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Iltem 2. Material Changes

Since J.H. Whitney Investment Management, LLC fitacbrochure 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, T4 loor, New York, New York 10019 and closed itsiagfin Stamford,
Connecticut. In addition, J.H. Whitney Investmbtatnagement, LLC is transitioning out of its single-
manager strategies and therefore no longer manthgessets of certain private investment funds and
separate accounts. The firm continues to provilteiistrative, 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 itwesnt advisory firm with its principal place of
business in New York, New York. We also have @fién Singapore.

J.H. Whitney Investment Management, LLC is orgahiae a Delaware limited liability company. This
brochure is also the brochure of J.H. Whitney Itwesit Management Asia Pte. Ltd., a Singapore
corporation, J.H. Whitney Pan Asia Advisor, LLDalaware 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, thesaad 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 saofi¢s activities in the management of hedge fund
investments. As a result of the continued growitthe hedge fund area, the firm separated from Nyt
Holdings, LLC in December of 2006 and registeredrmgvestment adviser with the SEC. These two
businesses are now controlled and operated indepdpaf one another.

Until 2011, the firm acted as investment manager noamber 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 remairagounts 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 respaméilsiresearch 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 PeterGastleman. J.H. Whitney Investment
Management, LLC is the sole owner of each of J.Hithéy 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 atimalanager (fund of funds) strategy, which is diosmt
in this brochure. As noted above, we also conttougperate certain accounts using a single-manager
strategy, which is described in a separate brochure

Types of Advisory Services

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

We provide our investment advisory services botbatliy and through subsidiaries and entities
controlled by the firm and the firm’'s employeesassubsidiaries 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 asWHetney 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 invesirnadvisory 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 asitheestment 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 $130,646,14benit 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 femaoh 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 yéanefund 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 aisea

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 aogsks
suffered by the separate account (adjusted tacteflithdrawals) be offset by subsequent net profits
before we are entitled to subsequent incentive ffees the separate account.
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General

The details of how the fees are calculated forfthels can be found in the organizational and affgri
documents of the funds, which are provided to gakimvestors. The details of how the fees are
calculated for the separate accounts are includétkiinvestment 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 intst® or
certain rights and obligations of fund investongluding fees, otherwise applicable to such intésgsn
each case without notice to the other fund investtinder 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 thgtabaccounts 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 fanedpbayable quarterly or monthly in advance, as
described in the relevant fund’s offering documerifand investors will be subject tqeo 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 othentataithe 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;

o fees (including legal fees) or assessments in aiomewith any regulatory registrations,
gualifications or approvals of the fund or us tiwatdeem 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;
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¢ 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 aegammal 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

o 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 transdges 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 oneooe 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 persatcsepts 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 ofoomnpensation from the funds in the form of
performance-based allocations and fees

We also serve as the investment adviser to ceataiounts 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 penfmeraased fees to benefit accounts that do
pay performance-based fees, such as where themarfoe-based fee paying account sells
short before a sale by the account that does yopg@dormance-based fees, or the
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performance-based fee paying account sells a sgomty after an account that does not pay
performance-based fees has made a large purchdwes#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 ant®with 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 Clliefnpliance 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 principal multi-manager strategy is an Asiaod®ed, multi-country, multi-strategy strategy deetd
to pursue risk-adjusted absolute returns. We \elileat the Asian economies and/or capital markets
currently:

e are generally undergoing a rapid, long-term growtterms of size, complexity and liquidity;
and

e are generally less efficient than their Europeahdarth American counterparts due to less
developed systems of information disseminationlassl participation by sophisticated,
analytically advanced professional investors.

Under this thesis, we seek to participate in th@depof the Asian securities markets and attempt to
mitigate the downside. In an attempt to redudeaisd volatility, we primarily cause the funds or
separate accounts we manage using the strategiegest in a diversified basket of absolute return-
focused money managers through investment vehitlagerlying funds”) that have invested the
majority of their portfolios in publicly traded agities dedicated to investments primarily in Jgpan
China and countries in Asia other than China apéda These underlying funds are diversified across
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strategies (which may include long-short equiteplgalue equity, event-driven, convertible arbigrag
fixed-income arbitrage, macro, market-neutral andtirstrategy), locations (which may include Tokyo,
Hong Kong, Singapore, Sydney, Honolulu, New York &nndon), and size of assets under
management. The underlying funds may have invegsie equity, fixed-income, distressed, derivative
currency and other financial instruments, and made cases on both the long and short side. Atsgbar
the strategies, we may also cause the accoumseéstidirectly in certain securities and otherrinsents
for risk and cash management purposes, or mayndigieto hold cash (in U.S. dollars or other
currencies, in our discretion).

We allocate the assets of the accounts into uridgrfunds that, in our view, represent attractive
investment opportunities. Our investment processtines both a dual fundamental top-down macro-
economic process and a bottom-up manager selqutimess with a portfolio risk overlay.

For certain accounts we use a variation of the alstrategy that excludes underlying funds thatsghire
Japan, and is primarily focused on equity markets.

Risks Associated with the Investment Strategies

Our investment strategies are highly speculativkiavolve a high degree of risk. Investment using
strategies is suitable only for sophisticated itmesswho fully understand and are capable of bgatie
risks of an investment in these types of strategiés guarantee or representation is made thafuaty
or separate account will achieve its investmengahbje or that investors will receive a returntodit
capital. The following discusses certain risks potential conflicts of interest. However, thistlis not,
and is not intended to be, an exhaustive listasraprehensive description of the types of risks aimy
investor may encounter, and other risks and cdsftiot discussed below may arise in connection our
strategies. Prospective investors in any fundgspdvised to review the respective fund’s private
placement memorandum, explanatory memorandum didemrtial offering circular for a more in-depth
description of the fund’s investment strategy ahgtctives and related risks.

Risk Factors Relating to Investments in the Pan-Asian Region

Diversification Risk/Asian Investments. The strategies involve investments by underlyimgls that
are primarily concentrated in Asian securities sfalh companies and/or securities denominated ianAsi
currencies. We describe some of the more signifidaks generally associated with investing in
securities of Asian companies below.

