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This brochure Brochure€”) provides information about the qualificationsddbusiness practices
of Black Capital, LLC (Black Capital”). If you have any questions about the conteftthis
Brochure, please contact us at 212-474-6800 or egmail, to Derek Webb at
derek.webb@blackcapital.comThe information in this Brochure has not been apgdoor
verified by the United States Securities and Exgea@ommission SEC”) or by any state
securities authority.

Additional information about Black Capital also ®vailable on the SEC’s website at
www.adviserinfo.sec.gov

Black Capital is registered as an investment adwsth the SEC under the U.S. Investment
Advisers Act of 1940, as amended (th&dVisers Act”). SEC registration does not imply a
certain level of skill or training.



Item 2. Material Changes

There have been no specific material changes naeithe torochure since the previous filing. We
will ensure that you receive a summary of any ni@tehanges to this and subsequent brochures
within 120 days of the close of our fiscal year.e Wiay also provide other ongoing disclosure
information about material changes as necessarypaodde you with a new brochure as
necessary based on changes or new informationydtrae, without charge.
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Item 4. Advisory Business

A. Description of your advisory firm, including how long you have been in business
and principal owner(s)

Black Capital is a Delaware limited liability compathat was formed in October 2009 under the
original name “Black Capital Management, LLC”. Buant to a Certificate of Name Change
dated October 30, 2009, Black Capital Managemebnf thanged its name to “Black Capital,
LLC.” An affiliate of Black Capital, Black CapitaGroup LLC, a Delaware limited liability
company formed in May 2010, is the general partfethe Domestic Feeder (thé&éneral
Partner”) and the sole holder of a distributing class bares in the Master Fund (in such
capacity, the Special Shareholder”). The Adviser and the General Partner aredilansingle
form ADV based upon the SEC’s expressed positidchenAmerican Bar Association No-Action
Letter published on January 18, 2012. The ownedsfamnding members of Black Capital and
the General Partner are Gary D. Black and Seann@rs

B. Typesof Advisory Services

Black Capital provides discretionary investment isdry services to commingled privately
placed investment funds (thé&unds’) intended for sophisticated investors. As disadsin
more detail in Item 8 below, Black Capital’'s pripal investment strategy is fundamental
long/short equity with a focus on enduring and argdjlobal franchises. Black Capital employs
a disciplined, research-driven investment processder to identify long positions in securities
that Black Capital believes are priced below tliinsic values, and to identify short positions
in securities that it believes are priced abové ihé&insic values.

The Funds currently pursue their investment stsatbhgough a master-feeder fund structure
consisting of a domestic feeder (organized as avale limited partnership), and an offshore
feeder (organized as a Cayman Islands exemptedaroydoth of which invest their assets in a
master fund (organized as a Cayman Islands exermaptadany). Accordingly, unless otherwise

specified, the discussion in this Brochure of theestment activity of Black Capital relates to

investments made by Black Capital on behalf of Mester Fund, and references herein to the
investments or investment activity of the “Fund” the “Funds” relates to the investments

executed by and held by the Master Fund.

C. I ndividual Needs of Clients

As used herein, the ternalient” refers to each private Fund managed by Black @hmnd the
term ‘investor” refers to the underlying investors that have subged for and purchased
interests of or shares in the Funds.

As investment manager, Black Capital has complaseretionary authority to invest and
reinvest the assets of the Funds in accordancetiatiguidelines set forth in the Funds’ offering
documents, although it should be noted that thesgetines provide Black Capital with broad
and flexible investment authority. Black Capitaled not tailor its advisory services to the
specific or particular needs of any individual iet@s, nor may any investor impose investment
restrictions on the Funds’ ability to invest inteém securities or types of securities.



Information about the Funds’ investment objectivesategies and guidelines is more fully
described in the offering documents for each Fudithce Black Capital does not provide
individualized advice to underlying Investors irs iIFunds, such Investors should carefully
consider whether a particular Fund meets theirgtmaent objectives and risk tolerance prior to
investing in the fund.

D. Wrap Fee Programs
Black Capital does not participate in wrap fee paogs.
E. Amount of Client Assets
As of March 29, 2012, Black Capital managed appnately $13,027,577 of client assets on a

discretionary basis. Black Capital does not culyemanage any assets on a non-discretionary
basis.



Item 5. Fees and Compensation
A. Compensation for Advisory Services

Investors and prospective investors should refethéoapplicable Fund’s confidential offering
memorandum and related operative documents of thed For more detailed information
regarding how Black Capital is compensated for datvisory services. The information
contained herein is a summary only and is qualifieits entirety by such documents.

Black Capital receives compensation at the MastendFlevel based on assets under
management (theManagement Fee”) and the General Partner (in its capacity asSpecial
Shareholder of the Master Fund) receives compeamsati the Master Fund level based on the
performance of the Master Fund’'s assets, subjech tloss carryforward (thelficentive
Allocation”). Detailed disclosure about the fees and otlx@erases applicable to an investment
in the Funds is provided in the operative documéantshe applicable Fund. The Management
Fee is generally charged at an annual rate of lob%et assets (although this rate may be
reduced once the NAV of the Master Fund exceedsri@in target amount), and is generally
paid on a monthly basis in arrears. The IncentiVlecation is equal to 10% to 20% of net
appreciation of an investor’s capital account anganerally payable as of the end of each fiscal
year of the Master Fund. The rate charged dependke Class of interests or shares in which
the investor is invested.

These compensations may be waived or reduced fadaireinvestors, including without
limitation partners, principals, members, employeaesd officers (and their respective family
members) of the General Partner, Black Capital @ik affiliates, and funds or accounts
managed by the General Partner or Black Capittiar affiliates and other select third parties,
without notice to other investors.

B. Payment of Fees

Black Capital deducts fees from the assets of thstét Fund. Investors do not have the ability
to choose to be billed directly for fees. The Mggraent Fee is deducted on a monthly basis in
arrears determined as of the last day of the agigkcmonth, adjusted for any contributions,
distributions and withdrawals during the month.heTincentive Allocation is deducted from the
Master Fund on an annual basis at the end of escdl ffear, and on any date that withdrawals
are made.

C. Other Feesand Expenses

Each feeder Fund bear all expenses related tpésatons and investments, including the initial
organizational expenses and ongoing offering exggersich as, printing costs, marketing costs
and legal fees. In addition, each feeder Fundsshtsapro rata portion of the fees and expenses
of the Master Fund. Other costs and expenses [gmygbthe Funds include the fees and
expenses of the third-party administrator; lega&sfand expenses; insurance premiums; costs
incurred in connection with any claim, litigationn¢luding settlement costs), arbitration,
mediation, government investigation or disputeanreection with the business of the Funds and
the amount of any judgment or settlement paid imeation therewith, or the enforcement of the



Fund’s rights against any person; costs and expamsated to third party compliance and risk
assessment services; professional fees (inclugieg &nd expenses of consultants and experts)
relating to investments or contemplated investmeatsounting, auditing and tax preparation
expenses; taxes and governmental fees; printingnaaiting expenses; quotation, pricing and
valuation expenses, including fees and expensesitside service providers; and all costs and
expenses incurred in the event of the dissolutidnding up and termination of the Fund. In
addition the Funds bear all investment or contetaglanvestment expenses such as costs related
to research, data and information services, expgeraating to purchasing and operating risk
analytical software, fees or commissions of anyureg commission merchant, brokerage
commissions, expenses relating to short sales;imgpand settlement charges, custodial fees and
expenses, costs and charges for equipment or sservised in communicating transaction
information, bank service fees, interest expers@spwing costs .

As described above, the Funds will incur brokerage other transaction costs. Please refer to
Item 12 for additional information about brokeraggenses.

D. Payment of Feesin Advance
Management Fees are generally charged monthly reara and the Incentive Allocation is

generally payable at the end of each fiscal ydaus,t no client or investor is permitted or
required to pay fees in advance.

