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Item 2: Material Changes

Since the filing of our Part 2 of Form ADV on Mar@®, 2012 the following items have been
updated:

* Item 4: Advisory Business — Updated to reflect ange in assets under management
and ownership of our firm; and

e Item 10: Other Financial Industry Activities andfifdtions — Updated to remove
affiliations that no longer exist.
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Item 4: Advisory Business

Larch Lane Advisors LLC was founded in 1999. Lat@mne is wholly owned by Larch Lane
Holdings L.P., an entity which is majority owned bgrch Lane’s founder, Mark Jurish. We
specialize in hedge fund investment strategiegjf@alified institutional and individual investors
through “fund of funds” strategies, meaning thatimgest the assets of our client funds in third-
party hedge funds. We offer commingled funds amstamized single-investor funds in two
distinct fund of funds strategies: constructingedsified portfolios of hedge funds and
negotiating and structuring seed investments g#wyerra start-up or emerging hedge funds
which are commingled and offered in a fund. Theestments of our diversified hedge funds
include allocations of capital to both establislaed emerging hedge funds. The investments of
our seed funds include contributions of capitalstart-up hedge funds (those that have no
previous operating history of their own), emergimgdge funds (those that have commenced
operations but seek a large capital infusion) aeje funds that have experienced a significant
reduction in investor capital or that would othesgsignificantly benefit from an investment of
stable capital. All of our clients are the funds advise and all of our funds are fund of funds.

We tailor our advisory services to the individuthgegy, investment objectives and/or needs of
our client funds and set these out in either tientifund’s offering memorandum, investment
management agreement, or both. Our investment teanages our portfolios according to the
investment strategy, investment objective and pbetfguidelines set forth in each client fund’s
offering documents and/or investment managemermgeagents, as applicable. Our client funds
may impose restrictions around investing in cert®ourities, sectors or strategies and may set
certain risk parameters; such restrictions vargnfedient fund to client fund.

The amount of client fund assets that we managea discretionary basis, as of October 31,
2012, is approximately $1.3 billionWe do not manage any client assets on a non-discaey
basis.

Item 5: Fees and Compensation

We receive asset-based fees from the client furedsanage. In addition, our affiliated entities
that serve as general partners of our client fultdsised on hedge fund seeding receive
performance-based compensation. A descriptiohedd methods of compensation, including a
fee schedule, and discussion as to the negotiabilithese fees, is set forth below. Information
regarding fee structures for specific client furmds be found in the respective fund’s offering
document.



Asset-Based Fees

Each of our client funds pays a fee based on aeptge of its assets that we manage. Asset-
based fees are deducted automatically from theusats®f investors in our client funds typically
monthly in arrears or, in some cases, quarterlyadwance. The following asset-based fee
percentages represent annual rates charged tadaus client funds as of April 1, 2011 and, in
certain cases, to various classes of interesthanes in those funds: 1.90%; 1.50%; 1.25%;
1.15%; 1.00%; 0.75%; 0.50% and 0.35%. The vamnadimong asset-based fee percentages is
based on factors such as type of client fund, amadninvestment, liquidity and use of
placement agents or distributors.

Performance-Based Fees

With respect to our affiliated entities that seagegeneral partners of our client funds focused on
hedge fund seeding, performance-based compensetiateducted automatically from the
accounts of investors in those funds, in each aasiee end of their respective fiscal year. The
following performance-based compensation percesteggesent annual rates: 25% and 15%.

Neqotiability of Fees

Our fees are generally not negotiable. We havgémeral discretion to waive all or a portion of
the asset-based fee, but typically only exercise discretion for investors in our client funds

that are our affiliates or employees. In additiame occasionally enter into side letter

arrangements with certain investors in our cliamds, in which we grant them preferential

terms. These terms may include reduced asset-lfasedn addition to favorable withdrawal

rights, information rights, key man provisions, yigions allowing investors to pledge their

interest in a fund as collateral and/or “most fadnation” clauses, which require us, in the
event that we offer better terms to one investonfter the same terms to an investor with most
favored nation status.

Other Fees and Expenses

Following is a list of the other types of fees awpenses that our client funds may pay in
connection with our advisory services (this listigeneral guideline and may not contemplate
every possible expense a client fund may incur):

e all costs incurred in connection with the offering) their interests or shares to
investors;

» all costs associated with their investment programluding among others: (a)
transaction costs and investment-related expensasnnection with their investment
and trading activities, (b) fees and costs involwvethvesting in any other investment
vehicle, and (c) professional fees and expensesattdrneys, accountants,
administrators, appraisers and other consultants;

» all costs relating to their administration and @pens, including among others: fees
and expenses of the administrator and custodiariegsional fees and expenses of



auditors and legal counsel; government filing aregjistration fees; costs of
communications with investors and prospective ittuss all interest, fees and costs
of fund-related borrowings; the costs of insuraabt&ined for their protection or the
protection of their investors; expenses of any salyi committees; expenses such as
litigation and indemnification; and certain opengtiand overhead expenses not paid
by us;

» as investors in underlying portfolio funds, theio pata share of the expenses of the
portfolio funds, such as custodial fees and brake@mmissions and, in some cases,
overhead expenses such as rent, secretarial especisarges for furniture and
fixtures, legal and accounting fees, management @nsulting fees, personnel
expenses, insurance premiums and similar expeasds;

» fees charged by the underlying portfolio fundsvimch they invest, which consist of
a fixed base fee (typically 1.0% to 2.0% of neteéson an annual basis) and a
performance compensation based upon a percentageyqfrofits of an underlying
portfolio fund (typically, this performance compatien is expected to be twenty
percent (20%) of profits, but may be up to fiftygent (50%) of profits.

