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Item 4 Advisory Business

A.  Ceneral Description of Advisory Firm

S. Miocio & Co. LLC (“the Firm” “us,” “we,” or “the Adviser”) is
an investnent adviser with its principal place of business in
New York, New York. The Adviser commenced operations as an

i nvest nent advi ser on August 1, 1997. Salvatore Mioio is the
majority owner and Managi ng Menber of S. Mioio & Co. LLC

B. Description of Advisory Services

The Advi ser provides investnent nanagenent services, on a

di scretionary basis, to its clients, which include pooled

i nvest ment vehicles intended for sophisticated investors,
institutional investors, and institutions and individuals with
separat el y managed accounts. Specifically, the Adviser is the
general partner of SMInvestors, L.P., SMlInvestors II, L.P. and
SML/S L.P. and is the investnent adviser to the offshore
entities SMlInvestors Ofshore, Ltd. and SML/S Ofshore, Ltd.
(collectively, the “Investnment Funds”) and a nanaged account
(the “Managed Account”).

In addition, fromtinme to tinme, the Adviser prepares customn zed
research reports which provide statistical analysis, and

i nvest ment opi nion on specific industries, conpanies or
securities.

When appropriate, we will also provide opinions on the
attracti veness of investnent opportunities uncovered by
client(s). This outsourced investnment research capability can
regard either specific investnment special situations and/or
br oader industry coverage.

C. Availability of Custom zed Services for Individual Cients

The Advi ser provides advice to client accounts based on specific
i nvest nent obj ectives and strategies. In our partnerships, we do
not custom ze advisory services for individual clients, nor have
we been instructed by clients to inpose restrictions on
investing in certain securities or types of securities. Under
certain circunmstances, in a separate account, we nmay custom ze
services to the individual needs of the client.

D. Wap Fee Program — Not applicable




E. Assets Under Managenent

As of February 29, 2012

SM I nvestors, L.P. $16, 484, 000

SM I nvestors I, L.P. $43, 894, 000

(I'ncludes feeder SMInvestors Ofshore, Ltd. $2,580, 000)

SML/S, L.P. $18, 453, 000

(I'ncludes feeder SML/S Ofshore, Ltd. $1, 141, 000)

Managed Account $14, 094, 000
$92, 925, 000

Al'l of the assets under managenent are on a discretionary basis.




Item5 Fees and Conpensati on

A.  Advisory Fees and Conpensati on

Asset - Based Conpensati on

The Advi ser charges each client an investnent managenent fee
based on the value of the client’s assets under managenent.

Currently, the investnent managenent fee charged to clients
ranges from1l.0%to 1.5% per annum

I nvest nent managenent fees are charged each quarter in arrears
based on the total market value of the net assets in the client
account (including net unrealized appreciation or depreciation
of investnents and cash, cash equival ents and accrued interest)
on the last day of the quarter. If a new client account is
establi shed during a quarter or a client nmakes an addition to
its account during a quarter, the investnent nanagenent fee wl|l
be prorated for the nunber of days remaining in the quarter. If
a client’s investnent managenent agreenent is termnated, or a
wi thdrawal is made froma client account during a quarter, the
fee payable to the Adviser will be cal cul ated based on the val ue
of the assets on the term nation or w thdrawal date and prorated
for the nunber of days during the quarter in which the

i nvest nent managenent arrangenent was in effect, or such amount
was in the account.

Per f or mance- Based Conpensati on

The Adviser may al so be recei ve performance-based conpensati on,
which is based on a share of capital gains on, or capital
appreciation of, the assets of a client (such as a client that
is an investnent partnership or other pool ed investnent
vehicle.) This conpensation may be paid to the adviser or to a
rel ated person of the Adviser. The perfornmance-based
conpensation is currently equal to 20% of net profits, and is
conmput ed and charged on an annual basis. Al performance based
conpensation is subject to a |oss carryforward provision,

wher eby an I nvestnent Fund Cient or Managed Account will not be
charged a performance fee or allocation until the anpunt of a

| oss previously allocated has been recouped. Under certain

ci rcunst ances, receipt of perfornmance-based conpensati on nay be
subject to a hurdle rate.

The CGeneral Partner or Investnent Manager nay reduce or waive
any or all fees without the consent of or notice to the other




i nvestors.

B. Paynent of Fees

The Advi ser deducts the investnent managenent fee quarterly and
t he performance-based conpensation annually, from I nvestnment
Fund accounts, by instructing the Investnment Fund s custodi an.

For the Managed Account, we bill quarterly for managenent fees
and on an annual basis for the performance-based conpensati on.

C. Additional Fees and Expenses

In addition to paying investnment nanagenent fees and, if
appl i cabl e, performance-based conpensation, client accounts wl |
al so be subject to other investnment expenses such as custodi al
charges, brokerage fees, commissions and rel ated costs; research
fees, interest expenses; borrow ng charges on securities sold
short, taxes, duties and other governmental charges; transfer
and registration fees or simlar expenses; costs associated with
forei gn exchange transactions; other portfolio expenses; and
costs, expenses and fees (including, investnment advisory and

ot her fees charged by investnent advisers with, or funds in,
which the client’s account invests) associated with products or
services that may be necessary or incidental to such investnents
or accounts. Investors invested in the Investnent Funds w ||
bear their pro rata share of the Investnent Fund s operating and
ot her expenses including, in addition to those |isted above:

sal es expenses, |egal expenses; internal and external

accounting, audit and tax preparation expenses; organi zati onal
expenses, and any ot her reasonabl e expenses related to the
purchase, sale, or transmttal of the Investnent Fund s assets.
Client assets may be invested in noney market nutual funds, ETFs
or other registered investnent conpanies. In these cases, the
client will bear its pro rata share of the investnment managenent
fee and other fees of the fund, which are in addition to the

i nvest nent managenent fee paid to the Adviser. Cient assets may
be invested in a master-feeder structure. Feeder funds bear a
pro rata share of the expenses associated with the rel ated
master fund. Annual expenses of the Investnent Funds are set
forth in their certified annual financial statenents. Please
refer to Item 12 of this FirmBrochure for a discussion of the
Advi ser’ s brokerage practi ces.