E. Compensation for Salesof Securities

Not applicable. No supervised person receives emsgttion for the sale of securities or other
investment products.



Item 6 — Performance-Based Fees and Side-By-Side Management

The General Partner (in its capacity as the Sp&halreholder and the sole holder of Special
Shares) receives performance-based compensatithie aaster Fund level. The existence of
performance-based compensation may create an ivedat Black Capital to cause the Funds
to make investments that are riskier or more spgisel than would be the case if this

performance-based allocation were not made. Initiadd since the performance-based

compensation is calculated on a basis that includesalized appreciation of assets, such
compensation may be greater than if it were baskdlyson realized gains.



Item 7 — Types of Clients

Please see the response to Item 4.B. above. BlapkaCprovides investment advisory services
to private investment funds, namely the Funds.

The investors, while not considered clients of Bl&apital under the Advisers Act, must meet
certain eligibility provisions and suitability regements. In general, all U.S. Investors must be
(i) “accredited investors” within the meaning ofdréation D of the Securities Act of 1933, as
amended and (i) “qualified purchasers” within timeeaning of Section 2(a)(51) of the
Investment Company Act of 1940, as amended. Iovestmust meet other suitability
requirements as described in the Offering Memoramduad in the subscription documents of the
Funds.

The minimum initial investment from each investerdl million, subject to waiver at Black
Capital’s sole discretion.



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

Black Capital is a fundamental long/short equityeistment firm with a focus on enduring and
eroding global franchises. Black Capital seeksduieve attractive, risk-adjusted returns over a
full market cycle through its disciplined, reseatdiven investment process.

Black Capital pursues its investment objective akirtg long positions in that Black Capital
believes have attractive long-term growth prospectd that are priced below their intrinsic
values, and by taking short positions in finanamstruments that Black Capital believes have
slowing or poor growth prospects and/or that atieepr above their intrinsic values. Black
Capital may also employ short term trading str&ggto capture perceived valuation
opportunities caused by a change in fundamentalsexqrectations by investors in the
marketplace.

Black Capital evaluates businesses strategicallyriter to identify companies that it believes

can create enduring franchise value or are likelyexperience eroding franchise value, and
where this information is not yet discounted by tharket. Black Capital combines a rigorous

industrial and fundamental approach to equity itimgsand leverages the sector expertise and
broad portfolio management experience of the imaest team.

Black Capital believes that alpha generation isvddrequally through (1) evaluation of business
strategy and (2) fundamental security analysis.ciBl&apital’s analysis is predicated on
identifying businesses of both enduring and erodrague. Black Capital seeks to identify
businesses where various forces are causing cdmeetiynamics and business strategies to
shift. These forces may reflect superior innovatioranding, distribution, and/or management
execution, or may be due to exogenous regulatolggal forces.

Black Capital supplements its strategic insight &gl core strategic viewpoints with deep
fundamental research. Depending on underlying niactkeumstances, Black Capital seeks
investment prospects characterized by either straicthange or relative value to supplement
our core strategic viewpoints

In taking long and short positions, Black Capitles on fundamental research and quantitative
analysis to assess the attractiveness of the mees$t opportunities, consistent with the
objectives of the Master Fund. Black Capital does intend the Master Fund to be market
neutral and expects that it will normally hold @her percentage of its assets in long positions
than short positions, although this may not bedhse for extended periods. To manage the
Master Fund’s net exposure between long and shositipns, Black Capital may use financial
instruments that provide exposure to the equityketar including exchange traded funds,
options, futures, and other index-based produdthile Black Capital currently intends that a
significant portion of the portfolio will be heldhior have exposure to equity securities, Black
Capital may also take long or short positions xedi income securities, including without
limitation if Black Capital believes doing so willrovide the Master Fund with better risk-
adjusted returns than underlying equity securities.
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The Master Fund has the power to borrow funds dilidauleverage through various methods

(including margin, futures and swaps), and may@ebken deemed appropriate by the General
Partner and Black Capital, including to finance tiading operations, to enhance the Master
Fund’'s returns and to satisfy withdrawals that wowtherwise result in the premature

liquidation of investments. The Master Fund mayrde funds from brokers, banks and other
lenders, including Black Capital. There is no timn the amount of leverage the Master Fund
may utilize.

B. Material RisksInvolved for Each Significant Strategy or Method of Analysis

Investing in securities involves risk of loss tlehénts should be prepared to bear and there can
be no assurance that Black Capital will achieveniestment objective.

The Master Fund’s investment program is speculatime entails substantial risks. The
investment practices described above could resgltibstantial losses to the Master Fund. There
can be no assurance that the Master Fund will bétagile or the investment objective of the
Master Fund will be achieved.

I nvestment Approach

Black Capital has broad and flexible investmenhatity, and may trade in any of a broad array
of investments and strategies across various iss@ectors and geographic regions, that it
determines are appropriate in respect of the Masted’s investment objective. Additionally,
Black Capital’s strategies may change and evolveenadly over time. Black Capital is not
subject to formal diversification policies limitintpe Master Fund’s portfolio investments or to
formal leverage policies limiting the leverage ®used by the Master Fund. Black Capital may
utilize such leverage, position size, duration atiger portfolio management techniques as it
believes appropriate for the Master Fund. Prospeatvestors must recognize that by investing
in the Master Fund, they are placing their capitadler the full discretionary management of
Black Capital and authorizing Black Capital to watbr the Master Fund using whatever
strategies in such manner as Black Capital mayrm@te. Investors may not generally be
informed of any changes in Black Capital’'s stra#sgor trading outlook. There can be no
assurance that Black Capital will be successfalpplying its approach and there is material risk
that an investor may suffer significant impairmenttotal loss of its investment in the Master
Fund.

Frequent Trading and Turnover

It is expected that the Master Fund will make frgjurades in securities and other investments.
Frequent trades typically result in high transactamsts. In addition, the Master Fund may
invest on the basis of short-term market considerat The turnover rate within the Master
Fund may be significant, potentially involving stdogial brokerage commissions and fees. As a
result, it is anticipated that a significant pomtiof the Master Fund’s income and gains, if any,
may be derived from ordinary income and short-teapital gains.
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L everage and Borrowing Risks

The Master Fund has the power to borrow funds ditideuleverage through various methods
(including margin, futures and swaps), and may@eken deemed appropriate by the General
Partner and Black Capital, including to finance tiading operations, to enhance the Master
Fund’'s returns and to satisfy withdrawals that wowtherwise result in the premature
liquidation of investments. The Master Fund mayrde funds from brokers, banks and other
lenders. There is no limit on the amount of leger¢he Master Fund may utilize. The rights of
any lenders to the Master Fund will be senior toséhof the investors. As a condition to
borrowing, the Master Fund may be required to cgmpth certain investment guidelines, and
the terms of any borrowings may contain provisitmat limit certain activities of the Master
Fund. The Master Fund’s access to capital coulenipaired by many factors, including market
forces or regulatory changes. If the Master Fundriable to borrow capital, it may need to
dispose of assets in order to meet liabilities.

The use of leverage will increase the volatilitytbé Master Fund’s investments and can, in
certain circumstances, magnify the losses to wthehMaster Fund’s investment portfolio may
be subject. Such leverage, which may be substanm&y be achieved through, among other
methods, purchases of securities on margin andigbeof options, futures, forward contracts,
repurchase and reverse repurchase agreements apd.swWhe purchase of options, futures,
forward contracts, repurchase agreements, reveserahase agreements and equity swaps
generally involves little or no margin deposit ariderefore, provides substantial leverage.
Accordingly, relatively small price movements inesle financial instruments may result in
immediate and substantial losses to the Master.Fund

Trading securities on margin results in interestrghs and, depending on the amount of trading
activity, such charges could be substantial. Evellof interest rates generally, and the rates at
which the Master Fund can borrow in particular, effiect the operating results of the Master

Fund. Any restriction on the availability of creffiom lenders could adversely affect the Master

Fund’s performance.