Each portfolio manager of an underlying fund oraitliates will receive any performance based
compensation to which it is entitled irrespectiviettte performance of portfolio managers of
other underlying funds generally. Thus, a portfalnanager with positive performance may
receive directly or indirectly compensation fronslint fund, and thus indirectly from investors
in the client fund, even if the client fund’s oviératurns are negative.

With respect to brokerage commissions noted aljease refer to Item 12 below.

Item 6: Performance-Based Fees and Side-By-Side Magement

As noted above in Item 5, our affiliated entitibattserve as general partners of our client funds
focused on hedge fund seeding receive performaaseeb compensation. With respect to
certain of these client funds we, or an affiliatéity, also act as investment manager. This means
that we are managing both client funds that aregetha performance-based fee in addition to
an asset-based fee and client funds that are ahagkely an asset-based fee. Such an
arrangement could be deemed to create confliciatefest because it could incentivize us to
favor client funds paying performance-based feesr diiose that do not, for example with
respect to matters such as the allocation of invest opportunities and investor capital.
However, we do not believe that such conflictsndéiiest exist in this case due to the differing
investment focus and underlying portfolio fund istreents and fund structure of our client
funds focused on hedge fund seeding (our “seedsfyificom that of our other client funds, the
key aspects of which are as follows:

* our seed funds are focused on a specific narraatesty and type of underlying portfolio
fund investment as discussed above in Item 4 —stingg specifically in start-up hedge
funds, emerging hedge funds and hedge funds in oleeew or stable capital — whereas



our other client funds are more diversified andlude allocations of capital to both
established and emerging managers and are thugsalignevesting in an entirely
different pool of managers with generally no overla investment e discussion in
Item 10 below under the heading “Recommendatios@ection of Other Investment
Advisers” regarding one of our non-seed fund cBehat invests a portion of its assets in
some funds seeded by our seed funds and how wessd@otential conflicts in that
instance);

* our seed funds raise capital for a limited peribdime in the form of investor capital
commitments as of a hard closing date and areakatg in and/or redeeming investors
on a rolling basis as is the case in our othenthends; and

» our seed funds generally lockup investor capitaktveral years, which is not the case in
our other client funds.

Item 7: Types of Clients

All of our clients are pooled investment vehiclaesrie of which are SEC-registered investment
companies) focusing on hedge fund investment sjiedefor qualified institutional and
individual investors through fund of funds stragsgimeaning that they invest all of their assets
in third-party hedge funds. The investors in olient funds may consist of high-net-worth
individuals, trusts and pension plans.

We determine in our sole discretion any requireséat entering into an investment advisory
contract with a client fund or otherwise openingmintaining an account, including whether a
potential client fund is large enough to implemigninvestment program.

With respect to our client funds, any initial ardtaional subscription minimums are disclosed
in the offering memorandum for the particular ctiemd.

Item 8: Method of Analysis, Investment Strategieand Risk of Loss

General Client Fund Investment Methods and Stresegi

In managing our client funds, we employ methodaradlysis and investment strategies suitable
for each fund’s investment objective. Our portfokonstruction process begins by setting
investment objectives, including return, risk, tinfeame, liquidity, and any unique
considerations.

We employ a dynamic top-down approach to stratdéiggation, which is guided by a belief in

“mean reversion”: when a strategy has produced@boerage returns for a significant period of
time, we generally expect that strategy to perfoetow its historical average for a subsequent
period of time. This phenomenon results from ineest'‘chasing” past returns. If a strategy



performs well, capital tends to rush in, makingre difficult to achieve solid future returns, as
inefficiencies are eliminated by the increased cetitipn in that strategy.

Risk management influences our strategy allocatiomgnager selection, and portfolio
construction, and is an inherent part of our celtiwe employ a fundamental and quantitative
approach to determining fund weightings and riskasxres within the portfolio. For most
portfolios, the largest allocations to single maeragwill not exceed 10%; however, in practice,
our largest allocations will more often be arouf.5

Portfolio diversification by manager and strategyaiconsistent part of our philosophy. We tend
to overweight strategies that we expect to outperfover 1-2 year cycles, with the expectation
that some strategies will serve as important differs to limit risk. Ideally, this will create
returns with low volatility and low correlation tcaditional investments.

We include managers in a portfolio based upon aboaation of their merits as well as how their

return stream is expected to correlate with theerothanagers in the portfolio. We assign an
expected weight to each manager in the portfolasedd on both quantitative and qualitative
factors. We review these weights at least semi-alhyypically, we rebalance a portfolio when

an actual position size strays from these weights.

