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Item 1 Cover Page

A. Name: Value Holdings, L.P.
Business address: 366 Broadway, Ste. 5C, New York, NY 10013
Contact information: Phone: 917 836-9480
Website address: None
Date of the brochure: February 12, 2012 Value Holdings

Value Holdings, L.P., is a New York limited partnership. The general partner of Value Holdings, L.P.,
is VH, LLC. VH, LLC, is a New York, sole-member limited liability company. The managing member
of VH, LLC, is Timothy Curro. Mr. Curro’s email address is tcurro@vhlp.net.

Importance of general partner. The success of the partnership depends to a great extent on the ability
and experience of the general partner, VH, LLC, and specifically its managing member, Timothy
Curro. No assurance can be given that the general partner will generate any net capital appreciation.

B. This brochure provides information about the qualifications and business practices of Value
Holdings, L.P. If you have any questions about the contents of this brochure, please contact us at
917 836-9480 and/or tcurro@vhlp.net. The information in this brochure has not been approved
or verified by the United States Securities and Exchange Commission or by any state securities
authority.

Additional information about Value Holdings, L.P. also is available on the SEC’s website at
www.adviserinfo.sec.gov.

C. If, in the course of its business operations, disclosures, or communications, Value Holdings, L.P.,
refers to itself as a “registered investment adviser” or describes itself as being “registered,” such
references or descriptions do not imply a certain level of skill or training.


mailto:tcurro@vhlp.net
http://www.adviserinfo.sec.gov/

Item 2 Material Changes
Not applicable
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Item 4 Advisory Business
A. Description of Value Holdings, L.P.

Value Holdings, L.P. is a New York limited partnership. It received its Certificate of Limited
Partnership on August 22, 1995. VH, LLC, is the general partner of the partnership. It was formed on
September 26, 2002, and is a sole-member limited liability company. The managing member of VH,
LLC, is Timothy Curro. Mr. Curro has had over 25 years of experience in the securities industry. Mr.
Curro also has been the managing member of the managing general partner of Springbank Value
Partners, L.P., a New York limited partnership, organized in January, 2001, that is currently preparing
to seek either state or SEC registration.

The partnership’s primary investment objective is to achieve capital preservation by investing and
trading in securities. Consistent with that conservative objective, the partnership seeks long-term
capital appreciation. There can be no assurance that capital preservation or appreciation will be
achieved.

VH, LLC, has full, complete and exclusive management control of the partnership. Without limitation,
VH, LLC, in its sole discretion has the power to buy and sell securities, to conduct a margin account,
to employ persons to assist in the operation of the partnership, including brokers, accountants and
attorneys, and to incur all expenses on behalf of the partnership as deemed necessary or desirable.

Mr. Curro is permitted to conduct, participate in, and/or receive compensation in respect of other
endeavors including endeavors involving securities. However, the partnership prohibits personal
securities trades, including options, futures, and warrants, by all personnel, including Mr. Curro.

Mr. Curro’s more than 25 years of experience in the securities industry include approximately 17 years
as the managing member of the general partner of the partnership and approximately 11 years as the
managing member of the managing general partner of Springbank. Mr. Curro divides his time devoted
to these two endeavors approximately equally.

Mr. Curro was a general partner with Omega Advisors, Inc. from March, 1993, through March, 1994,
At Omega, he focused on investments in special situations and energy. From May, 1985, through
February, 1993, Mr. Curro was a vice president in the equity research departments of Lehman
Brothers, Credit Suisse First Boston, and UBS Securities, Inc. At Lehman Brothers, Mr. Curro focused
on special situations and energy securities. At First Boston and UBS, Mr. Curro focused on energy
securities. He was named to Institutional Investor’s “All America” research team in 1991 and 1992.
Mr. Curro returned to UBS Securities from April ,1994, through May, 1995, focusing on special
situations, prior to organizing the partnership.

In 1996 and 1997, simultaneous with operating the partnership, Mr. Curro was employed as a vice
president at Oppenheimer Capital Corp. and as an expert witness for Ballard Spahr, LLP. At
Oppenheimer, Mr. Curro was a portfolio manager investing in small capitalization domestic equities.
Mr. Curro’s expert witness work for Ballard Spahr involved the provision of research and analysis in
the defense of a domestic oil and gas exploration company.

Mr. Curro is a Phi Beta Kappa graduate of the University of California, Davis, where he graduated
summa cum laude in economics and magna cum laude in English in September, 1983. He earned a
Master of Business Administration in December, 1984, from the University of California, Berkeley,
where he wrote “Analysis of Petroleum Company Equity Value.”

B. Service Offered by the Partnership
The partnership’s investment objective is to achieve capital preservation of assets by investing and
trading in securities. Consistent with that conservative objective, the partnership seeks significant long-

term appreciation. The partnership invests primarily in securities trading at a discount to their “intrinsic
value” as determined by the general partner, and that generate significant free cash flow, as defined by
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the general partner. These securities include, and are limited to, marketable securities of financially
solvent companies, including small to medium size companies that may thinly trade. The partnership
also, to a limited degree, engages in arbitrage transactions and sells short securities determined by the
general partner to be overvalued. In general, the partnership uses such techniques both to (i) capture
the potential for growth and/or current income as suggested by the general partner’s research and (ii)
hedge the partnership’s investments to facilitate the exploitation of investment opportunities with an
acceptable degree of risk. The partnership does not invest in “hot issues”. The partnership may utilize
put and call options (exchange listed and unlisted) in a manner intended to reduce partnership risk.