The use of margin and short-term borrowing creatseral risks for the Master Fund. If the

value of the Master Fund’s securities falls belbw margin levels required by a bank or dealer
that provides financing to the Master Fund, addalomargin deposits would be required, and
the Master Fund may be required to liquidate aspaitkly and/or at disadvantageous prices to
meet such deposits. Moreover, the bank or deaerapply essentially discretionary margin,

haircut, financing and collateral valuation polgievhich, if changed, may result in margin calls.
If the Master Fund is unable to satisfy any maugih by a Prime Broker, then the Prime Broker
could liquidate the Master Fund'’s position in soonall of the financial instruments that are in

the Master Fund’'s account with the Prime Brokericiwitould cause the Master Fund to incur
significant losses, and/or could close down thet®taBund’s trading lines, which could have a
material adverse effect on the Master Fund’s gititittrade. The failure to satisfy a margin call,

or the occurrence of other material defaults umdargin and other financing agreements, may
trigger cross-defaults under the Master Fund’'s exgents with other brokers, lenders, clearing
firms or other counterparties (including other peitorokers), multiplying the adverse impact to
the Master Fund. In addition, because the usewdrage allows the Master Fund to control
positions worth significantly more than its investmh in those positions, the amount that the
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Master Fund may lose in the event of adverse pniceements is high in relation to the amount
of its investment and margin calls could exceed vhkie of the assets of the Master Fund.
There can be no assurances that the Master Fuhdbeveible to secure or maintain adequate
financing, without which the Master Fund may nottoue to be viable.

Accuracy of Public Infor mation

Black Capital selects investments for the Mastendrun part, on the basis of information and
data filed by issuers with various government raguks or made directly available to Black
Capital by the issuers or through sources other tha issuers. Black Capital will also rely on
information obtained from others regarding finaha@onomic, business and market conditions,
factors and trends. Black Capital is not in a pasito independently verify the completeness,
genuineness or accuracy of such information ana, dd in some cases, complete and accurate
information is not available. As a result, Blackptal is dependent upon the integrity of both
the management of these issuers and other sourag&®mnation and on the financial reporting
process in general. The Master Fund could incuten@ losses as a result of corporate
mismanagement, fraud and accounting irregularities.

M aster-Feeder Fund Structure

As noted above, the Partnership invests (and tfgh@fe Feeder will invest) substantially all of
its assets (other than short-term funds pendingcsigiion, redemption and the payment of
expenses) through a “master-feeder” fund struatlinectly in the Master Fund. The “master-
feeder” fund structure, in particular the existenEenultiple investment vehicles investing in the
same portfolio, presents certain unique risks testors. By investing in the Master Fund
indirectly through the Partnership, an investothia Partnership bears a proportionate share of
the fees and expenses of the Master Fund (includinggnizational and offering expenses,
operating costs, sales charges, brokerage expandemiministrative fees). Thus, an investor in
the Partnership may be subject to higher operaxpgenses than if the investor invested in the
Master Fund directly or in a fund which did notliagé a “master-feeder” fund structure.
Moreover, smaller investment vehicles investinghie Master Fund could be materially affected
by the actions of larger investment vehicles inwmgsin the Master Fund. For example, if a
larger investment vehicle withdraws from the Masgtend, the remaining investors in the Master
Fund might experience higher pro rata operatingeeges, thereby producing lower returns.
Similarly, the Master Fund could become less dehge to a withdrawal by a larger investment
vehicle, resulting in increased portfolio risk.

The use of a “master-feeder” fund structure alsg oreate a conflict of interest in that different

tax considerations for the Partnership and othedde funds may result in the Master Fund
structuring or disposing of an investment in a nearthat is more advantageous to investors in
one feeder fund than another feeder fund, incluthegPartnership.

Risks of Investments Generally

All investments risk the loss of capital. No gudee or representation is made that the Master
Fund’'s investment program will be successful. Taster Fund’s investment program may
involve, without limitation, risks associated wiimited diversification and high concentration,
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leverage, investments in speculative assets andigbeof speculative and possibly untested
investment strategies and techniques, interess,raterrencies, volatility, tracking risks in
hedged positions, security borrowing risks in steales, credit deterioration or default risks,
systems risks and other risks inherent in the MaBtend’'s activities. Certain investment
techniques of the Master Fund (e.g., use of lewerdigectly or indirectly through leveraged
investments) can, in certain circumstances, magthié impact of adverse market moves to
which the Master Fund may be subject. In addittbve, Master Fund’s investments may be
materially affected by conditions in the financiahrkets and by overall economic conditions
occurring globally and in particular countries oankets where the Master Fund may invest its
assets. Some of these risks cannot and/or wilbedtedged.

The Master Fund’'s methods of minimizing such riskay not accurately predict future risk
exposures. Risk management techniques are baspdrtinon the observation of historical
market behavior, which may not predict market dyesces that are greater than historical
indicators. Also, information used to manage risks/ not be accurate, complete or current, and
such information may be misinterpreted.

Market Risk

The success of the Master Fund is highly dependpah conditions in the global financial
markets and economic conditions throughout the dvohiat are outside the Master Fund’s
control and difficult to predict, such as intereates, availability of credit, inflation rates,
economic uncertainty, changes in laws (includingslaelating to taxation of the Master Fund’s
investments), trade barriers, commodity pricesrengy exchange rates and controls, and
national and international political circumstang@scluding wars, terrorist acts or security
operations). These factors may affect the levdhaiatility of securities prices and the liquidity
of the Master Fund’s investments. Volatility oliguidity could impair the Master Fund’'s
performance or result in losses. The Master Fuag maintain substantial trading positions that
can be adversely affected by the level of volatilit the financial markets; the larger the Master
Fund’s positions, the greater the potential foslos

Unpredictable or unstable market conditions mayltes reduced opportunities to find suitable
investments to deploy capital and make it moradaliff to exit and realize value from existing
investments, which could materially adversely affoe Master Fund’'s performance. In
addition, during such periods, financing and merged acquisition activity may be greatly
reduced, making it harder and more competitiveina Suitable event-driven opportunities.
Also, during periods of adverse economic conditionsduring a tightening of global credit
markets, the Master Fund may have difficulty obtegnfunding for additional investments at
attractive rates.

The performance of a significant portion of the kad-und’s investment program depends to a
great extent upon correctly assessing the futuoeseoof the price movements of securities and
other investments. There can be no assuranceBflaak Capital will be able to predict
accurately these price movements. With respettteanvestment strategy utilized by the Master
Fund, there will be significant market risk.
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Volatility

The prices of equity securities and other finangigtruments in which the Master Fund may
invest can be highly volatile. Global credit anthey financial market conditions began to
deteriorate in 2008, as loss of investor confideimtethe financial system resulted in a
historically unprecedented lack of liquidity, dediin asset values, and the bankruptcy or
acquisition of, or government assistance to, sévaegor domestic and international financial
institutions. The resulting impact has affected thobal financial markets generally and has
been exacerbated by, among other things, uncertaagarding the extent of the problems in the
banking and financial services industries and #ggreke of exposure of financial institutions and
other market participants, increased aversionslo oy investors and lenders, and the tightened
availability of credit. These factors, combinedthwvolatile commodity prices and foreign
exchange rates, contributed to recessionary ecanoomditions globally and a deterioration in
consumer and corporate confidence and could fugkacerbate the overall market disruptions
and risks to market participants, including the tdagund.

The continuation or further deterioration of cutremarket conditions could result in additional
declines in market values. Such declines may taffexlevel and volatility of securities prices
and the liquidity and the value of the Master Fgniivestments and could lead to losses and
diminished investment opportunities for the Maskmnd, prevent the Master Fund from
successfully executing its investment strategiesremuire the Master Fund to dispose of
investments at a loss. While current or deteremtaharket conditions persist, the Master Fund
will also be subject to heightened risks associaigld the potential failure of brokers, dealers
and counterparties, as well as increased systeski associated with the potential failure of one
or more systemically important institutions.