Underlying Portfolio Fund Investment Programs ab@t8qgies

By investing the assets of our client funds in uhyileg portfolio funds, we indirectly engage in

a wide variety of investment programs and strategiEhese programs and strategies vary among
our underlying portfolio funds. Among our undengi portfolio funds, investment programs
may include investments in a wide range of seasitf both U.S. and non-U.S. issuers,
including common stocks, bonds and other fixed4neosecurities, and strategies such as
emerging markets, event-driven, distressed debtf-sklling and leverage.

Risk Factors

Investing in securities involves risk of loss tbat client funds, and the investors in those funds,
should be prepared to bear. The following setthftine various potential risk factors with
respect to both our client funds’ fund of fundsastgies and the underlying portfolio funds in
which our client funds may invest.

Potential Risks Associated with our Client Fundg=tind of Funds” Strategies

* General. We invest all of our client funds’ assets inestment funds managed by third
party portfolio managers. The success of eachicfiend depends upon our ability to
allocate fund assets and the ability of the padfohanagers of underlying funds to
develop and implement successful investment siiegegSubjective decisions made by
us and/or the portfolio managers of underlying fumeay cause a client fund to incur
losses or to miss profit opportunities on whichhdy otherwise have capitalized.

* Use of Multiple Managers is No Assurance of Success. No assurance is given that the
underlying portfolio funds’ collective performaneell result in profitable returns for a
client fund as a whole under all or any conditionShe possibility exists that good



performance achieved by one or more portfolio maragf underlying portfolio funds
may be neutralized by poor performance experiermeather portfolio managers of
underlying funds.

Dependence on the Investment Manager. The success of any collective investment fund
is largely dependent upon the investment manageur case including us as the
investment manager of our client funds and the marsaof the underlying portfolio
funds. There is no guarantee that an investmenagaror the individuals employed by
the investment manager will remain willing or abdeprovide advice to the fund or that
trading on this advice by the investment managdrvei profitable in the future. The
performance of an investment manager depends ugaairc key personnel. If any of
those personnel becomes incapacitated, the peniaenaf the fund may be adversely
affected. Although the success of a fund is npedéent upon any one key person, there
is no assurance that any of the key personnel auilitinue to be employed by the
investment manager.

Dependence on Underlying Portfolio Funds; Trading Strategies may not be Successful.
Although we carefully screen and establish guiddifor the underlying portfolio fund
investments, we do not have control over the imaest decisions of the portfolio
managers of the underlying portfolio funds and cdrguarantee that our guidelines will
be followed at all times. In addition, underlyipgrtfolio funds may take undesirable tax
positions, employ excessive leverage, or otherwianage the underlying portfolio funds
in a manner not anticipated by us. The investraetitities of underlying portfolio funds
are likely to depend upon the experience and egpent their principals. The loss of the
services of any of these individuals could haveatemal adverse effect on a client fund
that invests in that portfolio fund.

There can be no assurance that the trading steategiployed by an underlying portfolio
fund will be successful. For example, the proprgtmodels used by an underlying
portfolio fund may not function as anticipated. Mgreach portfolio manager who will
direct the investment activities of an underlyingrtfolio fund is expected to have a
performance record or reputation reflecting hisher prior experience in using the
strategies that will be applied to trading for threderlying portfolio fund, which will be

examined by us, this prior performance cannot leel i predict future performance.

Offsetting Investments. Underlying portfolio funds may, at times, holdoaomically
offsetting positions. To the extent that the uhdieg portfolio funds do, in fact, hold
offsetting positions, a client fund, consideredaawhole, may not achieve any gain or
loss despite incurring expenses.

Concentration of Investments. An investment in a client fund does not congtita
diversified investment program. Although we willogate each client fund’s assets to
multiple underlying portfolio funds, there can be rassurance that reasonable
diversification will be achieved or that selecteattfplio managers of underlying funds
will not take substantial positions in the sameusiég at the same time. If that happens,
it may result in more rapid changes in the perforoeaof a client fund’s portfolio than
would be the case with greater diversification hvilie result that a loss in any position



could have a material adverse impact on a client’tucapital. Portfolio managers of
underlying portfolio funds may also make similarrke timing decisions and asset
allocation decisions between equity financial imstents and cash equivalents or some
combination of these and other strategies. Intexiglicertain client funds concentrate
investments in only a few underlying portfolio fusadvhich concentration may persist for
an indefinite period of time following the clienirfid’s commencement of operations and
at the time the final investments are being ligteda Accordingly, since the failure of
one or a limited number of investments could haveaterial adverse effect on a client
fund, the client fund’s assets may be subject éaigr risk of loss than if they were more
widely diversified.