The partnership may purchase securities on margin or otherwise employ leverage in its investment
activities. The partnership may sell securities not owned by it (“short sales”); however, “short selling”
does not account for a significant portion of the partnership’s investment activities.

The partnership’s investment exposure may vary from a highly liquid status to a fully invested status
depending on market conditions and investment selections. The partnership, at times, uses hedging
techniques to attain its investment objective. Current income is not an investment objective.

The partnership invests primarily in companies that meet many or all of the following criteria: (1)
Significant free cash flow (cash flow after dividends and minimum capital spending required to sustain
plant and equipment) as percentage of revenue, which leads to sustainable growth; (2) Increasing free
cash flow and earnings; (3) Low-debt balance sheets (based on fixed-charge coverage and the ratio of
debt-to-total capital), which can lead to free cash flow accretion through business expansion,
acquisitions, or other accretive actions; (4) Shareholder managements; (5) Significant market share; (6)
Attractive valuation based on earnings, cash flow and EBITDA (earnings before net interest expense,
taxes and depreciation & amortization); (7) Presence of a catalyst, such as an unappreciated
demographic or industry trend, a change in key personnel, regulatory change, or entry into a
complementary business; and (8) Market values on initial investment in the range of $200 million to $2
billion.

The Partnership’s stock selection process initially focuses on finding businesses that exhibit sound
fundamentals, namely, consistent growth in revenue and earnings over a period of years while
maintaining a strong balance sheet. The businesses must be managed by executives who have a record
of acting as a fiduciary for shareholders. After these businesses are found, their financial statements are
rigorously analyzed and detailed models projecting future results are constructed. Each company’s
model becomes part of a large database to enable rigorous comparisons among approximately one
hundred companies. Each company receives a score based on its relative rankings in three categories:
valuation, business fundamentals and growth. The following table lists these criteria, which are subject
to change. Weightings are given to each criterion in determining a company’s score. If an investment
prospect scores within the top quartile, additional analysis is conducted, typically participation in
meetings and conference calls with management and additional competitive analysis.

Figure 1 Investment Criteria for Value Holdings, L.P.

Valuation Business Fundamentals Growth

« Forecast price based on historical < Financial leverage = Sustainable growth rate
EBITDA multiples e Cash flow return on assets » Estimated cash flow per

= Forecast price based on historical = Net margin share
free cash flow multiples < Free cash flow as a percentage

e EBITDA multiple of revenue

» Free cash flow multiple « Change in cash flow return on

» Leveraged acquisition value assets

< Change in net margin



Although the partnership makes the majority of its investments in long positions of domestic common
stocks meeting many of the above criteria, the general partner has discretion to invest in companies
that do not meet any of these criteria, as well as to make short sales of securities. The partnership may
also invest in other publicly traded business interests, including put and call options (exchange listed
and unlisted), warrants, debt instruments and money market instruments and in all rights and options
relating thereto and, for hedging purposes, may enter into transactions in futures contracts on financial
instruments and options on stocks and stock indices.

The partnership may sell securities not owned by it; however, “short selling” is not expected to account
for a significant portion of the partnership’s investment activities. Prospective limited partners should
be aware that the potential risks inherent in short selling securities are greater than virtually any other
type of securities trading or investing. An investor can lose more than the capital invested. However,
the liability of the limited partner in the partnership is limited to his/her capital invested in the
partnership.

The general partner’s approach to investing is based on fundamental analysis: company-specific or
industry-specific (“bottom up”) considerations rather than technical analysis or market judgments.
Such an approach generally is not dependent upon the direction, valuation parameters or expectation of
broader stock market averages. However, the partnership’s systematic risk, or, beta (the historical
percentage change in a portfolio given a change in the broader market) is likely to range between 0.5
and 1.0.

Investing in securities using company-specific considerations requires in-depth analysis. The general
partner works to: (a) understand as fully as possible the fundamental characteristics of the companies
whose securities in which he is investing, primarily utilizing reports filed by companies with the
Securities and Exchange Commission, reports written by securities analysts, and meetings or
conference calls with management, suppliers or customers; (b) evaluate the potential returns of
investing in the securities under review; and (c) assess any offsetting risks and how such risks may be
mitigated. The potential risks and returns of investment positions are continually monitored in light of
any fundamental changes in the underlying companies.

While capital appreciation is an objective of the partnership, the general partner strongly believes in
the importance of capital preservation. Capital will be allocated to investments only as specific ideas
are generated. If there are an insufficient number of ideas, then capital will be held in reserve as cash or
by investing in U.S. Treasury securities of a short-term maturity.

The partnership my also buy and sell commaodity interests; however, such activity is not expected to
account for a significant portion of the partnership’s investment activities. The partnership will not
enter into commodity futures and commodity options contracts for which the aggregate initial margin
and premiums exceed 10% of the fair market value of the partnership’s assets, after taking into account
unrealized profits and unrealized losses on any such contracts it has entered into.

The partnership may purchase securities on margin or otherwise employ leverage in its investment
activities. The partnership’s investment exposure varies from a highly liquid status to a fully invested
status depending on market conditions and investment selections. The partnership, at times, uses
hedging techniques to attain its investment objective. Current income is not an investment objective
and any current income derived from the portfolio will be incidental.