Concentration

There is no requirement that the Master Fund difyers investments. Black Capital may
concentrate the Master Fund’s investments in a@eéannumber of positions, as well as a limited
number of issuers, sectors and geographic regidssa result, the Master Fund’s performance
may become more susceptible than a diversifiedf@mrtto fluctuations in value or loss
resulting from adverse economic or business canrditithat affect those positions, issuers,
sectors or geographic regions. Due to the potertigcentration of the Master Fund’s portfolio,
the performance of a single investment may have@mifeant impact on the Master Fund’'s
overall portfolio. For example, the Master Fundildobe subject to significant losses if it holds
a relatively large position in a single companyagrarticular type of investment that declines in
value, and the losses could increase even furthigeiinvestments cannot be liquidated in a
timely manner or without adverse market reactioraassult of the size of the Master Fund’s
investment in the position or otherwise. Moreoveakestments concentrated in a particular
position, sector, industry group or subgroup, avgygaphic region will be subject to the risks of
that position, issuer, sector or geographic regidrich may include, but are not limited to, rapid
obsolescence of technology, sensitivity to regulatthanges, minimal barriers to entry, and
sensitivity to overall market swings.
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Equity Securities

The Master Fund invests in, among other instrumeadgsiity and equity-related securities.

Equity securities fluctuate in value in responsentany factors, including the activities and

financial condition of individual companies, thesmess market in which individual companies
compete, industry market conditions, interest ratied general economic environments. As a
result, the Master Fund may suffer losses if itestg in equity instruments of issuers whose
performance diverges from Black Capital’'s expeot&ior if equity markets generally move in a
single direction and the Master Fund has not hedgganst such a general move. In addition,
events such as domestic and international politnsdhbility, terrorism and natural disasters may
be unforeseeable and contribute to market volatiit ways that may adversely affect

investments made by the Master Fund.

| ssuer Risks

The issuers of securities acquired by the MastedFauill sometimes involve a high degree of

business and financial risk. These companies reap lan early stage of development, may not
have a proven operating history, may be operating Bss or have significant variations in

operating results, may be engaged in a rapidly gihgnbusiness with products subject to a
substantial risk of obsolescence, may require anbat additional capital to support their

operations, to finance expansion or to maintaiir t@mpetitive position, or may otherwise have
a weak financial condition.

Issuers of securities acquired by the Master Fuayg be highly leveraged. Leverage may have
important adverse consequences to the Master Flindse issuers may be subject to restrictive
financial and operating covenants. The leveragg impair the issuers’ ability to finance their
future operations and capital needs. As a rethdtissuers’ flexibility to respond to changing
business and economic conditions and to busingssriomities may be limited. A leveraged
company’s income and net assets will tend to irsear decrease at a greater rate than if
borrowed money were not used.

In addition, such companies may face intense catiet including competition from
companies with greater financial resources, moreenswe development, manufacturing,
marketing, and other capabilities, and a larger emof qualified managerial and technical
personnel.

Derivative I nstruments Generally

The Master Fund may use various derivative instnisjeincluding options, futures, forward
contracts, swaps and other derivatives, which neaydbatile and speculative. Depending upon
the characteristics of the particular derivative #me portfolio as a whole, the use of derivatives
may involve risks different from, or possibly greathan, the risks associated with investing
directly in securities or more traditional investitee Certain derivative positions may be subject
to wide and sudden fluctuations in market valueeriatives, especially over the counter
derivatives engaged as a privately negotiated aohtxgainst a principal counterparty, may be
subject to adverse valuations reflecting the capaity’s marks (or valuations), which might not
correspond to the valuations of other market oharge-traded instruments. Derivatives used
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for hedging purposes may not correlate perfectlth whe underlying investment sought to be
hedged. Derivative instruments may not be liguidail circumstances, so that in volatile
markets the Master Fund may not be able to clogeaoposition without incurring a loss.
Trading in derivative instruments can result igaamounts of leverage, which may magnify
the gains and losses experienced by the Master &whdould cause the Master Fund’s NAV to
be subject to wider fluctuations than would otheevbe the case. While derivatives used for
hedging purposes can reduce or eliminate losseb, ¥se can also reduce or eliminate gains.
When the Master Fund uses derivatives as an inegsgtuehicle to gain market exposure, rather
than for hedging purposes, any loss on the devizativestment will not be offset by gains on
another hedged investment. Derivatives may alsaileénvestment exposures that are greater
than their cost would suggest, meaning that a simatistment in derivatives could have a large
potential impact on the Master Fund’'s performancehe Master Fund is therefore directly
exposed to the risks of the derivatives in whiciwests. Derivatives may not be available to
the Master Fund upon acceptable terms. As a raba@tMaster Fund may be unable to use
derivatives for hedging or other purposes. Albke, market for many derivatives is, or suddenly
can become, illiquid, which may result in signifitarapid, and unpredictable changes in the
prices for derivatives.

Short Sales

The Master Fund’s investment program will, on autag basis, include short selling. Short
selling involves selling securities which are natned by the short seller and borrowing them
for delivery to the purchaser, with an obligatiorréplace the borrowed securities at a later date.
Short selling allows the investor to profit fromdacline in market price to the extent such
decline exceeds the transaction costs and the obsisrrowing the securities. The extent to
which the Master Fund engages in short sales wifledd upon Black Capital's investment
strategy and opportunities. Short sales can, iitaicecircumstances, substantially increase the
effect of adverse price movements on the MastedBuportfolio. A short sale of a security
involves the risk of a theoretically unlimited iease in the market price of the security which
could result in a theoretically unlimited loss besa of an inability to cover the short position.
There is the risk that the securities borrowedhgyNaster Fund in connection with a short sale
would need to be returned to the securities leodeshort notice. If such request for return of
securities occurs at a time when other short sethéthe subject security are receiving similar
requests, a “short squeeze” can occur, whereiivister Fund might be compelled, at the most
disadvantageous time, to replace borrowed seauptieviously sold short with purchases on the
open market, possibly at prices significantly ircess of the proceeds received earlier. There
can be no assurance that securities necessaryvey aoshort position will be available for
purchase. Purchasing securities to close out & glagition can itself cause the price of the
securities to rise further, thereby exacerbatinglass.

Many jurisdictions have recently imposed restristioand reporting requirements on short
selling. In particular, in the fall of 2008, seakregulatory authorities, including but not lindte
to the SEC and the United Kingdom Financial Ses/ideathority, temporarily suspended short
selling on stocks of publicly traded companies andhanged reporting requirements in respect
of such short sales. These restrictions and rggoréquirements may prevent the Master Fund
from successfully implementing its investment ggats, including without limitation as part of
its long/short strategies or in connection with diad its investments, and achieving its
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investment objective. In addition, reporting regumients relating to short selling may provide
transparency to the Master Fund’'s competitors afi¢oMaster Fund’s short positions, which
may have a detrimental impact on the Master Furedigns.

Hedging Transactions

The Master Fund may, but is not obligated to, zdilfinancial instruments, both for investment
purposes and for risk management purposes in ¢od€r) protect against possible changes in
the market value of the Master Fund’s investmemtf@las resulting from fluctuations in the
securities markets and changes in interest rateprdtect the Master Fund’s unrealized gains in
the value of the Master Fund’s investment portigligiii) facilitate the sale of any such
investments; (iv) enhance or preserve returnsasisrer gains on any investment in the Master
Fund’s portfolios; (v) hedge the currency exchargte or interest rate on any of the Master
Fund’s liabilities or assets; (vi) protect agaiasty increase in the price of any securities the
Master Fund anticipates purchasing at a later datgii) for any other reason that Black Capital
deems appropriate.