Lack of Operating History and Operations Experience. An underlying portfolio fund
may, in certain instances (particularly with redp@cour seed funds), be an entity that
lacks any prior operating history of its own, oattlnas a limited operating history, for us
to evaluate prior to making an investment. Ouwerdlifunds’ investment programs should
be evaluated on the basis that there can be noaassuthat our assessment of the short-
term or long-term prospects of any underlying pidf fund will prove accurate or that
the client fund will achieve profitable resultsurthermore, our client funds’ success will
depend, to a large extent, on the ability of thdeaulying portfolio managers to operate
start-up business enterprises. Underlying podfalianagers may lack prior experience
in start-up operations.

Valuation Estimates, llliquid Investments. Each client fund relies primarily on
information provided by portfolio managers of urgierg portfolio funds in valuing its
investments. There is a risk that inaccurate yeina provided by portfolio managers of
underlying portfolio funds could adversely affebetvalue of a client fund’s interests.
Furthermore, the net asset values received byous fortfolio managers will typically be
estimates only, subject to revision through the eh@ach underlying portfolio fund’s
annual audit. Revisions to a client fund’s gainl ésss calculations will be an ongoing
process, and no net asset value figure of a diiemt in any given year can be considered
final until the client fund’s annual audit is coraf#d for the year. Each client fund will
rely on the valuations provided by the portfoliomagers of underlying portfolio funds
and to the extent that the actual value of thestnaents is greater or lesser than the value
provided by the portfolio managers, the net asa@ievof an interest in the client fund
will be lesser or greater.

Underlying portfolio funds may invest in financialstruments for which no liquid
market exists. The market prices, if any, for ficial instruments may be volatile and an
underlying portfolio fund may not be able to skk financial instruments when it desires
to do so or to realize what it perceives to bertfer value in the event of a sale. A
portfolio manager of an underlying portfolio fundaynseparately account for illiquid
investments held by its fund in “side pockets,” ahé illiquid investments may be
valued by the portfolio manager at cost, the lowércost or market, or any other
valuation method employed by the portfolio managsil the underlying portfolio fund
is able to dispose of the illiquid investments. n&ally, a client fund will not be able to
withdraw its interest in side pockets or specialestment accounts until they are
disposed of by the portfolio manager of the undegyportfolio fund. The market prices,



if any, of illiquid investments tend to be more atile, and it may be impossible for an
underlying portfolio fund to sell those investmemiken desired or to realize what it
perceives to be their fair value in the event eéke.

Investors in client funds should recognize thatiadbns of illiquid financial instruments,
such as interests in underlying portfolio fundsyoive various judgments and the
consideration of factors that may be subjective.aAesult, the net asset value of a client
fund, as determined based on the fair value ahtteyests in underlying portfolio funds,
may vary from the amount the client fund would im@lon the withdrawal of its
investments from the underlying portfolio fundshid could adversely affect the client
fund and its investors.

In addition, a client fund’s interests in unregistéunderlying portfolio funds themselves
are generally illiquid and subject to substantiabktrictions on transfer based on
negotiated lock-up periods. A client fund may laate an interest and withdraw from an
unregistered underlying portfolio fund pursuant tonited withdrawal rights.
Accordingly, the client fund may not be able tohditaw its investment in an underlying
portfolio fund promptly after it has made a deaisto do so, which may result in a loss
to the client fund and adversely affect the cliemd’s investment return. Losses may be
exacerbated by significant market events or cir¢cantes, generally outside our control
and of the control of the portfolio managers, ptmwithdrawal by the client fund of its
investment in an underlying portfolio fund. Addially, the underlying portfolio funds
may reserve the right to reduce (“gate”) or suspevithdrawals and to satisfy
withdrawals by making distributions in-kind, undmrtain circumstances. The ability of
investors in client funds to withdraw all or anyrfpon of their investment may be
adversely affected to varying degrees by thosestygbeestrictions depending on, among
other things, the length of any restricted periodposed by the underlying portfolio
funds, the amount and timing of a requested witlvdtdy an investor in a client fund in
relation to the time remaining of any restrictediqas imposed by related underlying
portfolio funds, the aggregate amount of withdrawatjuests, the next regularly
scheduled redemption dates of the underlying plastfonds, the imposition of “gates”
or suspensions, the decision by an underlying plostfund to satisfy withdrawals in-
kind and the satisfaction of other conditions.tHa event a client fund’s ability to redeem
any amount invested in the underlying portfolio danis restricted, the client fund is
entitled to delay the payment of withdrawal proceeits investors.

Risk Management Strategy and Restrictions. Prior to investing a client fund’s assets in
any underlying portfolio fund, we may evaluate tisk associated with the underlying
portfolio fund by examining some or all of the faMing factors: the portfolio manager’s
perspective on risk tolerances, the volatility loé tportfolio manager’s strategy and the
portfolio manager’s monitoring system. We will k¢e negotiate, on behalf of our client
funds, contractual risk parameters that, if vidatmay result in the withdrawal of the
client fund’s investment in the underlying porttofund. Additionally, we generally seek
to negotiate with portfolio managers of underlyipgrtfolio funds for daily access to
security-level transparency and generally monitor onderlying portfolio funds on a
daily basis to the extent practicable. We may, dvetnot required to, analyze the risks
inherent in an underlying portfolio fund’s portfeé and on an aggregate basis for a client



fund and attempt to mitigate the severity of angslor risk of loss of the client fund’s
capital by overlaying hedge trades to the amoumt a@mality of risk due diligence.
Measurement and monitoring is dependent on aceesscdurate data regarding the
portfolios held by the underlying portfolio fundadarisk management systems of the
portfolio managers of underlying portfolio fund§here is no assurance that the portfolio
managers will give access to this data. There lmanno assurance that our risk
management process and, if utilized, any overlayiadge trades will be effective in
mitigating the risks inherent in investments inuaxaderlying portfolio fund.