The partnership may at times concentrate as much as 40% of the partnership’s total assets in a single
industry, but may not invest more than 20% of the partnership’s assets in any single issuer, except as
otherwise prohibited by applicable law. To the extent that the partnership’s assets are invested in a
smaller number of issues, there may be a greater risk in an investment in the partnership than in a
diversified investment portfolio.

a. Short Selling. The partnership’s primary focus is to invest in long positions. However, the general
partner will also focus on shorting equity securities of companies that are fundamentally weak or

5



deteriorating due to a number of factors including, but not limited to: loss of key customer(s) or
supplier(s), pricing or margin pressure, excessive operating and/or financial leverage, improper
management, product or process obsolescence, regulatory change, loss of protective barriers to
entry (such as patents or copyrights), and inability to exit capital-losing businesses.

The partnership may also make short sales as a hedging device. For example, short sales may be
made to offset a potential decline in a long position or a group of long positions or to protect
against market fluctuations in the securities to be received upon the consummation of an exchange
offer or merger.

A short sale allows an investor to profit from a decline in the value of a security. To sell short, a
security is borrowed and then sold. At a later point in time an equivalent amount of the security is
purchased and used to replace the loan and thus the position is closed. Excluding the effect of
transaction costs, a profit results if the purchase price is lower than the sale price; a loss is
generated if the sale price is lower than the subsequent purchase price.

The proceeds of a short sale must be left with the broker from whom the securities are borrowed.
In addition, the short seller must also deposit with the broker an amount of cash or U.S.
Government or other securities sufficient under current margin regulations to collateralize its
obligation to replace the borrowed securities which have been sold. As a general rule, margin
regulations require that short positions be backed by collateral valued initially at not less than 50%
of the market value in cash or cash equivalents of the securities sold short. This percentage is
subject to change by the Federal Reserve Board at any time. In the event the value of the collateral
falls below the required percentage, the short seller must either post additional collateral or
liquidate its short position. During the period in which the securities are borrowed, the lender
typically retains the right to receive dividends and interest accruing to the securities. The lender
generally pays the partnership a fee (based upon prevailing interest rates) for the use of the
Partnership’s cash if the short position exceeds a certain minimum dollar amount which is set by
the lender in its sole discretion.

A short sale involves the risk of a theoretically unlimited increase in the market price of the
security. Furthermore, if the partnership has sold short the securities offered in an exchange offer
or merger and has purchased securities of the target company, the partnership is exposed to the
risk that, if the transaction is not consummated, it may suffer losses with respect to both its long
and short positions.

Stock Options and Stock Index Options. From time to time, the partnership may purchase or sell
(write) put and call options on stocks and stock index options. A call option is a short-term
contract (usually having a duration of nine months or less) pursuant to which the purchaser of the
call option, in return for a premium paid, has the right to buy the security underlying the option
from the writer of the call option at a specified exercise price at any time during the term of the
option. A put option is a similar contract with gives the purchaser of the put option, in return for a
premium, the right to sell the underlying security to the writer of the put option at a specified price
during the term of the option.

Purchases of call options may be made as a pure investment when the price of the underlying
securities is expected to rise, or as a hedge against a short position. Purchases of put options may
be made as a pure investment when the price of the underlying securities is expected to decline, or
as a hedge against a long position. Options on stock indices are similar to options on stock except
that, rather than the right to take or make delivery of a stock at a specified price, an option on a
stock index gives the holder the right to receive, upon exercise of the option, an amount of cash if
the closing level of the stock index upon which the option is based is greater than, in the case of a
call, or less than, in the case of a put, the exercise price of the option. The practice of investing in
put and call options may maximize the adverse impact of any economic decline to which the
partnership’s investment portfolio may be subject.



c. Portfolio Turnover. The Partnership has no definite policy with respect to portfolio turnover;
however, the general partner expects that the partnership’s portfolio turnover rate will not exceed
100%, i.e., that the value of the securities purchased or sold during the year (whichever is less)
will not exceed the average value of the partnership’s portfolio securities for the year.

d. Leverage. A partnership objective is to maintain a modest cash or cash-equivalent balance in order
to maintain flexibility and a conservative investment profile. However, instances may arise where
the Partnership may borrow money from financial intermediaries at prevailing rates of interest and
invest such funds in additional securities. For example, during a transitional period when the
partnership is investing in one or more securities and attempting to liquidate one more other
securities, borrowing may be required. Also, short sales involve trading on margin.

C. Lack of Limited Partner Influence
The partnership is an investment pool and, as such, does not tailor its investment strategy to the
individual needs of limited partners. Limited partners may not impose restrictions on investing in
certain securities or types of securities.

D. Non Participation in Wrap Fee Programs
The partnership does not participate in wrap fee programs as part of its provision of portfolio
management services.

E. Full Discretion of Client Assets
The partnership manages 100% of limited partnership assets on a discretionary basis; as of January 31,
2012, the partnership managed $110,287,391.45 of such assets for 70 limited partners. This amount is
based on securities prices provided by the partnership’s prime broker, Morgan Stanley, in effect at the
close of U.S. securities markets on January 31, 2012. This amount is consistent with “assets under
management” required for Item 5.F in Part 1A.

Item 5 Fees and Compensation

A. Compensation for Services
Separate capital accounts are maintained for each partner. In addition to increases or decreases in such
accounts by reason of additional contributions and/or withdrawals, capital accounts are increased or
decreased by reason of the allocation of “net income” or “net loss” of the partnership.

The “net income” or “net loss” of the partnership as of the end of each accounting period are allocated
to each partner in accordance with his/her respective interest in the partnership as of the beginning of
such accounting period. “Net income” and “net loss” of the partnership are determined on the accrual
basis of accounting in accordance with generally accepted accounting principles consistently applied
and are deemed to include net unrealized profits or losses on securities positions as of the end of each
accounting period.