The success of the Master Fund’s hedging strateglesiepend, in part, upon Black Capital’s
ability to correctly assess the degree of corratabetween the performance of the instruments
used in the hedging strategy and the performandieofportfolio investments being hedged.
Since the characteristics of many securities chasgearkets change or time passes, the success
of the Master Fund’'s hedging strategy will also sugbject to Black Capital's ability to
continually recalculate, readjust and execute hedgean efficient and timely manner. In
addition, certain hedging instruments and marketg not be liquid in all circumstances. As a
result, in volatile markets, the Master Fund may b able to close out a transaction in certain
of these instruments without incurring losses sarislly greater than the initial deposit. While
the Master Fund may enter into hedging transactionseek to reduce risk, such transactions
may result in a poorer overall performance forMuester Fund than if it had not engaged in such
hedging transactions. For a variety of reasoraciBCapital may be unable to, or might not seek
to, establish a perfect correlation between thegimgdinstruments utilized and the portfolio
holdings being hedged. Such an imperfect cormiatnay prevent the Master Fund from
achieving the intended hedge or expose the Masited Eo risk of loss. Black Capital might not
hedge against a particular risk because it doeseggird the probability of the risk occurring to
be sufficiently high as to justify the cost of thedge, or because it does not foresee the
occurrence of the risk. The successful utilizatddrhedging and risk management transactions
requires skills complementary to those needed ensilection of the Master Fund’s portfolio
holdings. There can be no assurance that the M&sted’'s hedging strategies, even if
successful, will result in the Master Fund’s pemfance being uncorrelated to the markets.

Investment in Exchange-Traded Funds

The Master Fund may invest in exchange-traded fumdshange-traded notes and other
exchange-traded investment products (collectivdll,Fs’), and may incur fees and expenses in
connection with any such investments, includinghaat limitation, brokerage commissions and
fees and expenses charged by the ETF and its sgmawviders. If the Master Fund wishes to
realize all or a portion of its investment in an Tt must generally sell its interest on a
securities exchange or other trading venue at ee et by the market. There can be no
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assurance that the market price for such intereitreflect its underlying NAV, and such
interest may trade at a significant discount to N#Y extended periods of time or at all times.
There can be no assurance that an active tradinketia the interest of an ETF will develop or
will be sustained, and if no such market is devetbpr sustained, the price and liquidity of such
investment may be adversely affected. In additelthough ETFs are generally designed to
track a specific index, there can be no assuramaean ETF will track its underlying index
closely or with a high degree of correlation. Thsk is heightened in the case of ETFs tracking
indices that are comprised of issuers with limiiedidity, that are based on certain non-U.S.
issuers or that are based on certain commodities.

In the event that the Master Fund invests in an SUEh as a commodity-based ETF) that is not
registered as an investment company under the A8%Qhe Master Fund’s investment will not
be afforded the protections of such act in conoectith such investment. In addition, in the
event that the Master Fund invests in an excharagied note, the Master Fund will be subject to
the credit risk of the issuer of the note. Sindé-& (and commodity-based ETFs and exchange-
traded notes in particular) are a relatively recdavelopment, the trading and regulatory
environment for such instruments is rapidly evolvand an investment in ETFs may be subject
to additional risks not described herein.

Non-U.S. Securities

Investing in securities of non-U.S. companies aonkegiments which are generally denominated
in currencies other than the U.S. dollar, andaatlon of currency forward contracts and options
on foreign currencies involve certain consideratioomprising both risks and opportunities not
typically associated with investing in securitislhS. issuers. These considerations include
changes in exchange rates between currencies atglagsociated with currency conversion (as
more fully described below), less liquid marketartlare generally the case in the United States,
higher transaction costs, hedging consideratiorsgenpial difficulty enforcing contractual
obligations and repatriating funds, expropriatiadyerse diplomatic developments, changes in
exchange control regulations, certain governmeriicips that may restrict the Partnership’s
investment opportunities and greater price votstiliin addition, the Master Fund’s investment
in non-U.S. countries may be subject to withholdingther taxes, which may be significant and
may reduce the Master Fund’s returns.

Political, economic or social instability, the ingitbon of trading controls, import duties or other
protectionist measures, various laws enacted ®mptiotection of creditors and greater risks of
nationalization could materially adversely affebie tMaster Fund’'s investments in certain
countries. Furthermore, individual economies miffgdfavorably or unfavorably from the U.S.
economy in such respects as growth of gross natipraduct, rate of inflation, capital
reinvestment, resource self-sufficiency, and baasfqoayments position.

Because non-U.S. entities are not subject to unifaccounting, auditing, and financial reporting
standards, practices and requirements comparatiehase applicable to U.S. companies, there
may be different types of, and lower quality, imf@tion available about a non-U.S. company
than a U.S. company. As a result, the Master Foag be unable to structure its investments to
achieve the intended results or to mitigate allsriassociated with such markets. There also may
be less regulation than there is in the UnitedeStagenerally, of the securities markets in non-
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U.S. countries, and such markets may not providesttme protections available in the United
States.

There generally may be less government superviaimmh regulation of non-U.S. exchanges,
brokers and issuers, clearinghouses and clearnings fihan in the United States. The Master
Fund is subject to the risk of the failure of theleanges on which its positions trade or of its
clearinghouses or clearing firms, and there mag haher risk of financial irregularities and/or

lack of appropriate risk monitoring and controls.

Certain non-U.S. exchanges are “principals’ markets which performance is solely the

responsibility of the individual member with whorhet Master Fund has entered into a
commodity contract and not that of an exchangdsoclearinghouse, if any. The Master Fund
will be subject to the risk of the inability of, eefusal by, the counterparty to perform with
respect to such contracts.

Currency Risk With Respect to Investmentsin Non-U.S. Issuersand Instruments

The Master Fund may invest in the securities of-ddB. issuers and other instruments
denominated in non-U.S. currencies, the prices bickv are determined with reference to

currencies other than the U.S. dollar. The Masterd, however, values its securities and other
assets in U.S. dollars. Investments that are devadad in a non-U.S. currency are subject to the
risk that the value of a particular currency wilamge in relation to one or more other currencies.
Among the factors that could affect currency valaes trade balances, the level of short-term
interest rates, differences in relative valuesiofilar assets in different currencies, long-term

opportunities for investment and capital apprecratand political developments. The Master
Fund may seek to hedge its non-U.S. currency expdsy among other things, shorting stocks
denominated in the particular currency, or investim currencies, forward currency exchange
contracts, or any combination thereof, but therendsassurance that such strategies will be
implemented, and if implemented, will be effectivelhe Master Fund may also enter into

unhedged transactions as part of the investmergramo of the Master Fund. Consequently,

such investments may increase the risk to investblssing all or a substantial portion of their

investment.

To the extent unhedged, the value of the MastedBupositions in non-U.S. investments will
fluctuate with U.S. dollar exchange rates as welthee price changes of the investments in the
various local markets and currencies. In suchs;ase increase in the value of the U.S. dollar
compared to the other currencies in which the Mdated makes its investments will reduce the
effect of any increases and magnify the effectnyf @ecreases in the prices of the Master Fund’s
securities in their local markets and may resultitoss to the Master Fund. Conversely, a
decrease in the value of the U.S. dollar will hiwe opposite effect on the Master Fund’s non-
U.S. dollar investments. Furthermore, the Mast@nd=may incur costs in connection with
conversions between various currencies. The Mdsteid generally conducts its currency
exchange transactions either on a spot (i.e., dzdi¥ at the spot rate prevailing in the currency
exchange market, or through entering into forwdmtlyres or commodity options contracts to
purchase or sell non-U.S. currencies. (See "—WN@h-Securities.”)
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Potential Conflicts of Interest

As noted above, Black Capital serves as the Invastianager of the Partnership, the Offshore
Fund and the Master Fund, and Black Capital andfiisates may serve as investment manager
or subadvisor to other client accounts (“Client d&uots”) that may have investment objectives
or may implement strategies substantially simiathibse of the Master Fund.

