are made in private transactions no
involving brokers.

Selection of Brokers

We have full authority to select broker dealersxecute the accounts’ investment transactionsh Wit
respect to transactions involving the purchasesai®l of public securities, we have no limit on our
discretionary authority to determine the type, amand price of securities or investments to beghbu
and sold on behalf of each account, including ¢ection of, and commissions paid to, brokers, esttbj
to each account’s investment policies and goals.

We may utilize a number of broker-dealers to effeanisactions for clients. Such broker-dealertlveil
selected based on

e quality of execution,

e expertise in particular markets,

e reputation, experience and financial stability,

e quality of service,

o familiarity with the investment practices and teiciues we employ on behalf of the accounts,
e commission rates, and

e research and analytic services,

subject at all times to principles of best exeautitn such allocation of brokerage business, the
commissions clients will pay to such brokers malymazessarily represent the lowest commission rate
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available, but may reflect our evaluation of theearch and other brokerage-related services fadibi
such broker-dealers) and which benefit the acceyitflividually or together with our other accounts

Soft Dollars

In seeking to obtain the best execution of porftlansactions, in addition to the quality andatelity of
brokerage services, we may take into consideraéisearch services provided either by brokers and
dealers themselves or by third parties that are fogisuch services by brokers and dealers. Thidss 0
services may be used for all of our accounts anchexe not attempt to allocate the relative costs or
benefits thereof.

In any such case, we will make a determinationttiaamount of any increased commission costs on
account of such research or other services is neb$®relative to the value of services so provjded
accordance with Section 28(e) of the SecuritiehBrge Act of 1934, as amended (“Section 28(e)").
Section 28(e) provides a “safe harbor” to investinmeanagers who use commission dollars of their
advisory accounts (so-called “soft-dollar” arrangens) to obtain investment research, brokerage and
other services that provide lawful and appropréssistance to the manager in performing investment
decision-making responsibilities, provided that aineount of any increased commission costs on atcoun
of such research or other services is reasonabliveeto the value of the services so providedcept as
otherwise specifically disclosed to a separate @aicdient or the investors in a fund, we will use
allocations of commission dollars, if any, soleypiay for products or services that qualify aséeesh
and brokerage services,” within the meaning of i8e@8(e), pursuant to arrangements that meet the
other requirements of Section 28(e).

Such arrangements may include so-called “commissiamning arrangements,” pursuant to which a
portion of the amounts paid to a broker are madéable by the broker as credits that we may use fo
payment to third parties for services that quadgy‘'research and brokerage services” within thenmega
of Section 28(e). Such third parties are paidigytiroker at our direction. Such services may be
provided to subadvisors in connection with the siwisors’ provision of advisory services to accoumés
advise.

As a result of the foregoing, and as noted abdnecommission rates paid by the accounts may not be
the lowest commission rates available for the aa¢wansactions.

Certain services that we obtain using soft doNeesvould otherwise have to pay for ourselves. As a
result, the use of soft dollars creates an incerftiy us to select a broker-dealer based on oerdst in
receiving research and other services, ratherdhaglients’ interest in receiving most favorable
execution.

We do not have an internal trading desk to effeatdactions for the accounts that trade in public
securities. Instead, we contract with third partino receive additional commissions from the antou
to provide these services. While these arrangesmeay result in an account paying higher execution
costs than it would if we provided such servicesdadly to the client, we believe that using thdgedt
parties is a more efficient way of trading seceastfor the account.

Within our last fiscal year, we used soft dollarobtain the following types of products and sessic
¢ financial information systems such as Bloomberg EBmoimson Reuters that provide us with

access to real-time market data, research repags, and company information (including
corporate actions) that are vital in managing thetegies;
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¢ independent research reports from various reputahleces and covering a broad range of
areas such as macro-economical topics, fundamestedrch, and technical research;

o tailored research inputs in the form of tailorepars and analyses specifically requested by
us;

e access to and consultations with industry expentisiadependent consultants; and

e execution services.
Aggregation of Orders

We may aggregate sale and purchase orders of tsesfioir more than one account. We will do so only
if we believe that aggregation is likely to prodaeoverall economic benefit to the accounts, @& th
aggregate, as a result of relatively better pureloasale prices, lower transaction expenses caflogad
timing of transactions, or a combination of thesd ather factors. Aggregated transactions may dgem
at slightly different prices, due to the volumeseturities purchased or sold. If that occursatrerage
price of all securities purchased or sold in themesactions will be determined and accounts wll b
charged or credited, as the case may be, withviimge transaction price. Averaging could resuén
account paying a higher (or lower) price for segegipurchased, or receiving a lower (or higheigepr

for securities sold, than would be the case if olteounts were not concurrently purchasing omggll
the same securities.