If in any fiscal year a limited partner has been allocated “net income,” an amount equal to 15% of the
“net income” is, as of the end of such year, deducted from the capital account of such limited partner,
and the total amount so deducted from the capital accounts of all limited partners is allocated to the
general partner (the “special allocation”). For example, if a limited partner’s “net income” is 16% of
his/her total capital in a fiscal year, the general partner shall be allocated 15% of the 16% as the special
allocation. No special allocation is made in the event the partnership does not earn “net income.” In the
event that a limited partner retires or is required to retire from the partnership (as discussed in the
following section) at any time other than at the end of a fiscal year, such allocation is made at the time
of his/her retirement as though it were being made at the end of a fiscal year. The general partner does
not have the authority to add any amounts so deducted to the capital accounts of any limited partner.

Inasmuch as “net income” includes unrealized appreciation of securities, the general partner’s special
allocation is credited to his/her capital account in respect to a fiscal year notwithstanding that such
appreciated securities when actually disposed of in a subsequent fiscal year may result in a lesser gain
or even a loss. No redistribution from the general partner’s accounts to the limited partners’ accounts
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may be made by reason of any subsequent depreciation in security values. Further, should the
partnership experience a loss for the accounting period, such loss is subtracted from the profit in the
following accounting period(s) or added to subsequent losses in calculating future profits.

For federal income tax purposes, all items of gain, loss, deduction or credit are allocated so as to
equitably reflect allocations of net profit and net loss made under the partnership agreement, provided
that such allocations take account of each partner’s varying interest for any fiscal year and withdrawals
made under the partnership agreement.

Performance-based compensation may create an incentive for the general partner to make investments
or trade securities that may carry a higher degree of risk to the limited partner.

Value Holdings Management Co., LLC, a New York, sole-member LLC whose managing member is
Timothy Curro, receives an asset management fee each fiscal quarter equal to ¥ of 1 percent (1% on
an annualized basis) of the asset value of the capital account of each limited partner. Value Holdings
Management Co., LLC, at its sole discretion, may reduce the asset management fee for one or more
limited partners. The only exception to the assessment of a management fee pertains to the managing
member’s Keogh account, as such assessment could be interpreted by the Internal Revenue Service as
an early distribution from a retirement account.

Timing of Management Fee Deductions

Value Holdings Management Co., LLC, a New York, sole-member LLC whose managing member is
Timothy Curro, receives an asset management fee each fiscal quarter equal to ¥ of 1 percent (1% on
an annualized basis) of the asset value of the capital account of each limited partner. This asset
management fee is deducted from the asset value of the capital account of each limited partner at the
beginning of each fiscal quarter. The only exception to the assessment of a management fee pertains to
the managing member’s Keogh account, as such assessment could be interpreted by the Internal
Revenue Service as an early distribution from a retirement account. Limited partners do not have the
option of being billed for fees incurred.

Other Expenses

The partnership agreement permits the general partner to incur all expenses on behalf of the
partnership which it deems necessary or desirable in its sole discretion. The general partner is
authorized to incur and pay on behalf of the partnership all expenses incurred in connection with the
offer and sale of interests in the partnership, although in practice Mr. Curro has paid these expenses.
The general partner is responsible for all “overhead expenses” of the partnership. Overhead expenses
consist of all reasonable expenses necessary to conduct the various recurring routine and
administrative operations of the partnership as determined by the general partner in its sole discretion.
Overhead expenses do not include legal and audit expenses and investment expenses (i.e., expenses
related to the purchase, sale or transmittal of partnership assets). Limited partners do not incur
custodian fees. Limited partners incur brokerage transaction costs. Such brokerage transaction costs are
reflected in the prices paid or received for securities that are purchased or sold. The following two
paragraphs contain addition discussion of brokerage.

Transactions for the partnership generally are allocated to brokers on the basis of best execution, and in
consideration of such brokers' provision of, or payment of the costs of, certain research or research
related products or services. Accordingly, the partnership may be deemed to be paying for research
with "soft" or commission dollars. The partnership may pay a brokerage commission in excess of that
which another broker might charge for effecting the same transaction in recognition of the value for the
brokerage, research and other research related products and services.

Section 28(e) of the 1934 Act provides a "safe harbor" to investment managers who use commission
dollars to obtain investment research and brokerage services that provide lawful and appropriate
assistance to the general partner in performing investment decision making responsibilities. Conduct
outside of the safe harbor afforded by section 28(e) is subject to the traditional standards of fiduciary
duty under state and federal law. The general partner intends that any research or research related
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products provided by brokers used by the partnership are expected to come within the safe harbor of
section 28(e).

D. Refunds of Prepaid Fees
Limited partners are not entitled to obtain refunds of fees paid in advance if the limited partner
voluntarily closes out his or her limited partnership investment. Limited partners who are required by
the general partner to withdraw are entitled to obtain refunds of fees paid in advance. The amount of
the refund will be determined pro rata based on the number of months that remain in the fiscal quarter
during which the limited partner is required to exit. The general has never required a limited partner to
close out his or her limited partnership interest, and a limited partner has never been refunded any
prepaid fees.

The general partner is authorized, in its sole discretion, to expel any limited partner from the
partnership at any time, with or without cause, on not less than 20 days prior notice. The general
partner may, in its sole discretion, treat the death or judicial determination of incompetence of a limited
partner as a full withdrawal of such limited partner from the partnership.