Characteristics of Asian Securities Markets. In implementing the strategies on behalf of the
underlying funds, the managers of the underlyinglfuwill generally buy and sell securities on the
principal stock exchange or over-the-counter maokéte country in which the principal offices bkt
issuer of the security are located. Many Asianathedr non-Anglosphere stock markets are not as
developed or efficient as those in the Anglosplagiet may be more volatile than the Anglosphere
markets i(e., Australia, Canada, New Zealand, the U.K., and&). There is generally less
government supervision and regulation of Asian ardes, brokers, and listed companies than in the
Anglosphere. Further, trading volumes in Asiankets are usually lower than in Anglosphere markets,
resulting in reduced liquidity and potentially rdg@ind erratic price fluctuations. Commissionstfades

on Asian stock exchanges are generally higher rilegntiated commissions on Anglosphere exchanges
and custody expenses are generally higher as ®ettlement practices for transactions in Asiankeigr
may involve delays beyond periods customary in&hglosphere, possibly requiring the managers of the
underlying funds to borrow funds or securities ehddf of the underlying funds to satisfy obligagon
arising out of other transactions.
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Less Company Information and Regulation. Generally, there is less publicly available imfiation

about Asian and other non-Anglosphere companigsdbaut Anglosphere companies. This may make
it more difficult for managers of underlying funtisstay informed of corporate action that may afthe
price of a particular security. Further, many doies lack uniform accounting, auditing, and finahc
reporting standards, practices, and requiremeltiese factors can make it difficult to analyze and
compare the performance 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 invastese restrictions may at times limit or precltie
investment by underlying funds in certain countded may increase the underlying funds’ costs and
expenses. Indirect foreign investment may, in soases, be permitted through investment funds that
have been specifically authorized for that purpd3ecause of the limited number of authorizations
granted in such countries, however, units or sharesst of the investment funds authorized in ¢hos
countries may at times trade at a substantial pnenoiver the value of their underlying assets. &loan
be no certainty that these premiums will be man&dj and if the restrictions on direct foreign isiveent
in the relevant country were significantly libeead, premiums might be reduced, eliminated altageth
or turned into a discount. In addition, certaimmmies may impose restrictions and controls on
repatriation of investment income and capital. axssult the underlying funds’ assets may be st
from being repatriated indefinitely.

Political and Economic Instability. The economies of many countries are less sthhtethe
Anglosphere economies, due to, among other thirgiatile internal political environments, less deab
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 dejeadily on international trade and can be adversely
affected by the enactment of trade barriers or gbaim the economic conditions of their tradingmpens.
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 secuthiesinderlying funds
may own may be subject to withholding taxes, whicluld reduce net proceeds.

Risk Factors Relating to China

Economic, Political and other Risks in China. The overall economic conditions in China mayéhav
significant impact on the financial performanceta underlying funds. Economic developments in
mainland China follow patterns different from thasédong Kong and other developed countries as a
result of differences in various economic aspeutBiding economic structure, living standard, gtowt
rate, level of government intervention in the eaogpallocation of resources and rate of inflation.
Further, the interpretation or application of catrieaws or regulations in China may have adverfectf
on the investments of the underlying funds. Thelewof liquidity in “A” and “B” share markets arew
and are relatively small in terms of the combinsdltmarket value and the number of “A” and “B”
shares available for investment. This may leadt@e price volatility.

China Market Risk. Investing in the securities markets in mainl@fndha is subject to the risks of
investing in emerging markets generally and thiesrgpecific to the China market in particular thmety
have adverse effects on the investments of therlymulg funds.
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Companies in mainland China are required to folflberChinese accounting standards and practice
which, to a certain extent, follow internationataanting standards. However, there may be sigmifica
differences between financial statements prepayextbountants following the Chinese accounting
standards and practice and those prepared in asw@dvith international accounting standards.

Both the Shanghai and Shenzhen securities marniets the process of development and change. This
may lead to trading volatility, difficulty in theeflement and recording of transactions and diltfjcin
interpreting and applying the relevant regulations.

Under the prevailing tax policy in mainland Chittzere are certain tax incentives available to fprei
investment. There can be no assurance, howeveéththaforesaid tax incentives will not be abolisire
the future.

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 dsélation, 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 lefpé&roto significant risk of financial shocks caubgd

such “internal” events as large-scale corporatéigntcies, as well as events external to Japamoutjn
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 growlatidaf a banking system long burdened with bad
loans, the government’s unsatisfactory progressfi@tting credible solutions to these problems, thued
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 comgmniill 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 gandassurance that the accounts will be ablesfmde
of their stock in public companies at a desiredetion at an attractive price that will yield a pv&treturn
for the accounts.

Economic and Political Dislocations.Due to its strong trade and investment ties, J&pa the potential
to be severely affected by economic dislocationragrits trading partners, which include the United
States and the nations of East Asia.

Japanese Accounting Standards.Japanese financial statements are prepared anderee with
Japanese GAAP, which differs in certain respecaimft).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
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result, Japanese financial statements and repeaihgs generally differ from those that would be
reported based on U.S. accounting and reportimglatds.

Japanese Legal SystemAlthough Japan has a well-developed legal systémth is patterned in many
respects upon the German and French systems asmhimareas, U.S. laws, the Japanese system suffers
from a lack of complete transparency, an over-nekaon “administrative guidance” and, in certaieaar
such as bankruptcy and the enforcement of crediigtgs, significant procedural inefficiencies.

In addition, delays in obtaining licenses, apprevaid authorizations are not uncommon and may
adversely affect the operations of the accountsfg@@m companies.

Japanese Tax SystemJapanese tax practices applied by the tax atitsoray 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 unfavorablgteition could arise. Even if there is no change i

tax laws, regulations or tax practices, the Japatsesauthorities sometimes apply a method called
“substance over form” which disregards some faanetters 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, contnol 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,rthean

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.

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

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 tid thus there is potentially higher volatilitgnother
effect of significant cross-shareholding is thatdprives ordinary individual investors of meanirgf
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 atwersely affect the accounts. Japan has a bieamer
parliament (the Diet), comprised of the House gbReentatives (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 JAR07
Upper House election resulted in a so-called “®ddDiet,” 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) scorgelcésive victory over Liberal Democratic Party
(LDP) in Japan’s 45th general election to elect8d 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
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is unclear what will be the effect, if any, of ttwerrent 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, assetahblities 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. dollaydenaffected favorably or unfavorably by fluctoais
in the value of the Yen relative to the dollar.thblugh 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 expootgge the means to pay for many of the raw mdteria
it must import. Because of the concentration pad&se 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 tradingnbaers,
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 eadkguand resulting tidal wave significantly disrupthe
Japanese economy for months, and the ongoing effeet to damages caused and their recovery can be
expected to last for years. The danger of anathen natural disaster and damage resulting thenefro
continues to exist and could have a severe impatit@value of the issuers in which the accountesh

Limited Availability of Information; Due Diligence. The availability of information on companies is
more limited in Japan than in the United Stateendgally, 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 Statée
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 legel business due diligence that is typically cahelli

in the United States, and as a result, it may fiiewt to conduct the level of due diligence custarily
found in transactions in the United States. Tk t availability of information may affect the elu
diligence investigations we undertake prior toreking an investment.

Business Risks

General. Markets in which we may cause the accountswesinare subject to fluctuations, and the
market value of any particular investment may dgesti to substantial variation. Notwithstanding th
existence of a public market for particular finahéhstruments, such instruments may be thinlyedaor
may cease to be traded after an investment is matdem. In addition to being relatively illiquiduch
instruments may be issued by unstable or unseasssuggts or may be highly speculative. No ass&ranc
can be given that an account’s investments wilfagipte in value.