Breach of Agreements by an Underlying Portfolio Fund. A client fund (in particular, our
seed funds) may enter into contractual relatiorsskujgth underlying portfolio funds and
their respective portfolio managers. If an undedyportfolio fund or its portfolio
manager breaches the terms of an agreement wililera fund or otherwise refuses to
perform, the client fund could be materially harmdd addition, if a breach occurs, the
client fund may seek damages from the breach @reike seek a judicial resolution
against a breaching underlying portfolio fund. Ttme and expense devoted to
resolving a dispute could materially adverselyéftbe client fund.

Possible Effect of Substantial Withdrawals. Withdrawals from capital accounts of an
underlying portfolio fund could require the undémly portfolio fund to liquidate its
positions more rapidly than otherwise desirableclwldould adversely affect the value of
the underlying portfolio fund’s assets. llliquigiin certain financial instruments could
make it difficult for an underlying portfolio funtb liquidate positions on favorable
terms, which could result in losses or a decreaghé net asset value of the underlying
portfolio fund, as well as the client fund’s inv@snt in the underlying portfolio fund
(including any special economic interests).

The lock-up period applicable to our seed fundslartying portfolio fund investments

may be longer than the lock-up period applicabletteer investors in that underlying
portfolio fund. Accordingly, during such a lock-ygeriod, even if there are substantial
withdrawals by other investors in an underlyingtfmio fund, our seed fund may be
restricted from withdrawing its investment.

Investment Judgment and Market Risks. The success of our client funds’ investment
programs depends to a great extent upon the abfliportfolio managers of underlying
portfolio funds to correctly assess the future seuwf price movements of stocks, bonds
and other financial instruments and markets. Weaeotaguarantee that we or underlying
fund managers will accurately predict price movets@md that our investment programs
will be successful. Financial instruments of thadkproposed to be invested in by
portfolio managers and the issuers of financialriments are affected by, among other
things: changing supply and demand, governmeates,| regulations and enforcement
activities, trade, fiscal and monetary programs poicties, and national and international
political and economic developments. The effecttlufse factors on the prices of
financial instruments in general, or a particulaahcial instrument, is difficult to predict.



* Restrictions on Transfers and Withdrawal of Capital. An investment in our client funds
is illiquid. An investor may not transfer all ompartion of its interest without the consent
of the general partner of the relevant fund.

* Financial Markets and Regulatory Change. During periods of instability in the global
financial markets, the risks associated with theestment activities and operations of
hedge funds, including those risks resulting fromeduction in the availability of credit
and the increased cost of short-term credit, a edser in market liquidity and an
increased risk of bankruptcy of third parties withich we work, become intensified.
Market disruptions tend to lead to increased seyudind regulation over the hedge fund
and asset management industry. In addition, twe knd regulations affecting business
continue to evolve unpredictably. Laws and regoihet applicable to our client funds and
underlying portfolio funds, especially those invialy taxation, investment and trade, can
change quickly and unpredictably in a manner adverour clients’ interests.

Certain Risks Associated with our Client Funds’ Uadying Portfolio Funds

By investing assets of our client funds in underyportfolio funds, we engage in a wide variety
of investment programs and strategies through thoskerlying portfolio funds, each of which

may entail their own unique and various risks. TMagious potential risk factors of the

investment programs and strategies of our undeylportfolio funds are described in detail in
our client funds’ respective offering documents.

Item 9: Disciplinary Information

This item is not applicable to us.

Item 10: Other Financial Industry Activities and Affiliations

We provide investment advisory services to oumtifands, which are described in the
information provided throughout this Form ADV.

Other Financial Industry Activities

We are registered as a commodity pool operator.

Affiliations With Other Investment Advisers

PineBridge/Larch Lane Select Plus Management Co. LLC

We are a member of PineBridge/Larch Lane Select Rlanagement Co. LLC (“Select Plus
Management”) together with PineBridge InvestmentsCL(“PineBridge”), an investment

adviser registered with the SEC and the managinglmee of Select Plus Management. Select
Plus Management provides investment advisory sesvio Select Plus Onshore Fund, L.P.

10



(“Select Plus Fund”). We act sub-adviser to Selkts Fund pursuant to a sub-advisory
agreement between us and Select Plus Managementaptito which we provide certain sub-
advisory and back-office services to Select Plusdg@ment.