E. Other Compensation-Related Disclosures
Value Holdings, L.P., VH, LLC, and Timothy Curro do not sell, and therefore do not accept
compensation for the sale of securities or other investment products, including asset-based sales
charges or service fees from the sale of mutual funds. Therefore, no conflict of interest exists between
Value Holdings, L.P., VH, LLC, and Mr. Curro on the one side and the partnership’s limited partners
on the other with respect to marketable securities selected for investment for the partnership by Mr.
Curro. Further, Value Holdings, L.P., VH, LLC, and Timothy Curro do not recommend to the
partnership’s limited partners other brokers or agents that are not affiliated with Value Holdings, L.P.,
VH, LLC, or Timothy Curro. In addition, none of the revenue received by the general partner from the
limited partners derives from commissions or other compensation for the sale of investment products
recommended to the partnership’s limited partners, including asset-based distribution fees from the
sale of mutual funds, as the general partner does not make such recommendations.

Item 6 Performance-Based Fees

Separate capital accounts are maintained for each partner. In addition to increases or decreases in capital
account balances by reason of additional contributions and/or withdrawals, capital account balances are
increased or decreased by reason of the allocation of “net income” or “net loss” of the partnership.

The “net income” or “net loss” of the partnership as of the end of each accounting period are allocated to
each partner in accordance with his/her respective interest in the partnership as of the beginning of such
accounting period. “Net income” and “net loss” of the partnership are determined on the accrual basis of
accounting in accordance with generally accepted accounting principles consistently applied and are
deemed to include net unrealized profits or losses on securities positions as of the end of each accounting
period.

If in any fiscal year a limited partner has been allocated “net income,” an amount equal to 15% of the “net
income” is, as of the end of such year, deducted from the capital account of such limited partner, and the
total amount so deducted from the capital accounts of all limited partners is allocated to the general partner
(the “special allocation™). For example, if a limited partner’s “net income” is 16% of his/her total capital in
a fiscal year, the general partner shall be allocated 15% of the 16% as the special allocation. No special
allocation is made in the event the partnership does not earn “net income.” In the event that a limited
partner retires or is required to retire from the partnership (as discussed in the following section) at any
time other than at the end of a fiscal year, such allocation is made at the time of his/her retirement as
though it were being made at the end of a fiscal year. The general partner does not have the authority to add
any amounts so deducted to the capital accounts of any limited partner.

Inasmuch as “net income” includes unrealized appreciation of securities, the general partner’s special

allocation is credited to his/her capital account in respect to a fiscal year notwithstanding that such
appreciated securities when actually disposed of in a subsequent fiscal year may result in a lesser gain or
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even a loss. No redistribution from the general partner’s accounts to the limited partners’ accounts may be
made by reason of any subsequent depreciation in security values. Further, should the partnership
experience a loss for the accounting period, such loss is subtracted from the profit in the following
accounting period(s) or added to subsequent losses in calculating future profits.

Value Holdings, L.P., VH, LLC, and Timothy Curro do not, and have never, managed both accounts that
are charged a performance-based fee and accounts that are charged another type of fee, such as an hourly or
flat fee or an asset-based fee. As a result, Value Holdings, L.P., VH, LLC, and Timothy Curro do not, and
have never, faced any conflicts pertaining to managing such accounts at the same time, including an
incentive to favor accounts for which performance-based fees are received.

Item 7 Types of Limited Partners

As of January 31, 2012, Value Holdings, L.P., had 70 limited partners, of which 48 are individuals. The
remaining partner types are as follows: eight trusts, seven individual retirement accounts, six pooled
investment vehicles, and one family foundation. Included in the 70 limited partners, Mr. Curro is an
individual limited partner and has a Keogh account limited partnership investment.

The partnership’s limited partners as of January 31, 2012 have been continuous investors in the partnership
for an average of 11 years and a median of 12 years. Five limited partners have capital account balances
exceeding $5 million. Four limited partners have capital account balances exceeding 5% of partnership
capital.

To open a limited partnership investment with the partnership, an investor must represent, warrant,
acknowledge and agree that either:

(1) He/she is a natural person whose individual net worth, or joint net worth with that of his/her spouse, at
the time of his/her purchase exceeds $1,000,000, excluding the value of his/her primary residence. (A
mortgage or indebtedness on the primary residence does not count against net worth except to the extent
that the indebtedness exceeds the fair market value of the residence.);

(2) He/she is a natural person whose individual income was in excess of $200,000 in each of the two most
recent years or whose joint income with his/her spouse was in excess of $300,000 in each of the two most
recent years, and he/she has a reasonable expectation of reaching the same income level in the current year;
(3) It is a corporation, Massachusetts or similar business trust, or partnership, was not formed for the
specific purpose of acquiring an interest in the partnership, and has total assets in excess of $5,000,000;

(4) Itis an irrevocable trust (other than a Massachusetts or similar business trust) with total assets in excess
of $5,000,000, was not formed for the specific purpose of acquiring an interest in the partnership, and
whose purchase of an interest in the partnership is directed by a person who has such knowledge and
experience in financial and business matters that he is capable of evaluating the merits and risks of an
investment in the partnership;

(5) It is a corporation, Massachusetts or similar business trust, or partnership, of which each of the equity
owners therein meets either the first or second test set forth earlier in this paragraph; or

(6) It is a revocable trust, the grantor of which meets either the first or second test set forth earlier in this
paragraph.