Allocation

We have adopted policies and procedures to ensar@tirchases and sales of portfolio investmeets ar
allocated fairly and equitably among all accountaécordance with their respective investment
objectives, guidelines and restrictions and thderwy for these investments are fairly aggregatdd. will
cause each account for which we determine theacsios is appropriate to participate in the tratisac

in an amount we deem appropriate. When more tharaocount is participating in the same transaction
at the same time, the transaction normally wilebgered into on the same economic terat,(same
purchase price or same exit terms).

If an order is only patrtially filled as of the enfithe trading day, then the securities allocateéach
participating account will be allocated opra rata basis, based on the size of the original allooatio
the account, subject to minor adjustments for roumend odd lots. Orders will generally be rounited
lots of 100 shares. However, in certain circumsanwe may allocate based on a “rule of reaséor”
example, if the original order was for 500,000 skaof a security for five accounts but we receny o
50,000 shares, we may allocate those 50,000 sttaogdy one account.

Item 13. Review of Accounts

The portfolios for the multi-manager accounts agawed on a continuous basis by the firm’s Chief
Investment Officer. The portfolios for the singienager accounts are reviewed on a continuous tpasis
Japan Advisory, LLC as a non-discretionary sub-saivand by the Investment Committee of Asian
Management (Singapore) Pte. Ltd. on behalf of Vdyitn

Funds. We provide the funds’ audited financial statetaem an annual basis and, in addition, provide
unaudited monthly performance data on the fundyestors in the fund.

Other Accounts. Brokerage statements are generated no lesgjtizaterly. These statements are sent
directly to the client by the account custodiame3e reports list the account positions, activitshie

{01413125; 2; 3825-1 } 26



account over the covered period, and other reiafedmation. Clients are also sent confirmations
following each brokerage account transaction unessipt of confirmations has been waived by the
client. We will not issue separate reports witkpet to such clients.

Item 14. Client Referrals and Other Compensation

The firm and/or its related parties may pay to pessvho refer investors to a fund a portion of the
management fees and/or performance allocationg/egtwith respect to such investors.

Currently J.H. Whitney Pan Asia Advisor, LLC (“PAsia Advisor”) has an agreement with Jefferies &
Company, Inc. (“Jefferies”), pursuant to which @efs acts as a non-exclusive placement agent with
respect to the sale of non-voting interests of YHitney Pan Asia Fund, LLC and non-voting units of
J.H. Whitney Pan Asia Fund (International). As pemsation for acting as placement agent, Jefferies
will be paid a percentage of the management fegsgbato Pan Asia Advisor by the funds with respect
to investors introduced by Jefferies.

Pan Asia Advisor also has an agreement with C&dise Securities (USA) LLC (“Credit Suisse”),
pursuant to which Credit Suisse acts as a non-sixelyplacement agent with respect to the sale f no
voting interests of J.H. Whitney Pan Asia Fund, L&t@l non-voting units of J.H. Whitney Pan Asia
Fund (International). As compensation for actisgplacement agent, Credit Suisse will be paid a
percentage of the management fees payable to Rai\dgisor by the funds with respect to investors
introduced by Credit Suisse.

Item 15. Custody

This item is not applicable to us.

Item 16. Investment Discretion

Item 4 includes a description of the investmentrdion that we exercise with respect to the actoun
Investors do not have any ability to restrict tivegistment of their account. We generally exercise
investment discretion with respect to accountsymmsto a power of attorney that is granted by each
fund or separate account client as part of thesimrent advisory agreement relating to each such
account.

Item 17. Voting Client Securities

We have the authority to vote proxies relatingegousities owned by the accounts we advise. We have
adopted policies and procedures governing our gaifrproxies that include the following elements:

e All proxies in respect to client securities areedbfor the exclusive benefit of and in the best
economic interests of the clients. We seek tchaoih the manner that, in our judgment, is
most likely to maximize total return to the clieasinvestors in the securities being voted.

¢ In certain cases, JHWIM may determine that thescassociated with certain proxies
outweigh any benefits to its clients and may reffedm voting in these cases.
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e Conflicts of Interest
e Procedures for Proxies

¢ Recordkeeping
Account holders do not have any authority to dimeatvote in a particular solicitation.

If we determine that the firm has, or may be pexeeito have, a conflict of interest when votingaxy,
we may, in our discretion, take one of the follogvarctions in voting such proxy:

¢ delegate the voting decision for such proxy proptusan independent third party;

¢ delegate the voting decision to an independent dtteerof partners, members, directors or
other representatives of the funds, as applicable;

¢ inform the investors in the accounts of the confiitinterest and obtain consent to (majority
consent in the case of a fund) vote the proxy asseemmend; or

e obtain approval of the decision from our Chief Cdiame Officer and outside counsel.

Investors may obtain a copy of our Proxy Votingi€es and Procedures, and information regarding how
we voted particular proxies on behalf of the ac¢suon request.

Item 18. Financial Information

We do not require or solicit prepayment of morenttid, 200 in fees from the funds, six months or more
in advance, and therefore are not required to dechubalance sheet for our most recent fiscal year.
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