D. Prepaynent of Fees — Not applicable




E. Additional Conpensation and Conflicts of Interest — Not
appl i cabl e




Item 6 Performance-Based Fees and Si de-By- Si de Managenent

The Adviser and its investnment personnel provide investnent
managenent services to nmultiple portfolios for nultiple clients.
The Adviser is entitled to be paid performance-based
conpensation by the Investnent Funds and the Managed Account. In
addi tion, the Adviser’s investnent personnel may be conpensated
on a basis that includes a performance-based conponent. Wen
the Adviser and its investnment personnel manage nore than one
client account a potential exists for one client account to be
favored over another client account. The Adviser and its

i nvest nent personnel have a greater incentive to favor client
accounts that pay the Adviser (and indirectly the Adviser’s

i nvest nent personnel) performance-based conpensation or higher
fees. Because the Adviser nmay receive higher perfornmance-based
conpensati on or managenent fees fromcertain clients the Adviser
may have a conflict of interest when allocating investnents

bet ween clients.

The Advi ser has adopted and inpl enented policies and procedures
intended to address conflicts of interest relating to the
managenment of nultiple accounts, including accounts with
multiple fee arrangenents, and the allocation of investnent
opportunities. The Adviser reviews investnent decisions for the
pur pose of ensuring that all accounts with substantially simlar
i nvestnent objectives are treated equitably. In addition, the
Advi ser’s procedures relating to the allocation of investnent
opportunities require that simlarly nmanaged accounts
participate in investnent opportunities pro rata based on asset
size and require that, to the extent orders are aggregated, the
client orders are price-averaged. These areas are nonitored by
the Adviser’s Chief Conpliance Oficer.




Item7 Types of Clients

The Adviser currently provides investnent advice and portfolio
managenent services to private investnent funds and a managed
account .

The m ni mum i nvestnment for Investnent Fund clients is $500, 000,
subject to the discretion of the Adviser of such client to
accept | esser anounts.

The mni muminvestnment for a separately nanaged account is
$10, 000, 000.




Item 8 Methods of Analysis, Investnent Strategies and Ri sk of
Loss

A.  Methods of Analysis and I nvestnment Strategies

Qur investment process is based on bottom up fundanenta
securities analysis that includes tracking and projecting
operating and financial results, reading SEC filings and ot her
conpany specific informati on and trade nmgazi nes, attending

i ndustry trade shows, events, and conferences, participating in
conference calls and conmpany sponsored anal yst neetings and

vi siting individual conpani es one-on-one. W analyze bal ance
sheets and seek to uncover underval ued or hidden assets, and

i ncone and cash flow statenents to estinmate free cash
generation. The foundation of our approach is security analysis
and val ue investing.

We utilize a nunber of investing nethodol ogies and strategies in
our investment decision process. Mt of our investnent ideas
are generated internally and result froman intensely focused
and i ndependent research process. Valuations and fundanentals
are continuously nonitored as they relate to risk and returns.

Equi ties. W focus on buying stocks when they are consi dered
“bargai n-priced” relative to our assessnment of underlying
busi ness val ues. W establish positions when we have a cl ear
sense as to a catalyst that will act to surface val ue.

We are patient and generally |look for situations where the

val uation gap we’ve identified will begin to close in under two
to three years. Based on our experience and proprietary
research, we have strong convictions in our investnment decisions
and therefore tend to tolerate and attenpt to enbrace market
volatility as an opportunity to establish value positions that
enhance long-termreturns. W tend, therefore, to buy and hold
securities for a relatively longer period of time, regardl ess of
short termfactors such as fluctuations in the market or

vol atility of the share price.

Private Investnents. W will, on occasion, allocate a portion of
our assets to private investnents, in either equity or senior
instrunents. These types of investnents are relatively illiquid.
Fi xed I ncone. W will, to a | esser degree, also purchase fixed

i ncone securities including convertible and non-convertible
corporate debentures or bonds, and preferred securities, which
we deem to be underval ued.




Options. The Advi ser engages in various option trading

i nvestnent strategies. Options are investnents whose ultimte
value is determned fromthe value of the underlying investnent.
We generally buy or sell calls and/or puts to either to enhance,
or hedge, an existing equity position.

Short Selling. W also engage in short selling strategies. In a
short transaction, the Adviser sells a security it does not own
in anticipation that the market price of that security wll
decline. Wen selling short, our focus is on fundanentally over-
priced securities, on conpanies with deteriorating bal ance
sheets and liquidity positions, and conpanies in over-
conpetitive industries. We, in addition, sell securities short
as a formof hedging to offset potential declines in |ong
positions in simlar securities.

Arbitrage. Finally, we allocate a significant portion of our
capital to non-market correlated securities, in the areas of
speci al situation nmerger arbitrage, capital structure arbitrage,
and wor k-outs, which include |iquidations and stub
opportunities. Arbitrage strategies attenpt to take advantage of
perceived price discrepancies of identical or simlar securities
or financial instrunments, on different markets or in other
forms. Liquidations involve investing in securities of conpanies
whi ch voluntarily decide to sell all, or nobst, of their assets,
returning net proceeds to sharehol ders before eventua

di ssolution. Stub securities are forned as the incidental or
irregular portion of a corporate restructuring or of the
proceeds of a nerger arbitrage transaction, and can take the
formof contingent value rights or earn-outs, or litigation
related rights. SML/S, L.P. and SML/S Ofshore, Ltd. invest
exclusively in these areas.