The new limited partner also must represent, warrant, acknowledge and agree, knowing that the partnership
and the general partner will expressly rely on the truth of such representation, warranty, acknowledgment
and agreement, that:

(1) Hefshe is a person who is able to bear the economic risk of the complete loss of his/her investment in
the partnership;

(2) Helshe has received and carefully read the limited partnership agreement, and by virtue of his/her
knowledge and experience in business and financial affairs or that of his/her financial adviser, if any, who
has been designated by the undersigned, is capable of evaluating the merits and risks of an investment in
the Partnership;

(3) He/she has been given the opportunity to ask questions of, and receive answers from, the general
partner or persons acting on the general partner’s behalf concerning the terms and conditions of the offering
and the partnership’s business and to conduct any other investigation of due diligence nature to his/her
satisfaction;
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(4) He/she understands that all documents, records and books pertaining to this investment have been
made available for inspection by his/her attorney and/or accountant and/or financial adviser and himself,
and that the books and records of the partnership will be available upon reasonable notice for inspection
during reasonable business hours at the partnership’s principal place of business;

(5) He/she will be acquiring the limited partner interest for investment, for his/her own account and not for
the interest or any other person and not for distribution or resale to others. He/she understands that the
limited partner interests have not been registered under the Securities Act of 1933, as amended (the “Act”)
and he/she agrees that his/her interest in the partnership may not be sold, transferred, or otherwise disposed
of except pursuant to an exemption for registration under the Act. He/she will not assign his/her interest in
the partnership or any beneficial interest therein, in whole or in part, to any other person, nor will he/she be
entitled to substitute for himself/herself as a limited partner any other person except pursuant to an
exemption for registration under the Act;

(6) He/she understands the effect of the limitations on disposition and of his/her representation that his/her
interest in the partnership will not be resold without an exemption from registration under the Act being
available. He/she understands that transfers can be made only pursuant to an exemption for registration
under the Act;

(7) He understands, however, that none of the restrictions set forth in (5) above affect his/her right to retire
from the partnership upon the terms and conditions set forth in the limited partnership agreement; and

(8) No person is acting or authorized to act as his/her financial adviser in connection with his/her capital
contribution, except as set forth on the last page of the partnership agreement.

A new limited partner also must acknowledge that he/she understands the meaning and legal consequences
of the representations and warranties, and he/she hereby agrees to indemnify and hold harmless the
partnership, each limited partner thereof and the general partner, and its respective officers, directors,
controlling persons, agents and employees, from and against any and all loss, damage or liability due to or
arising out of a breach of any such representation or warranty. Notwithstanding the foregoing, however, no
representation, warranty, acknowledgment or agreement made in the partnership agreement by the new
limited partner shall in any manner be deemed to constitute a waiver of any rights granted to him under
federal or state securities laws. All representations and warranties contained in the partnership agreement,
and the indemnification contained in this paragraph, shall survive the acceptance of the partnership
subscription.

A new limited partner also must agree that any representation made in the partnership agreement is deemed
to be reaffirmed by him/her at any time the new limited partner makes an additional capital contribution to
the partnership, without the need to execute or re-execute any additional document, the act of making such
additional contribution to be deemed evidence of such reaffirmation.

A new limited partner also must agree that, concurrently with the execution of the partnership agreement,
the new limited partner has executed and delivered to the partnership a counterpart of the limited
partnership agreement of the partnership, to be effective upon the new limited partner’s admission as a
limited partner in the partnership.

A new limited partner also must acknowledge and agree that, after receipt of the agreement for admission
and the limited partnership agreement, the general partner will notify the prospective limited partner of the
date by which it will be required to transmit the amount of his/her capital contribution subscribed to under
the agreement for admission, either by electronic payment or by mail to the address instructed by the
general partner. Promptly after the date specified in such notice, the general partner will return to each new
limited partner his/her copy of the agreement for admission and limited partnership agreement as executed
by the general partner. As soon as practicable, the general partner will advise the new limited partner of the
total capitalization of the partnership and the percentage interest therein of the new limited Partner.

A new limited partner also must agree that the agreement for admission shall inure to the benefit of and be
binding upon each of the parties hereto, his/her or its heirs and legal representatives.

The minimum initial investment by a new limited partner in the partnership is $750,000. The general
partner, however, has discretion to accept a lesser amount.
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Item 8 Methods of Analysis, Investment Strategies and Risk of Loss

A

Item 4.B, above, describes the methods of analysis and investment strategies used by the partnership in
managing assets.

Investing in securities involves risk of loss that limited partners in the partnership should be prepared
to bear. Risks are involved in investing in securities as contemplated by the partnership. Although the
partnership intends long investment positions to be its predominant investment strategy, it may from
time to time engage in trading and short selling of securities, including options. Trading is speculative,
prices are volatile, and market movements are difficult to predict. Also, because short sales involve
trading on margin, the partnership’s strategies may involve greater risk than investments based on
unleveraged long positions. The general partner believes that in many instances, however, that short
sales can reduce portfolio risk. Nevertheless, the purchase of an interest in the partnership requires the
ability and willingness to accept the risk of total loss.

An investment in the partnership involves a high degree of risk. In making such an investment,
prospective investors should carefully consider, among other factors, the following risk factors
concerning the partnership:

1. The partnership’s investment activities. The partnership’s securities trading and other investment
activities involve a high degree of risk. The performance of any investment is subject to numerous
factors which are neither within the control of nor predictable by the general partner. Such factors
include a wide range of economic, political, market, competitive and other conditions which may
affect investments in general or specific industries or companies. The partnership’s investment
objectives are based on the ability of the general partner to take advantage of very short-term
market trends, if desired, and the market’s volatility. Because market trends in general and
changes in market trends during a trading day cannot be predicted with any degree of accuracy or
consistency, the partnership’s performance may fluctuate substantially from period to period, and
it is possible that the partnership may sustain substantial and continuing losses. Furthermore,
although the general partner intends to monitor the Partnership’s investments on an ongoing basis
and will seek to structure transactions to minimize losses on any single transaction, no assurance
can be given that such efforts will be successful or that the partnership will not sustain substantial
losses on single positions. In addition, the nature of the partnership’s investment objectives require
the partnership to, at times, make very short term transactions, with the possibility of making
several transactions in one security in a single trading day. As a result, the commissions payable
by the partnership may be substantially in excess of those normally paid by a fund comparable in
size to the partnership.