Other Fundsand Accounts Managed by Black Capital

Other funds and accounts managed by Black Capitésgl nave investment objectives that are
similar to that of the Master Fund and may holdilsimpositions to those held by the Master

Fund. The investment performance of the Mastedfamd any such funds or accounts may vary
significantly as a result of different investmeatsl/or different investment allocations made due
to the specific investment guidelines and constsaof the entities, the structure of certain

investment transactions, legal requirements octapsiderations, and due to other factors.

Black Capital (and its members, principals, empésyeofficers or affiliates) may each have
investments in certain of the Client Accounts whéetteed its investment in the Master Fund.
Although Black Capital will seek to treat each betClient Accounts (including the Master

Fund) equitably, other Client Accounts might havéedent investment objectives or strategies
and, as described below, may be allocated diffdrades from those of the Master Fund. Thus,
from time to time, other Client Accounts, includitigpse that have investments by Black Capital
(and/or its members, principals, employees, officer affiliates) may outperform the Master

Fund.

Allocation of Investment Opportunitiesand Orders

Certain investment opportunities will be appromidor two or more Client Accounts.
Generally, Black Capital is responsible for theedition of investment opportunities and orders
among Client Accounts and seeks to treat all Clastounts equitably. Transactions entered
into by certain Client Accounts may not be the saméhe transactions entered into by other
Client Accounts, including the Master Fund evethd# Master Fund is eligible to participate.
For example, Black Capital may initiate an investirfer the Master Fund at the same time that
Black Capital is disposing of an investment on ffebha Client Account. The sale by such
other Client Account may result in impairment o¢ tbrice of the security that the Master Fund
holds. In addition, transactions may be execubei@pendently of each other, and at prices or
rates that may be more or less favorable to thadvi&sind than other Client Accounts.

When a trade is appropriate for several Client Acd® and consistent with their respective
strategies, such trades may be allocated pro raita ome other manner which Black Capital
determines is fair and equitable under the circanmtsgs to all Client Accounts. Black Capital
may determine that a trade will not be allocated m@ta for reasons that include, but are not
limited to: (i) the transaction costs outweigh thenefit to a particular Client Account; (ii) the

Client Account investment guidelines do not perthé trade and/or the Client Accounts have
different strategies, investment objectives, guidelrestrictions or risk profiles; (iii) legal or

regulatory reasons do not permit the Client Accdonparticipate in the trade; (iv) a particular
Client Account has more available capacity thareotlient Accounts (e.g., due to new capital

21



contributions to the Client Account); (v) the Clielsccounts have differing exposure that may
make additional exposure more or less appropri@tg; the transaction involves illiquid
securities; or (vii) the allocation is so smalltbe securities are of such limited availabilityttha
the trade cannot easily be broken up pro rata ant@ent Accounts. Where less than the
maximum desired amount of a particular securitypéopurchased is available at a favorable
price, the securities purchased will be allocatetbrag the Master Fund and the other Client
Accounts in an equitable manner as determined bgkBCapital. Black Capital cannot assure
and assumes no responsibility for equality of treatt relating to order or trade allocations
among Client Accounts, including the Master Fund.

Orders are generally entered and executed on beh#&fient Accounts on a first come first
served basis. Orders may or may not be routedigiwr®lack Capital’s trading desk. In certain
situations, Black Capital may bunch orders foratéht Client Accounts, thus creating a larger
order than if each portfolio manager’s orders vwaxecuted separately. The price of the bunched
order may be higher or lower than the price whiohbld have been obtained had there been no
bunching. In other situations, when it is not flolesto receive the same price or execution on
the entire volume of securities purchased or dblel various execution prices actually achieved
during the course of a day may be averaged andhase cases, each participating Client
Account will be charged or credited with the averagice. In such situations, the average price
may be higher or lower than the price which couéiiéh been obtained had there been no
aggregation. When average pricing does not octhe, Client Accounts may experience
different execution prices.

As a result of the foregoing, Black Capital (ar&lntembers, principals, employees, officers or
affiliates) may have conflicts of interest in abiding its time and activity between the Master
Fund and other Client Accounts, in allocating inwents among the Master Fund and other
Client Accounts and in effecting transactions betwdhe Master Fund and other Client
Accounts, including those in which Black Capitahdéor its members, principals, employees,
officers or affiliates) may have a greater finahogerest.

Although Black Capital will attempt to allocate Estment opportunities in a manner which is in
the best interests of all the Client Accounts iwed|, there can be no assurance that an
investment opportunity which comes to the attentdrBlack Capital will not be allocated to
Client Account(s) other than the Master Fund, wit@ Master Fund being unable to participate
in such investment opportunity or participatingyoah a limited basis. In addition, there may be
circumstances under which Black Capital will coesigarticipation by other Client Accounts in
investment opportunities in which Black Capital sla®t intend to invest, or intends to invest
only on a limited basis, on behalf of the Mastendru

Side Letters

The General Partner and/or Black Capital may, stiltgeapplicable laws and without notice to
other Limited Partners, enter into agreements Hiwr or supplement a Limited Partner's
economic, legal or other rights and obligationshwéspect to such Limited Partner's investment
in the Master Fund (commonly referred to as “sidtels”), including, but not limited to,
waiving, amending or modifying the Management Fednaentive Allocation to which the
Master Fund Shares that correspond to the LimitadnBr's Interest is subject, imposing

22



different fees or performance-based allocationsoonpensation on the Master Fund Shares that
correspond to the Limited Partner's Interest (idiclg by means of a rebate), waiving any
indemnification payments from the Limited Partnarreimbursing the Limited Partner for any
indemnification payments owed by the Limited Partimeconnection with its ownership of an
Interest. As a result, the terms and conditionthefLimited Partners' investments in the Master
Fund may differ.

The foregoing list of risk factors does not purgorbe a complete enumeration or explanation of
the risks involved in an investment in the Mastand: Prospective investors should read the
entire Memorandum and consult with their own adwsbefore deciding to subscribe for
Interests. In addition, as the Master Fund’s itmesit program develops and changes over time,
an investment in the Master Fund may be subjeatthitional and different risk factors.

It is critical that Investors to the relevant cal&fintial private offering memorandum and other
governing documents for a complete understandingpefmaterial risks involved in relation to
the types of securities that Black Capital investson behalf of its Advisory Clients. The
information contained herein is a summary only asdqualified in its entirety by such
documents.

C. RisksInvolved if you recommend primarily atype of security

Please see the response to Item 8.B. above.
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Item 9. Disciplinary Information

Not applicable. There are no legal or disciplinanyents involving Black Capital or Black
Capital's partners, officers, or principals thatuleb be material to any client’'s or prospective
client’'s evaluation of Black Capital’'s advisory Imess or the integrity of Black Capital’s
management.
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Item 10. Other Financial Industry Activities and Affiliations

A. Broker-Dealer

Not applicable. Neither Black Capital nor any &f lhanagement persons are registered, or have
an application pending to register, as a broketetlear a registered representative of a broker-
dealer.

B. Futures Commission Merchant, Commodity Pool Operator, Commodity
Trading Advisor, or an Associated Person of the Foregoing

Not applicable. Neither Black Capital nor any &f management persons are registered, or have
an application pending to register, as a futuresmssion merchant, commodity pool operator,
commodity trading advisor, or an associated pecs@my of the foregoing entities.