Leverage. The Adviser’s investnent program can, at tines,
utilize a significant amount of |everage, which involves the
borrow ng of funds from brokerage firns, banks, or other
institutions in order to be able to increase the amount of
capital available for marketable securities investnents.

The above strategies involve risk of loss and clients nust be
prepared to bear the | oss of their entire investnent.




B. Mterial, Significant, or Unusual Risks Relating to
I nvest nent Strategi es

| ssuer - Speci fic Changes. Changes in the financial condition of
an issuer or counterparty, changes in specific econom c or
political conditions that affect a particular type of security
or issuer, and changes in general econom c, regulatory or
political conditions can negatively inpact the business
prospects of, or increase the risk of default by, an issuer or
counterparty, which can affect a security's or instrunent's
val ue. The value of securities of smaller, |ess well-known

i ssuers can be nore volatile than that of |arger issuers.
Smal | er issuers can have nore limted product |ines, markets, or
financi al resources.

Lack of Diversification. Client accounts will not be

di versified anong a wi de range of types of securities, countries
or industry sectors. In addition, the Adviser has no limts on
the percentage of total capital represented by a single
position, issuer, industry sector, or category of security and
client portfolios nmay be concentrated. Accordingly, client
portfolios are subject to nore rapid change in value than would
be the case if the Adviser were required to maintain a w der

di versification anong types of securities and other instrunents.
Because a portfolio may be heavily weighted in certain
securities and/or industry groups, it may be subject to greater
volatility than if the sector weightings were divided in line
with those of the overall stock market.

Arbitrage Transaction R sks. |If the requisite elements of an
arbitrage strategy are not properly anal yzed or unexpected
events or price novenents intervene, |osses can occur which can
be magnified to the extent the Adviser is enploying |everage.
Mor eover, arbitrage strategies often depend upon identifying
favorabl e “spreads”, which can also be identified, reduced or

el i m nated by other market participants.

Short Selling Risk. The Adviser’s investnment programincludes a
meani ngful anount of short selling. Short selling transactions
expose the client accounts to the risk of |oss in an anount
greater than the initial investnment, and such | osses can
increase rapidly and without effective limt. There is the risk
that the securities borrowed by the Adviser in connection with a
short sale would need to be returned to the securities |ender on
short notice. |If such request for return of securities occurs
at a tinme when other short sellers of the subject security are
receiving simlar requests, a “short squeeze” can occur, wherein

10




t he Adviser mght be conpelled, at the nost di sadvantageous
time, to replace the borrowed securities previously sold short
W th purchases on the open nmarket, possibly at prices
significantly in excess of the proceeds received earlier.

Hedgi ng. There can be no assurances that a particular hedge is
appropriate, or that certain risk is nmeasured properly.

Further, while the Adviser may enter into hedgi ng transactions
to seek to reduce risk, such transactions may result in poorer
overal | performance and increased (rather than reduced) risk for
the Adviser’s investnment portfolios than if the Adviser did not
engage in any such hedgi ng transacti ons.

Interest Rate Risks. Cenerally, the value of fixed-incone
securities changes inversely with changes in interest rates. As
interest rates rise, the market value of fixed-incone securities
tends to decrease. Conversely, as interest rates fall, the

mar ket val ue of fixed-inconme securities tends to increase. This
risk is greater for long-termsecurities than for short-term
securities.

ITliquidity. Investnments in private transactions generally, have
[imted liquidity which would limt the ability of the Adviser
to sell the underlying securities in the event of adverse

devel opnents affecting the issuer, or on short notice, if at

al | .

Leverage. Wiile the use of borrowed funds can substantially

i nprove the return on invested capital, their use may al so

i ncrease the adverse inpact to which the investnent portfolio of
the client account may be subject. Performance nmay be nore
volatile if a client’s account enpl oys | everage.

C. R sks Associated with Particul ar Types of Securities

The following listed risks may be associated with our purchase
of certain securities:

Equity Securities. The value of equity securities fluctuates in
response to issuer, political, market, and economc

devel opnents. Fluctuations can be dramatic over the short as
well as long term and different parts of the narket and
different types of equity securities can react differently to

t hese devel opnents. For exanple, |arge cap stocks can react
differently fromsmall cap stocks, and "grow h" stocks can react
differently from"val ue" stocks. Issuer, political, or economc
devel opnents can affect a single issuer, issuers within an
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i ndustry or econom c sector or geographic region, or the market
as a whole. Changes in the financial condition of a single

i ssuer can inpact the market as a whole. Terrorismand rel ated
geo-political risks have led, and may in the future lead, to

i ncreased short-term market volatility and may have adverse

| ong-termeffects on world econom es and markets generally.

Fi xed-I ncone and Debt Securities. Investnent in fixed-incone
and debt securities such as bonds, notes and convertible
securities, subject a client’s portfolios to the risk that the
val ue of these securities overall will decline because of rising
interest rates. Simlarly, portfolios that hold such securities
are subject to the risk that the portfolio’ s income will decline
because of falling interest rates. Investnents in these types
of securities will also be subject to the credit risk created
when a debt issuer fails to pay interest and principal in a
tinmely manner, or that negative perceptions of the issuer’s
ability to make such paynents will cause the price of that debt
to decline. Investnents in unrated or |ow grade debt securities
will subject the investnents to the risk that the securities may
fluctuate nore in price, and are less |liquid than higher-rated
securities because issuers of such |lower-rated debt securities
are not as strong financially, and are nore likely to encounter
financial difficulties and be nore vul nerable to adverse changes
in the econony. Investnents in unrated or |ow grade debt
securities, therefore, are subject to greater risk of |oss of
principal and interest than higher-rated debt securities and are
generally nore likely to beconme worthl ess than the securities of
nore financially stable conpanies.