2. Importance of general partner. The success of the partnership depends to a great extent on the
ability and experience of the general partner, VH, LLC, and its managing member, Timothy
Curro. No assurance can be given that the general partner will generate any net capital
appreciation. Further, the limited partners have no right to participate in the management of the
partnership.

3. Economic climate. The partnership’s business is, and the securities or other property in which the
partnership may invest, will be affected by general economic, market and political conditions
and/or economic or political conditions affecting particular industries or types of investments over
which the partnership has no control.

4. Regulations. From time to time legislation has been proposed and adopted at both the federal and
state level which could adversely affect the tax status, tax treatment and profitability of companies
in general and investment companies in particular. Such legislation includes legislation which
could discourage the type of takeover activity and tender and exchange offers that result in stock
volatility and thereby create investment opportunities for the partnership. In addition, federal tax
legislation and regulations issued by the Internal Revenue Service can significantly affect stock
volatility by the market’s reaction to changes in the tax laws, including changes in depreciation
and interest deductions.
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10.

11.

Restrictions on partial withdrawal or withdrawal of capital. The limited partnership agreement
restricts the ability of limited partners to withdraw as limited partners or make partial or complete
withdrawals of capital from their respective capital accounts. A limited partner may only withdraw
entirely or in part from the partnership as of the end of any fiscal quarter provided that notice of
exercise of this right is given to the general partner at least 30 days prior to the date on which such
withdrawal is to be made, either by email or in writing.

Limited transferability. The partnership interests are subject to restrictions on transfer under the
Securities Act and state securities laws. The limited partnership agreement prevents any transfers
without the consent of the general partner, and, without limiting the power of the general partner
to withhold such consent, the general partner may withhold consent if the transfer may result in
adverse tax consequences to the partnership or other limited partners and will withhold consent if
the transfer will result in more than ninety-nine (99) limited partners. Consequently, a limited
partner may liquidate its investment only by withdrawing its capital in accordance with the
restrictions in the limited partnership agreement.

Removal of a limited partner: Death or incompetence of a limited partner. The general partner is
authorized, in its sole discretion, to expel any limited partner from the partnership at any time,
with or without cause, on not less than 20 days prior notice. The general partner may, in its sole
discretion, treat the death or judicial determination of incompetence of a limited partner as a full
withdrawal of such limited partner from the partnership.

Competition. All aspects of securities industry are extremely competitive. The partnership is in
competition with firms, including many large investment banking firms, that have substantially
greater financial resources, more securities traders and larger research staffs than the partnership.
The competition in the business of trading securities and other instruments of the types to be
purchased and sold by the partnership is likely to increase. The partnership may also be in
competition with other firms for investment managers and personnel in the securities industry.

ERISA considerations. An investment in the partnership by an employee benefit plan could violate
the prudence, diversification, prohibited transaction or other standards of ERISA or related
provisions of the Code, particularly if partnership assets were deemed to be plan assets. Any
potential investor subject to ERISA should consult with counsel to determine whether an
investment in partnership interests is a permissible investment. Furthermore, all or a portion of any
net capital appreciation accruing to such benefit plan or to an individual retirement account
(“IRA™) could be subject to federal and state income tax as unrelated business income.

Lack of separate representation. Neither the limited partnership agreement nor any of the
agreements, contracts and arrangements between the partnership and the general partner were or
will be the result of arms-length negotiations. The investors have not been represented by separate
counsel in connection with the preparation of the limited partnership agreement or in establishing
the terms upon which the partnership interests are being offered for sale. The attorneys,
accountants and others who have performed services for the partnership in connection with the
offering memorandum and partnership agreement have been employed by the general partner.
Attorneys, accountants and others who will perform services for the partnership in the future will
be selected by the general partner and may also perform services for the general partner and its
affiliates, if any.

Tax Risks.

a. Status as a partnership: Absence of ruling or opinion. The partnership files for federal and
state income tax purposes as a partnership. The partnership, however, has neither applied for a
ruling from the Internal Revenue Service nor obtained an opinion of counsel on this or any
other tax issue affecting the partnership. Each limited partner of a partnership reports on its
federal income tax returns its allocable share of the net realized profit and losses of the
partnership whether or not any part of such profits are actually distributed to him. If the
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partnership were to be classified as an association taxable as a corporation, its profits and
losses would be reported only by the partnership; the taxable income of the partnership would
be subject to corporate tax; and losses incurred by the partnership, if any, would only be
allowed as deductions to the partnership, rather than being passed through to the limited
partners. Distributions from the partnership would be treated as dividend income to the
limited partners to the extent of the current and accumulated earnings and profits of the
partnership.

b. Re-characterization of the general partner’s incentive allocation as a fee. The general partner
is reallocated a share of the partnership’s net capital appreciation allocable to the limited
partners for services to the partnership, as well as an asset management fee to Value Holdings
Management Co., LLC. If the Internal Revenue Service were to contend successfully that
some or all of the net capital appreciation allocated to the general partner represents a “fee”
for services, rather than a distributive share of partnership income, then a portion or all of
such “fee” may be non-deductible, and the limited partners’ share of partnership income
would therefore increase.