C. Relationshipswith Related Personsin Various Categories

As stated above, Black Capital and its affiliatad manage other Client Accounts, which will
include mutual funds ("Black Mutual Funds") and miaglude separately advised accounts
(“Managed Accounts”). Black Mutual Funds and MasgAccounts may have investment
strategies similar or parallel to the ones emploggdhe Master Fund but may have returns
different from those of the Master Fund. Black Malt Funds will be subject to certain
restrictions applicable to investment companiesisteged under the 1940 Act, and the
relationship with a Managed Account will be theule®f an independently negotiated, private
transaction between the sponsor of the Managed untcand Black Capital. As a result, the
terms with respect to liquidity, fees or transpasef Black Mutual Funds and Managed
Accounts may be materially different from the redpe terms of the Master Fund. As a result,
the owners of Black Mutual Funds and Managed Actoanght pay less in fees, receive greater
transparency and be able to exit positions or digi@ their investments more quickly than would
an investor of the Master Fund.

The terms of Black Mutual Funds and Managed Accowith investment strategies similar to
the ones employed by the Master Fund may alteimfxestment program as described in this
Memorandum and implemented by the Master Fund, lwimuld result in returns for such

Managed Accounts that differ from those of the Masund. For example, Black Mutual Funds
and Managed Accounts may be subject to certairtippgdimits or other restrictions in respect of
their portfolios which may require the Black Mutualind or Managed Account to sell down
positions in certain circumstances. If positioreddhby a Black Mutual Fund or Managed
Account were required to be liquidated quickly, éamholdings by the Master Fund could be
negatively affected.

Black Capital serves as the investment managdéwetéunds. An affiliate of Black Capital is the

General Partner of the Domestic Feeder and thei@&tareholder of the Master Fund. Black
Capital, its principals and employees also invasctly in the Funds. Investments in the Funds
made by such parties generally are not subjedtedvtanagement Fees or Incentive Allocation
compensation described in Item 5 above.
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The General Partner, Black Capital and their ati#s may have conflicts of interest in allocating
their time, services and functions among the Adyistlients and other business ventures. In an
effort to minimize potential conflicts of intere&lack Capital has adopted a Code of Ethics that
requires Black Capital’s Access Persons (which tieictudes all employees of Black Capital) to
act in the best interests of the Advisory Clientsl a0 place the interests of such Advisory
Clients above their personal interests and thod#laifk Capital. For further information about
the Code of Ethics, please see Item 11 below.

D. Selection of Other Advisorsand Related Receipt of Compensation

Not applicable. Black Capital does not recommendelect other investment advisers for its
clients and receive compensation for doing so.
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Item 11. Code of Ethics, Participation or Interest in Client Transactions and Personal
Trading

A. Describe Code of Ethics

Black Capital has adopted a Code of Ethics (thed&p which is designed to meet the
requirements of Rule 204A-1 of Advisers Act. Thed€aapplies to Black Capital's Access
Persons (as defined therein) and sets forth aatdrad business conduct that takes into account
Black Capital’s status as a fiduciary and requidesess Persons to place the interests of the
Black Capital’s advisory clients (the “Advisory €lits”) above their own interests. The Code
requires Access Persons to comply with applicabl#gerfal securities laws. Further, Access
Persons are required to promptly bring violatiohthe Code to the attention of Black Capital’s
Chief Compliance Officer. All Access Persons arevjated with a copy of the Code and are
required to acknowledge receipt of the Code oeadtlan annual basis.

As required by Rule 204A-1 of the Advisers Act, 8laCapital’'s Access Persons must provide
Black Capital’'s Chief Compliance Officer with atlisf their personal accounts and an initial

holdings report upon becoming an Access PersomrkBIapital also requires its Access Persons
to report their securities transactions on a qugrteasis thereafter and disclose their securities
holdings on an annual basis.

The Code of Ethics also includes insider tradingicps and procedures that are designed to
prevent the improper use of material, non-publfonmation. Such insider trading policies and
procedures prohibit Black Capital and its personimem trading for Advisory Clients or
themselves, or recommend trading, in securitiea obmpany while in possession of material,
non-public information about the company, and frdisclosing such information to any person
not entitled to receive it.

Black Capital will provide a copy of the Code toyalient, Investor or qualified prospective
client or Investor upon request. To obtain a copyhe Code, please contact Derek Webb by
telephone at 212-474-6800 or via ematiatek.webb@blackcapital.com

B. Recommend securitiesto clientsin which you have a material interest

As explained in Item 10.C above, Black Capital seras the investment manager to the Funds
and an affiliate is the General Partner of the BunBlack Capital and the General Partner have
financial ownership interests in the Funds andiveca Management Fee and, in some cases,
performance-based compensation for their serviBieek Capital and its principals, employees,
and affiliates, and their respective family membenay invest directly in the Funds, which
investments generally are not subject to Manageriees or performance-based compensation.
The fact that Black Capital, its employees, the &ahPartner, or their respective affiliates have
a financial ownership interest in the Funds creatpetential conflict in that it could cause Black
Capital to make different investment decisions tliaauch parties did not have such a financial
ownership interest. Performance-based compensateyncreate an incentive for Black Capital
to make investment decisions that may differ frozgisions that may be made in the absence of
such performance-based compensation, includingsides that are riskier or less risky than
would be made in the absence of such performansedbeompensation. Black Capital manages
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this potential conflict through regular monitorimg the Advisory Client portfolios to ensure
consistency with Advisory Client objectives andatbsures, as more fully set forth in Item 13.A,
below.

Black Capital addresses these potential conflicstsugh regular monitoring of the Advisory
Client portfolios for consistency with Advisory €fit objectives, strategies, and target capacity.
Black Capital also subjects its principals and eyeés who invest in the Funds to the same
liquidity as other Investors. Further, Black Cabtarefully considers the risks involved in any
investments and Black Capital provides extensigeldsure to clients regarding the potential
risks that come with an investment with Black CalpiThe Code of Ethics requires Access
Persons to place the interests of Advisory Cliamd Investors over their own or those of Black
Capital, and all Access Persons are required taadledge their receipt and understanding of
the Code of Ethics.

C. Invest in same securities asyou recommend to clients

Access Persons of Black Capital generally are prtgd under the Code of Ethics from buying,
selling or otherwise investing in securities thdadk Capital also recommends to Advisory
Clients. Black Capital personnel are requiredexiify their compliance with the Code.

D. Recommend securitiesto clients at same time as buy/sell for your own account

Please refer to Items 11.A, 11.B, and 11.C above.
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Item 12. Brokerage Practices
A. Factorsin Selecting Brokersand Soft Dollars

1. Research and Soft Dollars

Black Capital is authorized to determine the bridesmler to be used for each securities
transaction for the Master Fund. Black Capitasubject to its fiduciary duties as investment
advisor to the Master Fund, including its duty éels best execution, in selecting broker/dealers
to execute securities transactions on behalf oMhaster Fund. When doing so, Black Capital
need not solicit competitive bids and does not havebligation to seek the lowest available
commission cost. In negotiating commission ratéh Wroker/dealers, Black Capital will take
into account such factors as the financial stabdid reputation of the broker/dealer, its ability
to commit capital, brokerage execution quality, dinel value of research and other brokerage
services provided by such broker/dealer. In selgcbroker/dealers to execute securities
transactions for the Master Fund, Black Capital moaymay not negotiate “execution only”
commission rates. When Black Capital negotiateh wiparticular broker/dealer a commission
rate that results in the Master Fund paying moenthn “execution only” rate, the excess
commission paid by the Master Fund may be used lbgkBCapital to obtain research and/or
brokerage services. Such arrangements in whigntckommissions are used by a money
manager to pay for research or brokerage serviees@nmonly referred to as “soft dollar”
arrangements. Soft dollar arrangements benefitkB&apital since Black Capital does not have
to produce or pay for the research, products ovices itself. Black Capital may have an
incentive to select or recommend a broker/dealsed®n its interest in receiving the research or
other products or services, rather than on itsntdieinterest in receiving most favorable
execution. It is currently the policy of Black Gbthat soft dollars, if any, will only be useal t
obtain products and services that Black Capitabri@hes in its sole discretion are eligible
“research” or “brokerage” services that fall withilme safe harbor provided in Section 28(e) of
the Securities Exchange Act of 1934, as the safleohas interpreted by the SEC from time to
time.