Ri sk Arbitrage and Wrkout Securities. A nerger, other
restructuring, tender, or exchange offer proposed at the tine
the Adviser invests in risk arbitrage securities may not be
conpleted on the terns or within the tinme frane contenpl at ed,

resulting in losses. |[If an anticipated transaction does not in
fact occur, the client account may be required to sell its
investment at a loss. In addition, we invest in business
enterprises involved in work-outs, |iquidations, spin-offs,
reorgani zati ons, bankruptcies and simlar transactions. In any

i nvest nent opportunity involving any such type of business
enterprise, there exists the risk that the transaction in which
such business enterprise is involved either will be
unsuccessful, take considerably nore tinme than anticipated, or
Wil result in a distribution of cash or a new security the

val ue of which will be |less than the purchase price to the
client account of the security or other financial instrument in
respect of which such distribution is received. Because there is
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substantial uncertainty concerning the outcone of transactions
i nvolving financially troubled conpanies in which the client
account may invest, there is a potential risk of loss by the
client account of its entire investnment in such conpanies.

[11iquid Instruments. Certain instrunents may have no readily
avail able market or third-party pricing. Reduced liquidity may
have an adverse inpact on market price and the Adviser’s ability
to sell particular securities when necessary to neet liquidity
needs or in response to a specific econom c event, such as the
deterioration of creditworthiness of an issuer. Reduced
liquidity in the secondary market for certain securities my
also make it nore difficult for the Adviser to obtain market
guot ati ons based on actual trades for the purpose of valuing the
client’s portfolio.

Non-U.S. Securities. W nmay invest in securities of conpanies
dom ciled or operating in one or nore foreign countries,
including in energing markets. Investing in these securities

i nvol ves consi derations and possible risks not typically
involved in investing in securities of conpanies domciled and
operating in the United States, including instability of sone
foreign governnments, the possibility of expropriation
[imtations on the use or renpval of funds or other assets,
changes in governnental adm nistration or econom c or nonetary
policy (in the United States or abroad) or changed circunstances
in deal i ngs between nations. The application of foreign taxes
 aws, including the inposition of wthholding taxes on dividend
or interest paynents, or confiscatory taxation, may al so affect
investnents in non-U S. securities, or the foreign operations of
domestically domi cil ed conpani es. H gher expenses may result
frominvestnent in foreign securities than would frominvest nment
in donestic securities due to the costs that nmust be incurred in
connection with conversions between various currencies, and
foreign brokerage comm ssions may be higher than in the United
States. Trading, settlenment, custodial and other operational

ri sks may be higher than in the United States and foreign
securities markets may possess | ess stringent investor
protection and di scl osure standards, and | ess governnent al
oversight. Investnments in foreign countries could be affected by
other factors not present in the United States, including |ack
of uni form accounting, auditing and financial reporting
standards and potential difficulties in enforcing contractual

obl i gati ons.

In addition, the risks of foreign investnents typically are
greater in | ess devel oped countries, sonetinmes referred to as
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energi ng markets. For exanple, political and econonic
structures in these countries may be | ess established and may
change rapidly. These countries also are nore likely to
experience high levels of inflation, deflation, or currency
deval uati on, which can harmtheir econom es and securities

mar kets and increase volatility. Restrictions on currency
trading that may be inposed by energi ng market countries wll
have an adverse effect on the value of the securities of
conpani es that trade or operate in such countries. In addition,
evaluating credit risk for foreign debt securities involves
greater uncertainty because credit rating agencies throughout
the world have different standards, naking conpari son across
countries difficult. Al of these factors can nmake foreign

i nvestnents, especially those in energing nmarkets, nore volatile
and potentially less liquid than U. S. investnents.

Currency Risks. Investnents that are denom nated in a foreign
currency are subject to the risk that the value of a particul ar
currency will change in relation to the U S. Dollar or to one or
nore ot her currencies. Anmong the factors that nmay affect
currency values are fiscal and nonetary policy, trade bal ances,
the relative level of interest rates, differences in relative
values of simlar assets in different currencies, long-term
opportunities for investnent and capital appreciation and
political devel opnents.

Options and Derivatives. Purchasing put and call options, as
well as writing such options, and establishing other derivative
positions, while often utilized to hedge investnents, are highly
specialized activities and entail greater than ordinary

i nvestnent risks. Options and ot her custom derivative or
synthetic instrunents are subject to the risk of nonperformance
by the counterparty to such instrunment, including risks relating
to the financial soundness and creditworthiness of the
counterparty. In addition, investnents in options and
derivative instrunments entail a high degree of |everage, neaning
the overall contract value (and, accordingly, the potential for
profits or losses in that value) is nuch greater than the nodest
deposit used to buy the position in the option or derivative
contract. Options and derivative securities can also be highly
vol atile. The prices of options or derivative instrunents and
the investnents underlying themmay fluctuate rapidly and over

wi de ranges and may reflect unforeseeable events or changes in
condi ti ons, none of which can be controlled by the client or the
Advi ser. Further, transactions in options or other derivative
instrunents may not be undertaken on recogni zed exchanges, and
w Il expose the client’s account to greater risks than regul ated
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exchange transactions that provide greater liquidity and nore
accurate valuation of securities. In connection with the use of
options or other derivative contracts, there may be an inperfect
correl ati on between the change in market value of a security and
the prices of the options or derivative contract in the client
account. In addition, the Adviser’s investnents in options or
derivative contracts may encounter a lack of a liquid secondary
mar ket and the resulting inability to close an option or other
derivative position prior to its expiration or maturity date.