Non U.S. Investments. We will cause the accounts to primarily investinderlying funds that invest in
securities of companies located in the Asia-Pao#gion. Investments outside the United States or
denominated in non-U.S. currencies pose currenclgage risks (including blockage, devaluation and
non-exchangeability) as well as a range of othéermital risks, which could include, depending oa th
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country involved, expropriation, confiscatory tagat political or social instability, illiquidityprice
volatility and market manipulation. In additiorsk information may be available regarding non-U.S.
issuers, and non-U.S. companies may not be subjactcounting, auditing and financial reporting
standards and requirements comparable to or asromés those of U.S. companies. Further, non-U.S.
securities markets may not be as liquid as U.Sketgr Transaction costs of investing outside tH& U
are generally higher than in the U.S. Higher cosssit because of the cost of converting a foreign
currency to dollars, the payment of fixed brokeregeamissions on some foreign exchanges, the
imposition of transfer taxes or transaction chalgeson-U.S. exchanges and confiscatory taxation.
There is generally less government supervisionragdlation of exchanges, brokers and issuers than
there is in the U.S. and there is greater difficuittaking appropriate legal action in non-U.Suits.
Non-U.S. markets also have different clearancesatitement procedures, which in some markets have a
times failed to keep pace with the volume of tratisas, thereby creating substantial delays and
settlement failures that could adversely affectabeounts’ performance.

High-Risk Investing. Substantial risks are involved in investing@écwrities. The prices of many of the
securities in which the underlying funds tradeldghly volatile and market movements are diffidolt
predict. Moreover, the value of an account’s itwvesnt positions may be subject to decreases aail re
of general economic conditions and/or adverse &figgon the companies in which an account, directly
or indirectly, owns securities.

Non-U.S. Exchange Risk Exposure. To the extent an account or the underlying fushmlsot or are not
able to hedge foreign exchange risks, the accoagtha exposed to additional risk due to exchanige ra
fluctuations. The capital subscriptions to thecartts will generally be denominated in U.S. dollavge
may cause the accounts to hedge currency excheskgdfrwe consider doing so to be economically
justifiable. On behalf of the accounts., we magrapt, within the parameters of currency and exghan
controls that may be in effect, to obtain rightgxzhange the accounts’ invested capital, dividends
interest, fees, other distributions and capitahgamto convertible currencies. Further, the ant®may
incur costs in connection with conversions betwesious currencies. Foreign exchange rates haste be
highly volatile in recent years. The combinatidvolatility and leverage gives rise to the podgtpof
large profit and large loss. In addition, thereasinterparty risk since currency trading is don&o
principal-to-principal basis.

Taxes in Non-U.S. Jurisdictions. The accounts and/or the investors could becaribest to additional
or unforeseen future tax in jurisdictions in whtble accounts operate and invests. Changes tcetaties
(or their interpretation), including income taxaties with the U.S., may adversely affect the fier-dax
yield of an account’s investment. In addition,réhean be no assurance that a fund will have seiffic
cash flow to enable it to make annual distributionthe amount necessary to pay all tax liabilities
resulting from investors’ ownership of fund inteses

Each prospective investor should consult its owratdvisers with respect to the tax treatment of the
acquisition, ownership and disposition of fund iatgs or of ownership of a separate account tasis
using our strategies in light of such investor'stipalar circumstances. No assurance can be ghatn
legislation, administrative changes, court decisjdreaty negotiations or other developments waitl n
significantly modify the tax consequences of sumlestment.

Change in Legislation or Regulations. The change in the legislation or regulationsestain
jurisdictions including Singapore (where one of affiliates that acts as discretionary sub-mané&yéne
accounts is based) may affect the accounts’ pedooa or have other implications on the accounts. Fo
example, such changes may arise as a result dategureform legislation or regulations which has
been or may be introduced in a number of majonfife markets following the severe global market
volatility and dislocations, financial institutidailures and defaults, and large financial fraudeeicent
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years, and which may impose additional regulatiomeestment funds and their managers and their
activities, including licensing or registration teég@ments, compliance, risk management, and antieyo
laundering procedures, restrictions on certaingygfdrading (such as equity short sales), regiriston
the provision and use of leverage, implementatforapital, books and records, reporting, and dsaole
requirements.

Short Selling. Underlying funds in which the accounts may inveay utilize short selling. Short
selling involves directly or indirectly selling (biaving the equivalent exposure) securities orrothe
instruments that may or may not be owned andiregsj borrowing the same securities for delivertheo
purchaser, with an obligation to replace any sumindved securities at a later date. Short sehiimyvs
an underlying fund to profit from declines in markeices to the extent such decline exceeds the
transaction costs and any costs of borrowing. Hewsf the borrowed assets must be replaced by
purchases at market prices in order to close @ushiort position, any appreciation in the pric¢hef
borrowed assets would result in a loss, whichestétically unlimited in amount. Purchasing astets
close out the short position can itself cause tite o rise further, thereby exacerbating the.ldSsort
strategies can also be implemented syntheticalbutih various instruments, be used with respect to
indices or in the over-the-counter market and wapect to futures and other instruments. Theyatsm
be implemented on a leveraged basis. Lastly, enamgh the underlying fund secures a “good borrofv” o
the security sold short at the time of executibe,lending institution may recall the lent secuatyany
time, thereby forcing the underlying fund to puredghe security at the then-prevailing market price
which may be higher than the price at which suduise was originally sold short by the underlying
fund. The Asian Pacific markets in which the uhgeg funds invest also have less mature shortrggll
markets, which typically leads to less liquiditydamakes it more expensive to borrow.

Option Transactions. The purchase or sale of an option involves thgnent or receipt of a premium
payment by the investor and the corresponding oglobligation, as the case may be, to either @geh
or sell the underlying security or other instrumfamta specific price at a certain time or duringeatain
period. Purchasing options involves the risk thatunderlying instrument does not change prichén
manner expected, so that the option expires wathdad the investor loses its premium. Sellingpopt
on the other hand, involves potentially greatds biscause the investor is exposed to the extethieof
actual price movement in the underlying securitgxaess of the premium payment received.

We may cause the accounts to invest in underlyingd that purchase or sell customized options and
other derivatives in the over-the-counter markat thay have features different from traditional
exchange-traded options (in which the underlyingdfimay also invest) though they also share the sam
risks. These options and derivative instrumentg atso subject such underlying funds to risk ofadsif

by the counterparty. Investments in these findmesruments may also be subject to additiondisris
such as interest rate and other risks.