From time to time, brokers (including, but not lied to, those named below and local brokers in
non-U.S. jurisdictions) may assist the Master Fand other investment funds managed by
Black Capital in raising additional funds from isters. Through such “capital introduction”
activities, prospective investors would have theparfunity to meet with Black Capital.
Currently, neither the General Partner nor Blackitaéhcompensates any broker for organizing
such “capital introduction” activities. Howeveg the extent such activities and other services
are provided by brokers in the future, such acetigitand services might influence the General
Partner or Black Capital in deciding which brokeuse in connection with brokerage, financing
and other activities of the Master Fund.

In carrying out its obligations under the Managem&greement, Black Capital has adopted
procedures to attempt to prevent and correct teades. However, any cost or losses resulting
from trade errors will generally be borne by theska Fund unless such errors are due to
actions of Black Capital for which it would not batitled to indemnification.
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From time to time, the Master Fund may execute -tivercounter trades on an agency basis
rather than on a principal basis. In these sitnati the broker used by the Master Fund may
acquire or dispose of a security through a markaten(a practice known as “interpositioning”).
The transaction may thus be subject to both a cesion and a markup or markdown. Black
Capital will engage in interpositioning only whenbielieves that the use of a broker in such
instance is consistent with its duty to obtain kestcution for the Master Fund. The use of a
broker can provide anonymity in connection withransaction. In addition, a broker may, in
certain cases, have greater expertise or gregpabitdy in connection with both accessing the
market and executing a transaction.

2. Brokerage for Client Referrals

Currently, neither the General Partner nor Blackitéhcompensates any broker for organizing
such “capital introduction” activities In additioBlack Capital has not engaged any placement
agents to assist the Master Fund in raising adtititunds from investors.

3. Directed Brokerage

Not applicable. Black Capital does not have dir@tiekerage arrangements.
B. Aggregation of Orders

Orders are generally entered and executed on beh&tivisory Clients on a first come first
served basis. Orders may or may not be routedighr®lack Capital’s trading desk. In certain
situations, Black Capital may bunch orders foradight Advisory Clients, thus creating a larger
order than if each order were executed separaiétg. price of the bunched order may be higher
or lower than the price which could have been ole@ihad there been no bunching. In other
situations, when it is not possible to receiveghme price or execution on the entire volume of
securities purchased or sold, the various execytimes actually achieved during the course of a
day may be averaged and, in those cases, eachietitig Advisory Client will be charged or
credited with the average price. In such situatidne average price may be higher or lower than
the price which could have been obtained had theem no aggregation. When average pricing
does not occur, the Advisory Clients may experiatifferent execution prices.

30



Item 13. Review of Accounts
A. Frequency and Nature of Review
The client portfolios are under continuous review:
* Daily Investment Committee meeting and trading samym

» Weekly Investment Committee meeting to review aisdubs portfolio and approve new
positions

* Real time monitoring of aggregate portfolio chagaistics and individual security
risk/reward dynamics through risk management tools

* Manage and monitor portfolio risk on a daily basis

* Fully integrated risk management policies and pidaces
B. Factors Triggering a Review

Please see the response to Item 13.A. above.
C. Reportsto Clients

Investors in the Domestic Feeder will receive ahrauadited financial statements within a
reasonable time after the Domestic Feeder’s figear end. Each Investor in the Domestic
Feeder will also receive monthly statements deigithe balance of their respective capital
accounts.
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Item 14. Client Referrals and Other Compensation
A. Person not a client provides economic benefit

Not applicable. Black Capital does not receive aepnomic benefits from non-clients in
exchange for Black Capital providing investment ieedvor other advisory services to Black
Capital’s own clients.

If you or a related person directly or indirectlpnegpensates any person who is not your
supervised person for client referrals, descrilgeaitiangement and the compensation.

Note If you compensate any person for client referrgtgl should consider whether SEC rule
206(4)-3 or similar state rules regarding soligiiatarrangements and/or state rules requiring
registration of investment adviser representatagdy.

B. Client Referrals

Not applicable. Neither Black Capital nor any ¢t related persons directly or indirectly
compensates any person who is not a supervisedrpef8lack Capital for client referrals.
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Item 15. Custody

Black Capital and the General Partner are deemédwue custody of the assets of the Funds by
virtue of their status as investment manager amergé partner, respectively. Neither Black
Capital nor its affiliates take physical custodyanfy client assets. Black Capital maintains the
assets of the Funds in accounts with a qualifiestaclian pursuant to Rule 206(4)-2 under the
Advisers Act. Black Capital has established primakbrage and custodial arrangements for the
Funds with Morgan Stanley & Co. Incorporated, a .URgistered broker-dealer, 1585
Broadway, New York, New York 10036.

To ensure compliance with Rule 206(4)-2 under thivigers Act, Black Capital reasonably
believes that all Investors in the Funds will beypded with audited financial statements for the
Funds, prepared by an independent accounting fiahi$ registered with and subject to review
by the Public Company Accounting Oversight Boand, accordance with U.S. Generally
Accepted Accounting Principles, within 120 daydhaf end of the Funds’ respective fiscal years
(i.e., generally by April 30). Investors should efatly review the audited financial statements of
the Funds.
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Item 16. Investment Discretion

Black Capital has full discretionary authority tcanage the assets of the Funds and to make
purchase and sale decisions for the Funds pursioard written investment management
agreement with the Funds. Each Fund’s investneatiegly is set forth in detail in such Fund’s
offering memorandum. Investors do not have thatghd impose limitations on Black Capital’s
discretionary authority. Prospective investors am®vided with a confidential offering
memorandum prior to their investment and are eraged to carefully review the offering
memorandum, along with all other relevant offermgterials, and to be sure that the proposed
investment is consistent with their investment gaald tolerance for risk. Prospective investors
should also consult with their legal, tax, or otlalvisors prior to making any investment.
Prospective investors must also execute a subseripgreement, in which they make various
representations, including representations reggrdneir suitability to invest in a high risk
investment pool.
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Item 17. Voting Client Securities

Black Capital has the authority to vote proxiesbehalf of the Funds. Investors do not have the
ability to direct a particular solicitation.

In accordance with its fiduciary duty to clientsdaRule 206(4)-6 of the Advisers Act, Black
Capital has adopted Proxy Voting Policies and Riowes ("Procedures™) that are designed to
ensure that when it votes proxies for client se@s; Black Capital votes in the best interests of
its clients. The Procedures require that Black @Gapientify and address conflicts of interest
between Black Capital and its clients. If a matez@nflict of interest exists, Black Capital will
determine whether voting in accordance with thelglimes set forth in the Procedures is in the
best interests of its clients or whether taking sather action may be more appropriate.

Black Capital generally votes in favor of routinergorate housekeeping proposals, such as
electing directors and selection of auditors. Rbother proposals, Black Capital will determine
whether a proposal is in the best interests afliesits and may take into account the following
factors, among others: (i) whether the proposal maesmmended by management and Black
Capital’'s opinion of management; (i) whether theogmsal acts to entrench existing
management; and (iii) whether the proposal faidyjnpensates management for past and future
performance.

Clients may obtain a copy of the Black Capital’'®¢&dures and information about how Black
Capital voted a client’'s proxies by contacting kYéebb by telephone at 212-474-6800 or via
email atderek.webb@blackcapital.com
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Item 18. Financial Information

Not applicable. Black Capital does not require psgpent of fees 6 months or more in advance
nor has Black Capital been the subject of a bartkyupetition at any time during the past 10

years. Further, Black Capital is not currently asvaf any financial condition that is reasonably
likely to impair its ability to meet contractualrmonitments to its clients.
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