For a conplete list of risk factors specific to the Investnent
Funds, please refer to the applicable Investnment Fund s offering
docunent ati on.
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Item9 Disciplinary Information

This itemis not applicable.
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Item 10 Other Financial Industry Activities and Affiliations

A. Broker-Deal er Registration Status: Not applicable.
B. Futures Conm ssion, Commobdity Pool Status: Not applicable.

C. Material Relationships or Arrangenents with Industry
Parti ci pants:

Each of the Investnent Funds has and may in the future enter
into agreenents, or “side letters,” with certain prospective or
existing limted partners or sharehol ders whereby such Iimted
partners or sharehol ders may be subject to terns and conditions
that are nore advantageous than those set forth in the offering
menor andum for the I nvestnment Fund. For exanple, such terns and
conditions may provide for special rights to make future
investments in the Investnment Fund or other investnment vehicles;
special redenption rights, relating to frequency or notice; a
wai ver or rebate in fees or redenption penalties to be paid by
the limted partner or sharehol der and/or other terms; rights to
receive reports fromthe partnership on a nore frequent basis or
that include information not provided to other limted partners
or shareholders (including, without limtation, nore detailed
information regarding portfolio positions) and such other rights
as may be negotiated by the Investnent Fund and such limted
partners or shareholders. The nodifications are solely at the
di scretion of the Investnent Fund and may, anong ot her things,
be based on the size of the limted partner’s or sharehol der's

i nvestnent in the Investnent Fund, an agreenent by a limted
partner or shareholder to maintain such investnent in the
partnership or fund for a significant period of tinme, or other
simlar commtnment by a limted partner or shareholder to the

I nvest nent Fund.

D. Material Conflicts of Interest Relating to Ot her Investnent
Advi sers: Not applicable.
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Item 11 Code of Ethics, Participation or Interest in Cient
Transacti ons and Personal Trading

A. Code of Ethics. The Advi ser has adopted a Code of Ethics (the
“Code”) that obligates the Adviser and its related persons to
put the interests of the Adviser’s clients before their own
interests and to act honestly and fairly in all respects in
their dealings with clients. Al of the Adviser’s personnel are
al so required to conply with applicable federal securities |aws.
Cients or prospective clients may obtain a copy of the Code by
contacting Paul J. Paolino, Chief Conpliance Oficer, by emai

at ppaol i no@m nvestors.com or by tel ephone at (212) 759-1745.
See below for further provisions of the Code as they relate to
the preclearing and reporting of securities transactions by

rel ated persons.

The Adviser, in the course of its investnent managenent and
other activities (i.e., board or equity or creditor comittee
service), may cone into possession of confidential or materi al
nonpublic informati on about issuers, including issuers in which
the Adviser or its related persons have invested or seek to

i nvest on behalf of clients. The Adviser is prohibited from

i nproperly disclosing or using such information for its own
benefit or for the benefit of any other person, regardless of
whet her such other person is a client. The Adviser naintains
and enforces witten policies and procedures that prohibit the
comuni cation of such information to persons who do not have a
legitimate need to know such information and to assure that the
Adviser is neeting its obligations to clients and remains in
conpliance with applicable law. 1In certain circunstances, the
Advi ser may possess certain confidential or material, nonpublic
information that, if disclosed, mght be naterial to a decision
to buy, sell or hold a security, but the Adviser wll be

prohi bited from communi cati ng such information to the client or
usi ng such information for the client’s benefit. In such

ci rcunstances, the Adviser will have no responsibility or
l[iability to the client for not disclosing such information to
the client (or the fact that the Advi ser possesses such

i nformation), or not using such information for the client’s
benefit, as a result of follow ng the Adviser’s policies and
procedures designed to provide reasonabl e assurances that it is
conplying with applicable | aw.
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The Managi ng Menber or enpl oyees of the Adviser may serve as a
director (or simlar position) on the board of conpanies. The
Advi ser’s client accounts may invest in the securities of such
conpani es.

B. Client Transactions in Securities in which the Adviser has a
Material Financial Interest. This itemis not applicable.

C. Investing in Securities owned by Clients. The Adviser or its
enpl oyees are permtted to invest or transact in the sane
securities (or related securities, e.g., warrants, options or
futures) that the Adviser invests in for clients. Such
practices present a conflict where, because of the information
an Advi ser has, the Adviser or its enployees are in a position
to trade in a manner that could adversely affect clients (i.e.,
pl ace their own trades before or after client trades are
executed in order to benefit fromany price novenents due to the
clients’ trades). |In addition to affecting the Adviser’s or its
enpl oyees’ objectivity, these practices by the Advi ser enpl oyees
may al so harmclients by adversely affecting the price at which
the clients’ trades are executed. The Adviser has adopted the
followi ng procedures in an effort to mnimze such conflicts:
The Adviser requires its enployees to preclear all transactions
in their personal accounts with the Chief Conpliance Oficer,
who may deny perm ssion to execute the transaction if such
transaction will have any adverse econom c inpact on one of its
clients. The Adviser’'s Code also prohibits the Adviser or its
enpl oyees from executing personal securities transactions of any
kind in any securities on a restricted securities |ist

mai nt ai ned by the Chief Conpliance Oficer. In addition, all of
the Adviser’s enployees are required to provide brokerage
confirmati ons of each transaction in which they engage and
nont hl y brokerage statements which Iist such transactions and
current hol dings.

To the extent that the Adviser or a related person or any of
their enpl oyees own securities that the Adviser or its related
person al so has purchased for clients, such clients’ proxies
will be voted according to predeterm ned guidelines rather than
subject to the Adviser’s (or its related person’s) discretion.
Pl ease refer to Item 17 for further information regarding the
Advi ser’s proxy voting policy and procedures.