Recommendation or Selection of Other Investmenigats

One of our client funds is composed in part of fititat have been seeded by our various seed
funds, on which we collect both asset-based anfbymeance-based compensation through our
seed funds, and funds managed by affiliates of parent company, from which we do not
receive fees. This creates the potential for aveelection bias, which is disclosed in this funds
summary of terms. Any potential conflicts raisgdtbis fund are mitigated by several factors.
First, the sole investor in this client fund isafiliate of our parent company through which our
parent company conducts its U.S. seed investmestatpns. Second, this client fund is not
currently marketed or sold to outside third-partydastors. And finally, the only fees that we
charge on this fund are to cover its operating addinistrative costs (0.35% and 0.12%
respectively).

Item 11: Code of Ethics, Participation or Interestin Client Transactions and Personal
Trading

Code of Ethics and Personal Trading

We have adopted a code of ethics pursuant to SHE R4A-1 under the Investment Advisers
Act of 1940, as amended, and Rule 17j-1 under twvestment Company Act of 1940, as
amended (“our code”). Our code sets forth thedsteas of conduct we expect from our officers,
directors and employees (collectively, “our covepsiisons”) and addresses conflicts that may
arise from personal trading by them. Our codesmghed to:

» protect our clients by deterring misconduct;

» educate our covered persons about our expectaahthe laws governing their conduct;

* remind our covered persons that they are in aipasif trust and must act with complete
propriety at all times;

* protect our reputation;

» guard against violation of the securities laws; and

» establish procedures for our covered persons lmwdo that we may determine whether
they are complying with our code.

With respect to personal trading, our code requitgscovered persons to obtain prior approval
of personal securities transactions in accordante applicable SEC rules and securities laws.
Under our code we also collect initial, annual gaodrterly holdings and transaction reports from
our covered persons in accordance with applicaBlé &iles. In addition, our code includes our
policies and procedures on insider trading. Oufeceequires an annual acknowledgement by
our covered persons that they have received, neddiaderstand it.

We will provide a copy of our code to our cliennfls and existing and potential investors in
those funds upon request.
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Participation or Interest in Our Client Fund Tracigans and Personal Trading

Several of our senior officers, principals and emgpks have invested a portion of their liquid
net worth in our flagship fund — Larch Lane AbsellReturn. In certain instances these
investments represent a significant portion of sumtividual’s liquid net worth. These
investments are made under the same liquidity tersnether investors, but with a discounted
fee. These investments create a conflict of istefer us because they can incentivize us to
allocate more favorable investment opportunitiethte fund. We address this conflict through
our code of ethics policy discussed above, whidibits our covered persons from engaging in
account favoritism since it is a violation of théduciary duty, as well as through our investment
opportunities allocation and order aggregationgoedi and procedures.

Item 12: Brokerage Practices

We do not select or recommend broker-dealers, nowe execute transactions for our client
funds through broker-dealers. The underlying ptidf managers in our funds, however, do
select and execute transactions through brokeedealn selecting or recommending broker-
dealers for their transactions, our funds’ undedyiportfolio managers may consider such
factors as: price; the ability of the brokers, tgnknd dealers to effect transactions; their
facilities, reliability, and financial responsiltyi and any products or services provided, or
expenses paid, by brokers, banks, and dealers. cliant funds do not require underlying

portfolio managers to solicit competitive bids drligate them to seek the lowest available
commission cost.

We do not receive research or other products oticesr from a broker-dealer or third party in
connection with client fund securities transactidfsoft dollar” benefits). The underlying
portfolio managers in our funds, however, may nezésoft dollar’ benefits, such as products
and services including research tools used by tidenying portfolio managers in making
investment decisions. “Soft dollar” benefits mause an underlying portfolio manager to enter
into a transaction with a specific broker, bank,dealer even if it does not offer the lowest
transaction fees. If the underlying portfolio fuddtermines in good faith that the amount of
commissions charged by a broker is reasonablelatioe to the value of brokerage services,
products, and other services provided by that brokeclient fund may, indirectly through the
underlying portfolio fund, pay commissions to tlabker that exceed the amount that another
broker charges. Additionally, the client fund mayt be necessarily, in any particular trade, the
direct or indirect beneficiary of the services pdad.

We do not use client brokerage commissions to phegearch or other products or services.
However, when underlying portfolio managers usentlbrokerage commissions (or markups or
markdowns) to obtain research and brokerage sarwithin the meaning of Section 28(e) of the
Securities Exchange Act of 1934, as amended, thasive a benefit because they do not have to
produce or pay for the research, product or sesvice
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The underlying portfolio managers in our client dsnmay have an incentive to select or
recommend a broker-dealer based on their intenestceiving the research or other products or
services, rather than on our client funds’ inteneseceiving the most favorable execution.

We do not cause our client funds to pay commisstonany broker-dealers. The underlying
portfolio managers in our funds, however, may caitlge underlying portfolio funds to pay
commissions (or markups or markdowns) higher tleseé charged by other broker-dealers in
return for soft dollar benefits. Our client fungsuld indirectly bear this cost.