An underlying fund’s ability to close out its pasit as purchaser of an exchange-listed option wbald
dependent upon the existence of a liquid secomdarket on an exchange. Among the possible reasons
for the absence of a liquid secondary market oexahange are (i) insufficient trading interest émtain
options, (i) restrictions on transactions impobgdn exchange, (iii) trading halts, suspensionstioer
restrictions imposed with respect to particulassks or series of options or underlying securifiey,
interruption of the normal operations on an excleafg inadequacy of the facilities of an exchaage
similar facility to handle current trading volume(@i) a decision by one or more exchanges to
discontinue the trading of options (or a particalass or series of options), in which event treoedary
market on that exchange (or in that class or sefieptions) would cease to exist, although outditag
options on that exchange would generally continuget exercisable in accordance with their terms.
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Leverage. We may cause an account to borrow and to utim@®us lines of credit, swaps, forward
purchases and other forms of leverage. In addit@underlying funds in which the accounts may
invest may also borrow and utilize leverage. Whiberowing and leverage present opportunities for
increasing total return, they have the effect déptally increasing losses as well. If income and
appreciation on investments made with borrowed $uare less than the cost of the leverage, the wdlue
the accounts’ net assets will decrease. Accordiragly event that adversely affects the value of an
investment by an account would be magnified toetktent leverage is employed. The cumulative effect
of the use of leverage in a market that moves aélieto a leveraged investment could result in a
substantial loss that would be greater than ifriege were not used. Generally, most leveraged
transactions involve the posting of collateralcrérases in the amount of margin an account or an
underlying fund is required to post could resulaidisposition of the account’s or the underlyingd's
assets at times and prices that could be disadyemta to the account and could result in substantia
losses. To the extent that a creditor has a ab&imn account or an underlying fund, such claimld/be
senior to the rights of the account, the underlyingd and their investors accordingly and its
participating members. Leverage may be used imited amounts and the equity base of an account or
an underlying fund could be small at times in iielato total assets, which could result in totalslof the
assets of an account or underlying fund in extreimeimstances.

Concentration and Non-Diversification of Investments. We will attempt to diversify the portfolios of
the accounts over time by investing in multiple emying funds. However, a number of managers ef th
underlying funds may have overlapping strategiesthns could accumulate large positions in the same
or related instruments without our knowledge. Eifdmown, our ability to avoid such concentration
would depend on our ability to reallocate the actscapital among existing or new managers, which
might not be feasible for several months until @ittwals and contributions are permitted by the
underlying funds. Additionally, the investmentstioé accounts and of the underlying funds may be
concentrated by their investing a majority of thassets in a single industry or country and fewdss

To the extent they do concentrate in any of themgswthe overall adverse impact on an account of
adverse developments in the business of such jssusr industry or such country could be considgrab
greater than if it did not concentrate its invegitedo such an extent.

Speculative Purchase of Securities. Underlying funds will make certain speculativeghases of
securities of companies that the underlying fundiaiger believes to be undervalued or that may be the
subject of acquisition attempts, exchange offeaashdender offers or corporate reorganizationserdh
can be no assurance that securities which the lyimefund manager believes to be undervaluedrare i
fact undervalued, or that undervalued securitidisingrease in value. Further, in such cases, a
substantial period of time may elapse between tidetlying fund’'s purchase of the securities and the
acquisition attempt or reorganization. During fsiod, a portion of the underlying fund’s capitaduld
be committed to the securities purchased, andrilerlying fund may finance such purchase with
borrowed funds on which it would have to pay insere

Distressed/Bankruptcy Investing. Underlying funds may invest in unrated or “dissed” securities,
i.e., securities of companies that are experiensigigificant financial or business difficultiesclading
companies involved in debt restructurings or inkpaptcy or other reorganization and liquidation
proceedings. Underlying funds may also purchasmfiial instruments of or make direct loans to
companies of low credit quality, purchase loans #éina in default or purchase trade claims of seppli
and others both within or outside of insolvencyemrganization proceedings. Although such
investments may result in significant returns, thgycally involve a high degree of risk. Resturatgs
or reorganizations may fail to be completed ordizstantially delayed and expected returns on their
securities may never materialize. Nonperformirank by their nature, may prove uncollectible dr no
yield appreciable returns for considerable perifdime.
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Successful distressed investing requires consitleeadpertise and experience and performance results
can vary dramatically among underlying funds utiligdistressed strategies. The level of analytical
sophistication, both financial and legal, neces$arguccessful investment in such companies, loans
claims is unusually high. There is no assuranatuhderlying funds will correctly evaluate theurat

and magnitude of the various factors that couldafthe prospects for a successful reorganization o
rehabilitation of a distressed issuer or adequedhkzation upon such loans and claims. An undaglyi
fund’s performance may be substantially impairedibsuccessful distressed or low credit investments.

Currencies. The market for a particular forward currencyttact held by an underlying fund may be
limited. Trading in the foreign currency exchamgerket is speculative and volatile; should inteogst
exchange rates move in an unexpected manner, &@oattvan underlying fund may not achieve the
anticipated benefits of forward currency contractsould realize losses. Forward currency cordgract
generally not subject to daily price fluctuatiomifs so that adverse market movements could camtinu
with respect to those contracts to an unlimite@eixbver a period of time.

An underlying fund’s ability to dispose of its ptishs in forward currency contracts will dependtbe
availability of active markets in those instrumen#ss a result, no assurance can be given that an
underlying fund will be able to utilize these cautis effectively for the purposes described above.
Forward currency contracts can expose an underfuing to unlimited liability due to the volatilityf
the currency markets and the leverage factors m¢edawvith the contracts.

An advisor may invest on behalf of its underlyingd in contracts denominated in one currency while
distributions, if any, and withdrawals will be madeanother currency. A change in the value of one
currency with respect to another currency sucthastS. Dollar, for example, will result in a
corresponding change in the U.S. Dollar value ofiaterlying fund’s assets denominated in those
currencies. Foreign currency exchange rates aeendi@ed by forces of supply and demand in foreign
exchange markets. These forces are, in turn,taffdry international balance of payments and other
economic and financial conditions, government ireation, speculation and other factors. Foreign
currency exchange rates may also be affected iynafive government policies of intervention in the
foreign exchange markets, and certain currencigsbhmaffirmatively supported relative to the dolgr
their or other governments. Changes in governmpelity, including a cessation of currency support
intervention, may result in abrupt devaluationswth currencies.

Fixed Income. Risks associated with fixed-income securitietude:

Interest Rate Risk. The market value of the securities will be iredy affected by movements in interest
rates. When rates are rising, market prices aftiexgj debt securities will fall, as demand increafes
new-issue securities with the higher rates. Asgsridecline, yields are brought into line with the
prevailing rates. When rates are falling, markatgs will rise, as the higher rates on outstandielgt
securities will be more valuable. As prices r&gain, yields are brought into line with prevailirages.
Downward trends in interest rates also create esitneent risk, or the risk that income or principal
repayments will have to be invested at lower rates.