D. Conflicts of Interest Created by Contenporaneous Tradi ng.

The Adviser, or a related person, fromtime to time buys or
sells securities for client accounts at, or about, the sanme tine
that the Adviser or related person buys or sells the sane
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securities for its own account, in accordance with the
procedures descri bed above in order to mnimze the conflicts
stenm ng from situati ons where the contenporaneous trading
results in an economc benefit for the Adviser or its related
person to the detrinent of the client.
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Item 12 Brokerage Practices

A. Factors Considered in Selecting or Reconmendi ng Broker -
Deal ers for Cient Transactions

The Advi ser considers a nunmber of factors in selecting a broker-
deal er to execute transactions (or series of transactions) and
determ ni ng the reasonabl eness of the broker-dealers
conmpensation. Such factors include net price, financial
strength, stability and reputation, efficiency of execution and
error resolution and offering to the Adviser on-line access to
conputerized data regarding client accounts. In selecting a

br oker-deal er to execute transactions (or a series of
transactions) and determ ning the reasonabl eness of the broker-
deal er’ s conpensation, the Adviser need not solicit conpetitive
bi ds and does not have an obligation to seek the | owest
avai l abl e commi ssion cost. It is not the Adviser's practice to
negoti ate "execution only" comm ssion rates, thus the |Investnent
Funds and Managed Account may be deenmed to be paying for
research, brokerage, or other services provided by a broker-
deal er which are included in the comm ssion rate.

1. Research and Ot her Soft Dollar Benefits. The Adviser
receives research or other products or services other than
execution from broker-dealers in connection with client
securities transactions. This is known as a “soft dollar”

rel ationship. The Adviser will limt the use of “soft dollars”
to obtain research and brokerage services to services that
constitute research and brokerage within the meani ng of Section
28(e) of the Securities Exchange Act of 1934 (“Section 28(e)”).
Research services within Section 28(e) may include, but are not
limted to, research reports (including market research);
certain financial newsletters and trade journals; software
provi di ng anal ysis of securities portfolios; corporate
governance research and rating services; attendance at certain
sem nars and conferences; discussions with research anal ysts;
neetings with corporate executives; consultants’ advice on
portfolio strategy; data services (including services providing
mar ket data, conpany financial data and econonmi c data); advice
from broker-deal ers on order execution; and certain proxy
services. Brokerage services within Section 28(e) may incl ude,
but are not limted to, services related to the execution,
clearing and settlenent of securities transactions and functions
incidental thereto (i.e., connectivity services between an

advi ser and a broker-deal er and other relevant parties such as
custodi ans); trading software operated by a broker-dealer to
route orders; software that provides trade analytics and trading
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strategies; software used to transmt orders; clearance and
settlement in connection with a trade; electronic comruni cation
of allocation instructions; routing settlenent instructions;
post trade matching of trade information; and services required
by the SEC or a self regulatory organi zati on such as conpari son
services, electronic confirns or trade affirmations.

When the Adviser uses client comm ssions to obtain Section 28(e)
el igi bl e research and brokerage products and services, the

Advi ser’s Chief Conpliance Oficer and portfolio manager neets
periodically to review and evaluate its soft dollar practices
and to determne in good faith whether, with respect to any
research or other products or services received froma broker-
deal er, the conm ssions used to obtain those products and
services were reasonable in relation to the value of the

br okerage, research or other products or services provided by
the broker-dealer. This determnation will be viewed in terns of
either the specific transaction or the Adviser’s overal
responsibilities to the accounts or portfolios over which the
Advi ser exercises investnent discretion.

The use of client comm ssions (or markups or markdowns) to
obtai n research and brokerage products and services raises
conflicts of interest. For exanple, the Adviser will not have
to pay for the products and services itself. This creates an
incentive for the Adviser to select or reconend a broker-deal er
based on its interest in receiving those products and services.

The Adviser may cause clients to pay conm ssions (or markups or
mar kdowns) hi gher than those charged by ot her broker-dealers in
return for soft dollar benefits (known as paying-up), resulting
in higher transaction costs for clients.

Research and brokerage services obtai ned by the use of

comm ssions arising froma client's portfolio transactions nmay
be used by the Adviser in its other investnent activities,

i ncluding, for the benefit of other client accounts. The

Advi ser does not seek to allocate soft dollar benefits to client
accounts proportionately to the soft dollar credits the accounts
gener at e.

During the Adviser’s |last fiscal year, as a result of client

br oker age conmi ssions (or markups or markdowns), the Adviser
acquired research services which include research reports and
updates, attendance at certain sem nars and conferences,
neetings with corporate executives, data services (including
services providing market data, conpany financial data and
econom ¢ dat a)and advice from broker-deal ers on order execution
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During the Adviser’s |last fiscal year, as a result of client

br okerage conmi ssions (or markups or markdowns), the Adviser

al so acquired custodial, as well as brokerage services which

i ncl ude services related to the execution, clearing and
settlement of securities transactions and functions incidental
thereto (i.e., connectivity services between an adviser and a
br oker-deal er and other rel evant parties such as custodi ans);
tradi ng software operated by a broker-dealer to route orders;
software that provides trade analytics and tradi ng strategies;
software used to transmt orders; clearance and settlenment in
connection with a trade; electronic conmunication of allocation
instructions; routing settlenent instructions; post trade

mat ching of trade information; and services required by the SEC
or a self regulatory organi zation such as conpari son services,
el ectronic confirnms or trade affirmations.

In determ ning whether to direct client brokerage transactions
to particul ar broker-dealers, the Adviser’s Chief Conpliance

O ficer and portfolio nmanager neets periodically to review and
eval uate the soft dollar practices of the Adviser and to
determne in good faith whether, with respect to any research or
ot her products or services received froma broker-dealer, the
comm ssions used to obtain those products and services were
reasonable in relation to the value of the brokerage, research
or other products or services provided by the broker-dealer.