We do not aggregate orders for securities becausee we employ a fund of funds investment
program for our client funds, we do not directlyghase securities (other than interests in funds)
for our client funds.

ltem 13: Review of Accounts

We, through our research meetings and Investmenin@ttee meetings, meet weekly and bi-
monthly respectively to review existing investmeasl proposed new investments for our client
funds, all within the context of a client fund’svestment portfolio. Changes to client fund
portfolios are formally proposed to and approvedhgylnvestment Committee at the bi-monthly
Investment Committee meetings. Each individuakstinent in a portfolio is generally reviewed
at least quarterly, though significant events sastsignificant changes in assets, major market
movements or macroeconomic events, legal or regylatevelopments, a change in business
structure, personnel changes and revised investteants can trigger a review of a particular
portfolio company. The reviews of individual ine®nts consist of monitoring the investment
for performance, adherence to investment stratgtpnges in personnel, current positioning and
outlook and risk management.

The reviewers that participate in the research imgetand Investment Committee meetings are
the members of the Investment Committee, whichuohel the CEO/CIO, President/COO, Head

of Research and two Portfolio Managers. In addjtithe Director of Seeding Strategies,

Director of Operational Due Diligence, Director Rfsk Management and Research Analysts
participate in research meetings and Investmentritiee meetings and discuss the progress
and performance of each account.

We provide investors in our client funds with mdwptportfolio summaries and highlights on the
client fund in which they are invested and quaytégtters outlining our short-term outlook and
other notable information regarding such clientdsnportfolio or hedge fund investing in
general. Audited financial statements for eaclowf client funds are provided on an annual
basis. All of these materials are written.

Item 14: Client Referrals and Other Compensation

We have certain arrangements in which we may cosgierthird-party persons or entities for
investor referrals or to solicit investors (i.daqgement fees) for our client funds as follows:
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» for Larch Lane Absolute Return | LP, Larch Lane élose Return Il LLC and Larch
Lane Absolute Return Offshore Ltd., with respeatiouzs Class C, D or E interests or
shares, we have a solicitation agreement in plate avsolicitor under which we may
pay fees to that solicitor in an amount up to 20P®w management fees related to
investors in those client funds that were refebngdhe solicitor;

» for Larch Lane Absolute Return Offshore Ltd., wilspect to Class C, D or E shares, we
have a solicitation agreement in place with a goliacunder which we may pay fees to
that solicitor in amounts of up to 20%, 30% or 40%our management fees related to
investors in those client funds that were refelrgdhe solicitor depending on asset levels
of investors referred by the solicitor;

» for Class B Shares of Larch Lane Absolute ReturR bnd Larch Lane Absolute Return
Offshore Ltd., we have a distribution agreemerglace with a distributor with which we
are not affiliated under which we may pay feeshit distributor in an amount of up to
50% of our management fees related to investothase funds that were placed in the
fund by that distributor; and

» for Class A Shares, Class C Shares and Class eSlorLarch Lane Absolute Return
Offshore Fund Ltd., we have a fee rebate agreemepiace with a non-U.S. bank with
which we are not affiliated under which the banll wiace non-U.S. investors in those
Share Classes and we may rebate a portion of maresefees charged to investors
placed in those share Classes by that bank in asoequal to 0.525% of our
management fees received from those investorsaas@ Shares and Class C Shares and
1.00% of our management fees received from thossstors in Class | Shares.

Item 15: Custody

Due to our access to client funds and authoritgeduct fees and other expenses from a client’s
account, we are deemed under the amended Rule)2D@fthe Investment Advisers Act of
1940, as amended, to have custody of our clientgl$. In this section, “client” includes both
our client funds and the investors in those funds.

We utilize the services of a bank or other qualifaistodian defined under Rule 206(4)-2 to
hold all assets of any of our clients. We alsauenshat the qualified custodian maintains client
funds in accounts that contain only clients’ furadsl securities, under our name as agent or
trustee for the clients. In addition, we maintaiseparate record for each account which shows
the dates and amount of all deposits and withdiaadl a list of each client’s beneficial interest
in the account.

While Rule 206(4)-2 generally requires an investnaglviser to ensure that a qualified custodian
sends account statements to all its clients whaogsdsf it holds at least quarterly, we are not
subject to that requirement because all client $uménaged by us are subject to audit at least
annually by an independent auditor that is regestevith, and subject to regular inspection by,
the Public Company Accounting Oversight Board. cdmnection with that exemption, we must
distribute audited financial statements to all tedipartners, members or other beneficial owners
of our client funds within 180 days of the endlué fiscal year of the fund.
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Iltem 16: Investment Discretion

We accept discretionary authority to manage owntlfunds’ accounts. Essentially, this means
that we have the authority to determine, withoutaobng specific client consent, which
underlying portfolio funds in which to invest andvihn much to invest in each underlying fund.
In exercising this authority, we manage our por®laccording to the investment strategy,
investment objective and portfolio guidelines sath in each client fund’s offering document
and/or investment management agreement, as applica®ur client funds may impose
restrictions around investing in certain securjtesctors or strategies and may set certain risk
parameters; such restrictions vary from client ftmdlient fund.