Credit Risk. A fixed-income investment is subject to risksagated with the issuer’s credit quality and
ability to meet its financial obligations. Issuerish lower credit ratings usually have to offevéstors
higher yields to compensate for the additional itmégk. A change in either the issuer’s creditrrg or
the market’s perception of the issuer’s businessp@cts will affect the value of its outstanding
securities.

Inflation Risk. Rising inflation has a negative impact on ress of return, because inflation reduces
the purchasing power of the investment income aimttipal.
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Swaps. Investments in swaps involve the exchange hyralerlying fund with another party of all or a
portion of their respective interests or commitrsenh the case of currency swaps, an underlying fu
may exchange with another party their respectiveroiiments to pay or receive currency. Use of swaps
by an underlying fund subjects such underlying ftondsk of default by the counterparty. If thésea
default by the counterparty to such a transacttmunderlying fund will have contractual remedies
pursuant to the agreements related to the transactinderlying funds may enter into currency, iegt
rate, total return or other swaps that may be gates for other instruments such as currency fatsyar
interest rate options, and equity instruments. Vdiee of such instruments generally depends upice p
movements in the underlying assets as well as equanty risk.

Default and Counterparty Risk. Some of the markets in which underlying fundl @ffect transactions
are “over the counter” or “interdealer” marketseTgarticipants in such markets are typically ndijesct
to credit evaluation and regulatory oversight &smembers of “exchange based” markets. This egpose
the underlying fund to the risk that a counterpariy not settle a transaction in accordance wishtérms
and conditions because of a dispute over the tefrirge contract (whether or not bona fide) or beeanf
a credit or liquidity problem, thus causing the ertging fund to suffer a loss. In addition, in ttese of a
default, the underlying fund could become subjecdverse market movements while replacement
transactions are executed. Such “counterparty isitcentuated for contracts with longer matigitie
where events may intervene to prevent settlementhere the underlying fund has concentrated its
transactions with a single or small group of corpaeies. We do not have, and underlying funds are
unlikely to have, an internal credit function tlexaluates the creditworthiness of counterparfidse
ability of an underlying fund to transact busineéth any one or number of counterparties, the lafck
any meaningful and independent evaluation of sacimierparties’ financial capabilities and the alosen
of a regulated market to facilitate settlement nmayease the potential for losses by the underlfaimgl.

Institutional Risk. The institutions with which an underlying fundesd business (such as the institutions
to which securities are entrusted for custodiappses), may encounter financial difficulties thapair

the operational capabilities or the capital positad the underlying fund (including, but not linktéo,
impairment resulting out of the loss of, or a dalathe recovery of, the portfolio securities onext

assets of the underlying fund).

Small Companies. Underlying funds may invest in small and/or lesdl established companies. While
smaller companies generally have potential fordgpowth, they often involve higher risks becaumssyt
lack the management experience, financial resoupteduct diversification, and competitive strength
larger corporations. In addition, in many instandle frequency and volume of their trading is
substantially less than is typical of larger compan As a result, the securities of smaller coriggamay
be subject to wider price fluctuations. In additidue to thin trading in some of those stocks, an
investment in those stocks may be considereditpss than an investment in many large capitaloati
stocks. When making large sales, the underlyind fmay have to sell portfolio holdings at discounts
from quoted prices or may have to make a serisgall sales over an extended period of time duleeo
trading volume of smaller company securities.

Derivatives. Underlying funds may invest in complex derivatimstruments that seek to modify or
emulate the investment performance of particulauistes, commodities, currencies, interest rates,
indices or markets or specific risks thereof oaveefaged or unleveraged basis that can be equivalan
long or short position in the underlying assetisk.r These instruments generally have counterpesity
and may not perform in the manner expected by ¢hiaterparties, thereby resulting in greater loss or
gain to the underlying fund than might otherwiseahéicipated. These investments are all subject to
additional risks that may result in a loss of alpart of an investment, such as interest ratecagdit risk
volatility, world and local market price and demaadd general economic factors and activity.
Derivatives may have very high leverage embeddéldem, which may substantially magnify market
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movements and result in losses substantially grédzae the amount of the investment and which meso
cases could represent a significant portion oimgerlying fund’'s assets. Some of the marketshichv
derivative transactions are effected are over-thexer or interdealer markets. The participantsuich
markets are typically not subject to credit evaaraand regulatory oversight as are members of
exchange-based markets. This exposes the undgflyid to the risks that a counterparty will natlse
a transaction because of a credit or liquidity Eobor because of disputes over the terms of theact.
Underlying funds are not restricted from dealingfmany particular counterparty or from concentigtin
all of its transactions with one counterparty.

Futures. Futures markets are highly volatile. To thesakian underlying fund engages in transactions in
futures contracts and options on futures contréagsprofitability of such underlying fund will depd to
some degree on the ability of the investment manafgguch underlying fund to analyze correctly the
futures markets, which are influenced by, amongrothings, changing supply and demand relationships
governmental policies, commercial and trade programorld political and economic events and changes
in interest rates. Moreover, investments in comitygddtures and options contracts involve additiona
risks including, without limitation, leverage (mards usually only 5-15% of the face value of the
contract and exposure can be nearly unlimited)caedit risk vis-a-vis the contract counterpartynafly,

the Commodity Futures Trading Commission and fig@wechanges have established limits referred to as
“speculative position limits” on the maximum nenhgpor net short position that any person may hold o
control in particular commaodity contracts.

Convertible Securities. As a result of the conversion feature, convlt#ecurities typically offer lower
interest rates than if the securities were not edibMe. It is possible that the potential for egapation on
convertible securities may be less than that afraroon stock equivalent.

Convertible securities may or may not be ratediwithe four highest categories by Standard & Poor’s
Ratings Group (“S&P”) and Moody’s Investor Serv{t&loody’s”) and, if not so rated, would not be
investment grade. To the extent that convertietaisties are rated lower than investment gradeoor
rated, there would be greater risk as to timelayapent of the principal of, and timely payment of
interest or dividends on, those securities.

Securities that are rated BB or lower by S&P oroB&ower by Moody’s are often referred to in the
financial press as “junk bonds” and may includeusiéies of issuers in default. “Junk bonds” are
considered by the rating agencies to be predontynsppeculative and may involve major risk exposures
such as: (i) vulnerability to economic downturngl @hanges in interest rates; (ii) sensitivity tovexrde
economic changes and corporate developmentsig@@mption or call provisions that may be exercised
at inopportune times; and (iv) difficulty in acctely valuing or disposing of such securities.