2. Brokerage for dient Referrals. Not applicable.
3. Directed Brokerage. Not applicable.
B. Order Aggregation.

The Advi ser often purchases or sells the same security for nore
than one of its Investnment Fund or Managed Account clients at or
near the same tine and using the sane executing broker. It is
the Adviser's practice, where possible, to aggregate client
orders for the purchase or sale of the same security submtted
at or near the sanme tine for execution using the sane executing
broker. The Adviser will also aggregate in the sane
transaction, the sanme securities for accounts where the Adviser
has brokerage discretion. Such aggregation may enabl e the

Advi ser to obtain for clients a nore favorable price or a better
comm ssion rate based upon the volume of a particul ar

transaction. |n cases where trading or investnent restrictions
are placed on a client's account, the Adviser may be precl uded
fromaggregating that client's transaction with others. In such

a case, the client may pay a hi gher comm ssion rate and/or
receive |l ess favorable prices than clients who are able to
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participate in an aggregated order. \When an aggregated order is
completely filled, the Adviser allocates the securities
purchased or proceeds of sale pro rata anong the participating

accounts, based on the relative capital, investnent strategy and

avai | abl e cash of each participating account. Adjustnents or
changes may be made under certain circunstances, such as to
rebal ance or match position weightings between and anong
accounts, including to prepare for capital additions or
redenptions to one or nore pool ed investnent vehicles, or to
avoid odd lots or excessively small allocations. |If the order
at a particular broker is filled at several different prices,
through multiple trades, generally all such participating
accounts will receive the average price and pay the average
comm ssion, subject to odd lots, rounding, and nmarket practice.
If an aggregated order is only partially filled, the Adviser's
procedures provide that the securities or proceeds are to be
all ocated in a manner deened fair and equitable to clients.
Dependi ng on the investnent strategy pursued and the type of
security, this may result in a pro rata allocation to al
participating clients.

The Adviser or its related persons may al so participate in an
aggr egat ed order
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ltem 13 Revi ew of Accounts

A.  Frequency and Nature of Review of Cient Accounts or
Fi nanci al Pl ans

Each of the Investnent Funds and the Managed Account are
continually reviewed by Sal vatore Mioi o, the portfolio nanager
of each client account and the Managi ng Menber of the Adviser,
to determ ne whether securities positions should be maintained
or adjusted in view of current market conditions. Matters
revi ewed include the fundanental s and val uation of specific
securities held, adherence to investnent objectives and the
performance of each client account.

B. Factors Pronpting Review of Cient Accounts Other than a
Peri odic Review - Not applicable

C. Content and Frequency of Account Reports to Cients

A client’s investors receive reports fromthe client pursuant to

the terns of each client’s offering nenoranda or as ot herw se
described in the offering docunent of the client. Each client
that is a separate account will receive the reporting set forth
in the managenent agreenment entered into with that client.

Tax estimate reports for each individual investor are sent in
Novenber of each year and annually, investors are sent audited
financial statenents of their respective |Investnment Fund.
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Item 14 Cient Referrals and G her Conpensation

A.  Econom c Benefits for Providing Services to Clients

The Advi ser receives certain research or other products or
services from broker-deal ers through “soft-dollar” arrangenents.
These “soft-dollar” arrangenents create an incentive for the
Advi ser to sel ect broker-deal ers based on the Adviser’s interest
in receiving the research or other products or services and may
result in the selection of a broker-dealer on the basis of
considerations that are not limted to the | owest conm ssion
rates and may result in higher transaction costs than woul d

ot herwi se be obtainable by the Adviser on behalf of its clients.
Pl ease see Item 12 for further information on the Adviser’s
“soft-dollar” practices.

B. Conpensation to Non-Supervised Persons for Client Referrals

The Advi ser nmakes cash paynments to third-party solicitors for
client referrals, provided that, to the extent required, each
such solicitor has entered into a witten agreenment with the
Advi ser pursuant to which the solicitor will provide each
prospective client with a copy of the Adviser’s Form ADV Part 2,
and a di sclosure docunent setting forth the terns of the
solicitation arrangenment, including the nature of the
relationship between the solicitor and Adviser and any fees to
be paid to the solicitor. \Wuere applicable, cash paynents for
client solicitations will be structured to comply fully with the
requi rements of Rule 206(4)-3 under the Advisers Act and rel ated
SEC staff interpretations, to the extent applicable.
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Item 15 Cust ody

This itemis not applicable.
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ltem 16 I nvestnent Discretion

The Advi ser provides investnent advisory services on a
di scretionary basis to clients. Please see Item4 for a
description of any limtations clients may place on the
Advi ser’s discretionary authority.

Prior to assuming full discretion in managing a client’s assets,
the Adviser enters into an investnent nanagenent agreenent or

ot her agreenent that sets forth the scope of the Adviser’s

di scretion.