Before accepting their subscriptions for interests, provide all investors in our client funds
with an offering document that sets forth, in dethiat fund’s investment strategy and program.
By completing our subscription documents to acqaineinterest in one of our client funds,
investors give us complete authority to manage theestments in accordance with the offering
documents they each received.

Item 17: Voting Client Securities

We may be delegated the right to vote, on behabur client funds, proxies received from

companies, the securities of which are owned byutigerlying funds in which our client funds

have invested. However, we expect to be delegaield voting rights infrequently, if ever. In

addition, from time to time, the investment vehscla which our client funds are invested may
amend or revise their governing documents or saastor consents.

In accordance with SEC Rule 206(4)-6 under the dtment Advisers Act, we have in place a
proxy voting policy (“our voting policy”) to (i) esure that proxies that we vote on behalf of our
client funds are voted to further the best intexest that fund, (ii) establish a mechanism to
address any conflicts of interests between us amdchent funds, and (iii) provide record
keeping requirements and criteria for deliveringrsinformation.

Our investment committee, which may delegate tooaypcommittee, is responsible for making
all proxy voting decisions in accordance with owting policy. The investment team is
responsible for the actual voting of all proxiesaitimely manner, while our chief compliance
officer is responsible for monitoring the effectiass of our voting policy.

Our general policy is to vote proxy proposals, admeents, consents or resolutions relating to
client securities, including interests in privatevestment funds, if any, in a manner that
reasonably furthers the best interests of our cliends and is consistent with the respective

investment objectives and strategy of such funasl &king into account relevant factors,
including, but not limited to:

» the impact on the value of the securities;

» the anticipated costs and benefits associatedtiatiproposal,
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» the effect on liquidity; and
e customary industry and business practices.

If we determine that we have a conflict of interebien voting a proxy, we will address matters
involving conflicts of interest as follows:

» if a proposal is addressed by our specific proxgingopolicies and procedures, we
will vote in accordance with those policies;

» if we believe it is in the best interest of ouredi funds to depart from our specific
proxy voting policies, we will either:

0 Vvote against our own interest, as we determine ket in the best interest of our
client funds, and we will memorialize the rationafdhe vote in writing; or

o vote in our own interest, but: (a) delegate théngpdecision for the proxy
proposal to an independent third party; (b) deleghe voting decision to an
independent committee of partners, members, directoother representatives of
our client funds; (c) inform the investors in ourent funds of the conflict of
interest and obtain consent (majority consent endase of a client fund) to vote
the proxy as we recommend; or (d) obtain approf/gh@ decision from our chief
compliance officer and our third party legal advsso

Under our voting policy, we maintain records of @bxy statements received and all executed
proxies. In addition, we maintain records inclydirfi) the determination as to whether the
proxy was routine or not, (ii) the voting decisionth regard to each proxy; and (iii) any

documents created by the investment committee tlegre, that were material to making the
voting decision. We will also maintain a recordeafch written request from an investor in a
client fund for proxy voting information and ouritten response to that request (oral or written).

Our client funds and investors in those funds mhbtaio a copy of our voting policy upon
request.

Iltem 18: Financial Information

This Item is not applicable to us.
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PRIVACY NOTICE

This explains the manner in which Larch Lane AdrgsbLC may collect, use and maintain
nonpublic personal information about you and thecautions that we take to maintain and
secure such information.

What kind of personal information do we have aboytu and where did we get it%e collect
nonpublic personal information about you from tbkofving sources:

* Subscription forms, investor questionnaires ancerothformation provided by you in
writing, in person, by telephone, electronicallybgrany other means; and

* Transactions between you and the fund, includingpaat balances, investments and
withdrawals/redemptions.

When do we disclose your personal information2Ve may disclose nonpublic personal
information about you as permitted or requireddy hnd in the following circumstances:

* In connection with a proposed or actual sale, nreogdransfer of all or a portion of our
business;

» To protect or defend against fraud, unauthorizedsactions (such as money laundering),
law suits, claims or other liabilities;

» To service providers in connection with the adntmaison and operations of the fund, which
may include attorneys, accountants, auditors, adimators, third party marketers or other
professionals;

* To investment funds in which we invest in connettiwith anti-money laundering
examinations;

» To process or complete transactions requested inyayw

* Upon your consent to release such information,uicly authorization to disclose such
information to persons acting in a fiduciary ornegentative capacity on your behalf.

How do we protect your personal information?We maintain physical, electronic, and
procedural safeguards that comply with federaldsess to safeguard your nonpublic personal
information. In addition, within our organizatiome restrict access to nonpublic personal
information about you to those employees and ag#hitarch Lane Advisors LLC who need to
know that information in the course of their jolspensibilities.

What about former clients and investors?This Privacy Notice applies to former clients and
investors.

Additional Information. In the event that we plan to disclose nonpublicspeal information
about you to a nonaffiliated third party, priorany such disclosure we will give you notice and
an opportunity to “opt-out” of the disclosure. VWeserve the right to change this Privacy Notice
at any time. The examples contained within thisceoare illustrations and are not intended to
be exclusive. This notice complies with recenthaeed federal law regarding privacy. You
may have additional rights under other applicabteifjn or domestic laws.

17