Also, in the absence of adequate anti-dilution fgions in a convertible security, dilution in thelwe of
an underlying fund’s holding may occur in the evidnet underlying stock is subdivided, additional
securities are issued, a stock dividend is declamethe issuer enters into another type of cotgora
transaction that increases its outstanding seestriti

Low Credit Quality Securities. To the extent an underlying fund invests in dibiecome securities, such
underlying fund may be permitted to invest in gartrly risky investments that also may offer the
potential for correspondingly high returns. Asault, such underlying fund may lose all or sultstiin

all of its investment in any particular instande.addition, there is no minimum credit standaréas
prerequisite to an investment in any security dieddebt securities may be less than investmenegrad
and may be considered to be “junk bonds” or beealised or “special situations” with heightened dgk
loss and/or liquidity. Such securities may rankigu to other outstanding securities and obligatioh

the issuer, all or a significant portion of whosbtsecurities may be secured by substantiallgfatie
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issuer’'s assets. Moreover, the underlying fundg imaest in securities that are not protected hgricial
covenants or limitations on additional indebtedness

Asset-Backed Securities. The underlying funds may invest in numerous $ypeasset-backed
securities, including, for example, mortgage-backeclrities. Such securities are extremely seadib
the level and volatility of interest rates.

Asset-backed securities are often backed by agfadsets representing the obligations of a nurober
different parties and use credit enhancement tgolesi Asset-backed securities present certais. risk
Primarily, these securities do not have the benétihe same security interest in the related teidd.

For example, credit card receivables are genenakbgcured and the debtors are entitled to theqiiote
of a number of state and federal consumer cregg,lanany of which give such debtors the right to se
off certain amounts owed on the credit cards, thereducing the balance due. As a further example,
most issuers of automobile receivables permit éneicers to retain possession of the underlying
obligations. If the servicer were to sell thesBgattions to another party, there is a risk thatprchaser
would acquire an interest superior to that of thlelérs of the related automobile receivables. diditaon,
because of the large number of vehicles involveal typical issuance and technical requirementsrunde
state laws, the trustee for the holders of theraabile receivables may not have a proper securigrest
in all of the obligations backing such receivabl&herefore, there is the possibility that recosgion
repossessed collateral may not, in some casesallatde to support payments on these securities.

Underlying fund investments may also include pevaiortgage pass-through securities that are idsyied
originators of and investors in mortgage loanduiding savings and loan associations, mortgagedyank
commercial banks, investment banks and speciabgerpubsidiaries of the foregoing. Private morgag
pass-through securities are usually backed by bgi@mmnventional fixed rate or adjustable rate

mortgage loans. Such securities generally aretsted with one or more types of credit enhancement

Analytical Model Risks. We employ certain strategies that depend upendlability, accuracy and
analysis of our analytical models. Underlying famday also employ similar analytical models. Te th
extent such models (or the assumptions underlyiam} do not prove to be correct, the accounts ray n
perform as anticipated, which could result in sabsal losses. All models ultimately depend upoa t
judgment of the individuals and the assumptionsesidbd in the models. To the extent that with reispe
to any investment, the judgment or assumptionsnaerect, the investor can suffer losses.

Liquidity and Valuation. Underlying funds may invest in securities that subject to legal or other
restrictions on transfer or for which no liquid erexists. The market prices, if any, for suatusiies
tend to be more volatile and the underlying fundsymot be able to sell them when it desires toadors
to realize what it perceives to be their fair valu¢he event of a sale. For example, high-yieldusities
markets have suffered periods of extreme illiqyifiir certain types of instruments in the past. aAs
result, calculating the fair market value of the@mmts’ holdings may be difficult.

Portfolio Valuation. Because of the overall size and concentratiopsiticular markets and maturities
of positions that may be held by the underlyingdifrom time to time, the liquidation values of the
underlying funds’ securities and other investmaemy differ significantly from the interim valuatisrof
such investments derived from the valuation methiessribed herein. Such differences may be further
affected by the time frame within which such licatidn occurs. Third-party pricing information
regarding certain of the underlying funds’ secastand other investments may at times be unawailabl
Valuations of the underlying funds’ securities arider investments may involve uncertainties and
subjective judgmental determinations and if sudbatéons should prove to be incorrect the net asset
value of the accounts could be adversely affectecddition, valuations based on models will be
affected by assumptions in the models and mayetietct the prices at which positions could, in fdoet
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covered or sold. Absent bad faith or manifestreraluation determinations will be conclusive and
binding.

Portfolio Turnover. Some underlying funds and underlying fund marmg®y engage in frequent
trading and thus the accounts’ brokerage commidsi@ssets ratio (indirectly through the underlying
funds) may significantly exceed those of other gineent entities.

Interest Rate Risks. The accounts and the underlying funds may hapesaire to interest rate risks. To
the extent prevailing interest rates change, itccoegatively affect the value of the accounts.

Purchases of Interests in Underlying Funds. There is no assurance that we will correctlyieate the
nature and magnitude of the various factors thaldcaffect the prospects of the underlying funds in
which we cause the accounts to invest. An accmaytlose its entire investment or may be requioed t
accept cash or securities with a value less thaadbhount’s original investment. Under such
circumstances, the returns generated from the atsdavestments may not compensate the owner of or
investors in the account adequately for the risissimed. Further, the accounts may invest with
managers who are experiencing a major increaseiadsets they manage, which may impair the ability
of their strategies and operations to perform upigtorical levels. Additionally, managers faceithva
significant increase in assets to invest may difverh stated strategies into strategies or mankits
respect to which they could have little or no eigreze. This could result in serious losses to the
underlying funds and, accordingly, the accounthere is also a risk associated with multiple-mansg
Because each manager will trade independentlyeobthers, the trading losses of some managers could
offset trading profits achieved by the profitablammagers. The profitable managers would earn ineent
fees even though an account as a whole may naofieaple. Managers might compete for the same
investment positions. Conversely, managers may ¢ffetting positions that would result in traniat
costs for the accounts without the possibility aifips. We expect from time to time to change nuara
and the asset-allocations among underlying fuhils.are not required to notify investors of such
changes. Such changes may result in the lossyafaany-forward benefit if the manager is termimate
during a carry-forward period. In such a caseémtacement manager will “start from scratch”. thar
such changes may occur when an account receivé®adtcapital contributions from investors at a
time when certain underlying funds are “closedhéw investment. The new capital would thus have to
be allocated to “open” underlying funds, which nadfect asset-allocation in an unintended way. Each
account’s success will depend on our manager smtegihd allocation abilities.

Corporate Governance. Corporate governance, internal controls, andatpmal aspects of underlying
funds may be immature, not subject to scrutinyifficdlt to enforce due to the location of juristiimns

in which such entities are formed or for other og®s We conduct what we believe to be reasonable
diligence, but the risk of loss from misbehaviar(@xample, a manager may divert or abscond weéh th
underlying fund’s assets, fail to follow its staiaslestment strategies, or issue false repor@ydiror
weak operational controls remains high with respecinderlying funds, and we cannot assure investor
that losses will not result from such events.