Unl ess ot herwi se instructed or directed by a discretionary
client, the Adviser has the authority to determine (i) the
securities to be purchased and sold for the client account
(subject to restrictions on its activities set forth in the
applicabl e i nvest nent nmanagenent agreenent and any witten

i nvestnment guidelines) and (ii) the amobunt of securities to be
purchased or sold for the client account. Because of the
differences in client investnent objectives and strategies, risk
tol erances, tax status and other criteria, there may be

di fferences anong clients in invested positions and securities
hel d. The Adviser may consider the follow ng factors, anong
others, in allocating securities anong clients: (i) client

i nvest nent objectives and strategies; (ii) client risk profiles;
(ii1) tax status and restrictions placed on a client's portfolio
by the client or by applicable law, (iv) size of the client
account; (v) nature and liquidity of the security to be

all ocated; (vi) size of available position; (vii) current market
conditions; and (viii) account liquidity, account requirenents
for liquidity and timng of cash flows. Although it is the
Adviser’s policy to allocate investnent opportunities to
eligible client accounts on a pro rata basis (based on the val ue
of the assets of each participating account relative to val ue of
the assets of all participating accounts), these factors may

| ead the Adviser to allocate securities to client accounts in
varyi ng anounts. Even client accounts that are typically
managed on a pari passu basis may fromtine to tine receive
differing allocations of securities based on total assets of
each account eligible to invest in the particul ar investnent
type (e.g., equities) divided by the total assets of al

accounts eligible to invest in the particular investnent.

Al l ocations will be nade anong client accounts eligible to
participate in initial public offerings (IPGCs) and secondary
offerings on a pro rata basis, except when the Adviser
determines in its discretion that a pro rata allocation is not
appropriate, which may include a client’s investnent guidelines
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explicitly prohibiting participation in |POCs or secondary
offerings and a client’s status as a “restricted person” under
appl i cabl e regul ati ons.

Securities acquired by the Adviser for its clients through a
l[imted offering will be allocated pursuant to the procedures
set forth in the Adviser’s allocation policy. The policy
provides that the Adviser will determ ne the proposed all ocation
of limted offering securities after considering the factors
descri bed above with respect to general allocations of
securities and determ ning those client accounts eligible to
hol d such securities. Eligibility will be based on the | ega
status of the clients and the client’s investnent objectives and
strategies.

The Adviser may effect cross transactions between discretionary
client accounts, except as otherw se noted below. Cross
transacti ons enable the Adviser to effect a trade between two
clients for the sane security at a set price, thereby possibly
avoi di ng an unfavorabl e price novenent that may be created

t hrough entrance into the market and savi ng conm ssion costs for
bot h accounts. Cross transactions include rebal ancing
transactions that are undertaken so that, after wi thdrawals or
contributions have occurred, the portfolio conpositions of
simlarly managed accounts remain substantially simlar. The
Advi ser may have a potentially conflicting division of |loyalties
and responsibilities regarding both parties to cross
transactions. |In addition, cross transactions are not permtted
for benefit plan or other simlar accounts that are subject to
ERI SA.

If it appears that a trade error has occurred, the Adviser wll
review the relevant facts and circunstances to determ ne an
appropriate course of action. To the extent that trade errors
and breaches of investnent guidelines and restrictions occur,
the Adviser's error correction procedure is to ensure that
clients are treated fairly and, following error correction, are
in the sane position they would have been if the error had not
occurred. The Adviser has discretion to resolve a particular
error in any appropriate manner that is consistent with the
above stated policy. |In the event that a client account incurs
a trade error as a result of the Adviser’s gross negligence,
willful msconduct, or fraud, trade errors will be corrected by
t he Adviser as soon as practicable, in a manner such that the
client incurs no loss. Trade errors that result other than by
breach of the standard of care above are borne by the client
account .
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Item 17 Voting Client Securities

A. Policies and Procedures Relating to Voting Client Securities

The Adviser has the right to exercise any and all voting rights
pertaining to the securities held by any of the |Investnment Funds
and Managed Accounts that it manages. |In voting proxies, the
Advi ser generally votes in favor of routine corporate
housekeepi ng proposal s, including the election of directors
(where no corporate governance issues are inplicated) and the
sel ection of auditors. The Adviser will vote against proposals
that nake it nore difficult to replace nenbers of a board of
directors. For all other proposals, the Adviser will determ ne
whet her a proposal is in the best interests of its clients and
may take into account the follow ng factors, anong ot hers:

(i) whether the proposal was recommended by managenent and the
Advi ser’ s opinion of managenent, (ii) whether the proposal acts
to entrench existing managenent, (i.e., instituting or renoving
a poison pill, classified board of directors and/ or other anti-
t akeover neasure)and (iii) whether the proposal fairly
conpensat es managenent for past and future performance. It is
the policy of the Adviser to vote all proxies in the best
interests of each Fund and Managed Account client, which may
result in different voting results for proxies for the sane
issuer. In addition, the Adviser may determ ne to abstain from
voting a proxy if he believes that such action is in the best
interests of a particular Fund or client.

If the Adviser deens that the issue being voted upon is not
material to its clients, the Adviser will not be obligated to
vote on such matter.

The Adviser’s clients are not permtted to direct their votes in
a particular solicitation

If a material conflict of interest regarding proxy voting
between the Adviser and a client exists, the Adviser wll
determ ne whether voting in accordance with the guidelines set
forth inits proxy voting policies and procedures is in the best
interest of the client or take sonme other appropriate action.

The Firmwill maintain files relating to its proxy voting
procedures. Records will be maintained and preserved in an
easily accessible place at the Adviser’s main office for 5 years
fromthe end of the fiscal year during which the |last entry was
made on a record. Records of the following will be included in

30




the files.

Cients may obtain a copy of the Adviser’s proxy voting

gui del i nes and i nformati on about how the Adviser voted a
client’s proxy by contacting Paul J. Paolino, the Adviser’s

Chi ef Conpliance Oficer, by e-mail at ppaolino@m nvestors.com
or by tel ephone at (212) 759-1745.

B. No Authority to Vote Cient Securities and Cient Receipt of
Pr oxi es

The Adviser has full authority to vote all proxies.
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ltem 18 Financial Information

This itemis not applicable.
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Item 19 Requirenments for State-Registered Advisers

This itemis not applicable.
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Appendi x I[tem2 Materia

Changes

This itemis not applicable.
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