Investment Strategy Risks. The underlying funds may pursue various investrsrategies, each of
which may subject the accounts to significant riSkich investment strategies may include but are no
limited to the following:

Global Macro Strategy. Global macro strategies include both directidgreding and relative-value
approaches to what are generally short-term allmtsof capital. Managers utilizing a directional
trading approach will take unhedged long or shositons in various markets. Such unhedged
investments may expose the underlying fund torfaltket risk and are subject to substantial los$ée
use of a relative-value approach is also subjettidaisk of substantial losses because of imperfec
correlation of a manager’s portfolio of long an@rhpositions.
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Long/Short Equity Strategy. Since a long/short equity strategy involves tifgimg securities that are
generally undervalued (or, in the case of shoritipos, overvalued) by the marketplace, succeshisf
strategy necessarily depends upon the market ealntacognizing such value in the price of the
security, which may not necessarily occur, or meguo over extended time frames that limit
profitability. Positions may undergo significamiost-term declines and experience considerable pric
volatility during these periods. In addition, loagd short positions may or may not be correlatezhth
other. If the long and short positions are notalated, it is possible to have investment lossdsoth the
long and short sides of the portfolio.

Arbitrage Strategy. The use of arbitrage strategies in no respexildtbe taken to imply that a
manager’s use of such strategies is without riskbstantial losses may be recognized on “arbitrage”
positions, and illiquidity and default on one safea position may effectively result in the positibeing
transformed into an outright speculation. Evetjtasige strategy involves exposure to some second
order risk of the market, such as the implied witiain convertible bonds or warrants, the yielgtead
between similar term government bonds or the jread between different classes of stock for the
same underlying firm. Many such managers pursaibgrage strategies employ limited directional
strategies that expose such managers to market risk

Merger Arbitrage Strategy. Merger arbitrage investments generally couldiirsignificant losses when
anticipated merger or acquisition transactionsnateconsummated. There is typically asymmetrhan t
risk/reward payout of mergers — the losses thabcaar in the event of deal break-ups can far ektlee
gains to be had if deals close successfully. Rkstance, mark-to-market losses can occur intra4mont
even if a particular deal is not breaking-up anthdosses may or may not be recouped upon suctessfu
consummation of such deal. Further, the consunomati mergers, tender offers and exchange offers
can be prevented or delayed by a variety of factoctuding: (i) regulatory and antitrust restraois; (ii)
political motivations; (iii) industry weakness; )istock-specific events; (v) failed financings; dwi)
general market declines.

Merger arbitrage strategies also depend for suanetise overall volume of merger activity, whictsha
historically been cyclical in nature. During petsowvhen merger activity is low, it may be difficolt
impossible to identify opportunities for profit twr identify a sufficient number of such opportussdtito
provide diversification among potential merger saetions.

Merger arbitrage strategies are also subject toiskeof overall market movements. To the extbat &
general increase or decline in equity values asfded stocks involved in a merger arbitrage pasitio
differently, the position may be exposed to lo&sany given time, arbitrageurs can become imprgper
hedged by accident or in an effort to maximize-agjusted returns. This can lead to inadvertemketa
related losses.

Convertible Arbitrage Strategy. The success of the investment activities of aagar involved in
convertible arbitrage will depend on such managahility to identify and exploit price discreparsia
the market. Identification and exploitation of tharket opportunities involve uncertainty. No aasge
can be given that a manager will be able to loitatestment opportunities or to correctly exploicpr
discrepancies. A reduction in the pricing ineffiety of the markets in which such manager will deek
invest will reduce the scope for the manager’s stwent strategies. In the event that the perceived
mispricings underlying such manager’s positionktéamaterialize as expected by such manager, the
positions could incur a loss.

The price of a convertible bond, like other boratgnges inversely to changes in interest ratesicéje
increases in interest rates could result in adosa position to the extent that the short stoditjpm does
not correspondingly depreciate in value. While agars typically try to hedge interest rate risk via
interest rate swaps and Treasuries, residual stteate risk can adversely impact the portfolidie price
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of convertible bonds is also sensitive to the peeckcredit quality of the issuer. Convertible @gties
purchased by managers will decline in value if¢hiera deterioration in the perceived credit qualft
the issuer or a widening of credit spreads, argldhcline in value may not be offset by gains @n th
corresponding short equity position.

Convertible bond arbitrage portfolios are typicddipng volatility. This volatility risk is difficul to hedge
since the strike price and often the maturity efithplied option are unknowns. A decline in actal
implied stock volatility of the issuing companienccause premiums to contract on the convertible
bonds. Convertible arbitrageurs are also expaséduidity risk in the form of short squeezesliet
underlying equities or due to widening bid/ask ageein the convertible bonds. Liquidity risk cdten
be exacerbated by margin calls since most arbitiragein leveraged portfolios. Convertible arbierag
strategies are also subject to risk due to inadequamisleading disclosure concerning the seegriti
involved. There have been cases where final potspes are different from drafts and important stesu
are misinterpreted, both leading to significanstssfor arbitrageurs. Also, in the absence ofdihtiion
provisions in a convertible security, losses caxddur in the event the underlying stock is split,
additional securities are issued, a stock dividsrakclared or the issuer enters into another aicion
that increases its outstanding securities.

Item 9. Disciplinary Information

There are no legal or disciplinary events that waehuire to be disclosed.

Item 10. Other Financial Industry Activities and Affiliations
Material Financial Industry Affiliations of the Firm

The firm currently has direct relationships witle Whitney Pan Asia funds. The investment managers
receive management fees from the funds and thegaedraccounts, 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 businesseseXifence 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 @ffgnew managed account or investment fund
products to investors. Such new investment stigdagay be similar in certain or many respectfi¢o t
investment strategies we employ for existing céeand may involve the purchase and sale of soralk or
of the securities and investments which compriseptirtfolios of the funds and the separate accounts
Such new investment strategies may be “tested” &gns 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
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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 sdlthe same securities by one or more of thésfun
and separate accounts. In such event, it is patail 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 allocatiorigwespect to any new accounts or investment funds
the funds and the separate accounts and interoggetate such new accounts or investment funds in a
manner that will not negatively impact the fundd #ime separate accounts. At any time, we may
determine to offer interests in a new investmentfto outside investors; and, at such point in @ase
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, imgueilative size of such investment vehicles, aotou
and clients, amount of available capital, sizexisting 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 availablpdachase by the other accounts.

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;daziderations, 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 stgat and will generally invest and trade opaai passu
basis, certain differences in the specific investnstrategies employed (including, applicable itwesnt
parameters, eligibility criteria with respect taieas clients or investors, applicable expensesilave
capital, the relative use of leverage and otheofaf 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 vametiamong the portfolio holdings of the accounas th
employ the same or similar investment strategiesttmerwise to maintain what we believe to be a
desirable portfolio composition for each of the@aus, subject to the applicable account difference
described above. With respect to any rebalancargactions, the firm may effect cross trades extwe
client accounts in which one client purchases $gesiheld by another client. In these transactjohe
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 dibgcriteria such as the average range of indegrend
guotes at the time of the transaction and effextfinsaction at such independently determinee priic
there is no independently determined price, therfitm will use the same method to determine tlosr
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.
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Although the firm believes this procedure will béhelients and minimize conflicts, such transanto
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 accopautscularly 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 repatedunt performance as well as the calculatidvotf
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 withptberwise 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 edigibpurchase 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 guideéind restrictions, the market capitalization ef th
security, and the account’s sector diversificatitftwo or more accounts are eligible, the IPO igdae

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,

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”) mmsto Rule 204A-1 under the Investment Advisers
Act of 1940, as amended. The purpose of the Cotieidentify the ethical and legal framework inigfh
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 tpaigies and procedures. The description below is
summary only. A complete copy of the Code willgvevided 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 asek
to provide investment services that (a) ensuredhel 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 thestmvent 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 intdrasd fully
disclose all material facts concerning any conflicinterest that may arise with respect to angrtli We
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take a conservative approach and impose a highdatdion 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 situegio
where we or our employees may come into posses$iconfidential 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 othiseny

Personal Securities Transactions. All personnel must comply with our Personal Siias Trading
policy. Except with respect to certain securifiesluding, indices, mutual funds, exchange-trafieais
and certain government securities) and with resppecgrtain accounts for which a person does not
exercise investment discretion, personal secutitigsactions by our personnel must be pre-approyed
our Chief Compliance Officer (“CCQ”). The policisa requires periodic reporting of personal semsit
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 adequatergigia over the activities
of all persons who act on our behalf in order ®vpnt and detect violations of the Code by suchqres.

Interested Transactions

We may, from time to time, recommend a securitylnich our firm or one of our related persons,
directly or indirectly, has an interest. For instanit may be expected that separate account agidie
invested in securities of issuers in which one orerother separate accounts or funds hold positions
addition, fund assets may be invested in secuifiéssuers in which one or more other funds oasze
accounts hold positions. Given the likely frequentguch occurrence, clients will not be providethw
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 trdiwsecby the firm’'s personnel are subject to prprapal
by CCO before the supervised person may proceddthgttransaction, except for transactions in gerta
categories of securities such as mutual funds, snoreket funds and U.S. government securities.

We may permit a supervised person to invest inrgeesior related securities that a fund is alsesting
in, but subject to the requirement that such sstetion will not disadvantage any client account.
addition, all supervised persons are required bomgipersonal trading information to the firm feview
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.

Iltem 12. Brokerage Practices

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

We have full authority to select broker dealerexecute 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, ami@nd price of securities or investments to beghbu
and sold on behalf of each account, including ¢lection of, and commissions paid to, brokers, esttbj
to each account’s investment policies and goals.

We may utilize a number of broker-dealers to effeamisactions 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 teicjues 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 malymexessarily represent the lowest commission rate
available, but may reflect our evaluation of theearch and other brokerage-related services fuatib
such broker-dealers) and which benefit the accepimtflividually or together with our other accounts

Soft Dollars

In seeking to obtain the best execution of porftiansactions, in addition to the quality andatelity of
brokerage services, we may take into consideratisearch services provided either by brokers and
dealers themselves or by third parties that are fasisuch services by brokers and dealers. Thiass o
services may be used for all of our accounts andhese not attempt to allocate the relative costs or
benefits thereof.

In any such case, we will make a determinationtti@amount 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 investnmeanagers 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 appropréstsistance to the manager in performing investment
decision-making responsibilities, provided that &neount 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 @ticdient or the investors in a fund, we will use
allocations of commission dollars, if any, solaypay for products or services that qualify aséegsh
and brokerage services,” within the meaning of iBe@8(e), pursuant to arrangements that meet the
other requirements of Section 28(e).

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

As a result of the foregoing, and as noted abdnecbommission rates paid by the accounts may not be
the lowest commission rates available for the mai¢twransactions.

Certain services that we obtain using soft doNegsvould 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 serviceedlly to the client, we believe that using thésedt
parties is a more efficient way of trading secastfor the account.

Within our last fiscal year, we used soft dollarobtain the following types of products and sessic

¢ financial information systems such as BloombergEmoimson Reuters that provide us with
access to real-time market data, research repantgs, and company information (including
corporate actions) that are vital in managing thetegies;

e independent research reports from various reputahleces and covering a broad range of
areas such as macro-economical topics, fundamesdrch, and technical research;

o tailored research inputs in the form of tailoreparts 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 prodareoverall economic benefit to the accounts, & th
aggregate, as a result of relatively better pureloasale prices, lower transaction expenses aafiogad
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, withviiage transaction price. Averaging could resuéri
account paying a higher (or lower) price for segesipurchased, or receiving a lower (or higheigepr

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

Allocation

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

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

If an order is only partially filled as of the enfithe trading day, then the securities allocateeach
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 rounded
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 receiviy 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 agaewed on a continuous basis by the firm’s Chief
Investment Officer. The portfolios for the singienager accounts are reviewed on a continuous ipasis
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 statetaemn an annual basis and, in addition, provide
unaudited monthly performance data on the fundvestors in the fund.

Other Accounts. Brokerage statements are generated no lesgjtizaterly. These statements are sent
directly to the client by the account custodiarmee reports list the account positions, activitthie
account over the covered period, and other reiafedmation. Clients are also sent confirmations
following each brokerage account transaction uniessipt 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 @eiffs acts as a non-exclusive placement agent with
respect to the sale of non-voting interests of YWHitney 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 fegaigbato 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-gixelyplacement agent with respect to the sale of no
voting interests of J.H. Whitney Pan Asia Fund, L@ non-voting units of J.H. Whitney Pan Asia
Fund (International). As compensation for actingplacement 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.
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Item 16. Investment Discretion

Item 4 includes a description of the investmentrditon that we exercise with respect to the actsoun
Investors do not have any ability to restrict ttregistment of their account. We generally exercise
investment discretion with respect to accountsyamsto a power of attorney that is granted by each
fund or separate account client as part of thesiteent 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:

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

¢ In certain cases, JHWIM may determine that thescassociated with certain proxies
outweigh any benefits to its clients and may reffeém voting in these cases.

e Conflicts of Interest
e Procedures for Proxies

e Recordkeeping
Account holders do not have any authority to dicagtvote in a particular solicitation.

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

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

e delegate the voting decision to an independent daesrof 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 morentt§&,200 in fees from the funds, six months or more
in advance, and therefore are not required to declhubalance sheet for our most recent fiscal year.
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