c. Other tax risks. Investors should also consider other tax risks, including the possibility: (i) that
the Internal Revenue Service will disagree with the partnership’s characterization of certain
transactions and thus re-characterize capital gains as ordinary income or ordinary losses as
capital losses; (ii) that certain losses or deductions claimed by the partnership will be
disallowed; (iii) that a limited partner will be subject to the straddle rules because one or more
of his/her personal holdings are offset by the partnership holdings and consequently that
losses sustained on the disposition of such limited partner’s personal holdings (or partnership
holdings) will not be currently deductible but will be deferred; (iv) that a limited partner’s tax
liability in a given year as a result of partnership operations may exceed his/her allocable
share of net capital appreciation, if any; (v) that, in a given year, even though the partnership
operated at a loss from an economic standpoint, a limited partner may be required to realize
taxable income from the partnership as a result of the limitation on the deductibility of capital
losses or due to differences between tax accounting rules and such limited partner’s allocable
share of the partnership’s net capital appreciation and net losses; and (vi) that there may be
adverse changes in the tax laws and their interpretation. In addition, an audit of the
partnership’s tax return may result in an audit of a limited partner’s individual return. In such
event, the limited partners would be responsible for the conduct of his/her audit and paying
any expenses related thereto. Furthermore, since the partnership may leverage its investments,
all or a portion of the net capital appreciation allocable to a limited partner which is an
employee benefit plan or an IRA may be subject to federal and state income tax as unrelated
business income. Similar problems may also affect any exempt organizations which become
limited partners. Limited partners should consult with their tax advisors regarding the impact
of state tax laws on their investment in the partnership.

Item 9 Disciplinary Information
Value Holdings, L.P., VH, LLC, and Timothy Curro have never been sued or disciplined by any requlatory
authority for any reason.

There are no legal or disciplinary events that are material to a limited partner’s or prospective limited
partner’s evaluation of Value Holdings, L.P. There are no legal or disciplinary events that are material to a
limited partner’s or prospective limited partner’s evaluation of the integrity of the managing member of the
general partner.

Items 9.A, 9.B, and 9.C

Value Holdings, L.P., general partner VH, LLC, and managing member of the general partner Timothy

Curro do not have any legal or disciplinary events, specific or otherwise, presumed to be material for Item

9. In particular, Value Holdings, L.P., VH, LLC, and Timothy Curro have never been party to:

A. A criminal or civil action in a domestic, foreign or military court of competent jurisdiction in which
Value Holdings, L.P., VH, LLC, and Mr. Curro:
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B.

C.

1. was convicted of, or pled guilty or nolo contendere (“no contest”) to (a) any felony; (b) a
misdemeanor that involved investments or an investment-related business, fraud, false statements
or omissions, wrongful taking of property, bribery, perjury, forgery, counterfeiting, or extortion;
or (c) a conspiracy to commit any of these offenses;

2. is the named subject of a pending criminal proceeding that involves an investment-related
business, fraud, false statements or omissions, wrongful taking of property, bribery, perjury,
forgery, counterfeiting, extortion, or a conspiracy to commit any of these offenses;

3. was found to have been involved in a violation of an investment-related statute or regulation; or

4. was the subject of any order, judgment, or decree permanently or temporarily enjoining, or
otherwise limiting, Value Holdings, L.P., VH, LLC, or Mr. Curro from engaging in any
investment-related activity, or from violating any investment-related statute, rule, or order.

An administrative proceeding before the SEC, any other federal regulatory agency, any state

regulatory agency, or any foreign financial regulatory authority in which your firm or a management

person
1. was found to have caused an investment-related business to lose its authorization to do business;
or

2. was found to have been involved in a violation of an investment-related statute or regulation and
was the subject of an order by the agency or authority
(a) denying, suspending, or revoking the authorization of VValue Holdings, L.P., VH, LLC, or Mr.
Curro to act in an investment-related business;
(b) barring or suspending Value Holdings, L.P.’s, VH, LLC’s, or Mr. Curro’s association with an
investment-related business;
(c) otherwise significantly limiting Value Holdings, L.P.’s, VH, LLC’s, or Mr. Curro’s
investment-related activities; or (d) imposing a civil money penalty of more than $2,500 on
Value Holdings, L.P., VH, LLC, or Mr. Curro.
A self-regulatory organization (SRO) proceeding in which Value Holdings, L.P., VH, LLC, or Mr.
Curro
1. was found to have caused an investment-related business to lose its authorization to do business;
or
2. was found to have been involved in a violation of the SRO’s rules and was: (i) barred or suspended
from membership or from association with other members, or was expelled from membership; (ii)
otherwise significantly limited from investment-related activities; or (iii) fined more than $2,500.

Items 9.A, 9.B, and 9.C do not contain an exclusive list of material disciplinary events. Given that Value
Holdings, L.P., VH, LLC, or Timothy Curro have never been involved in a legal or disciplinary event of
any kind, the partnership is not aware of any material fact in this regard that would negatively affect a
limited partner’s or prospective limited partner’s evaluation of Value Holdings, L.P., or VH, LLC, or the
integrity of Mr. Curro.

Item 10 Other Financial Industry Activities and Affiliations
A. Value Holdings, L.P., VH, LLC, and Timothy Curro are not registered, and do not have an application

B.

pending to register, as a broker-dealer or a registered representative of a broker-dealer.

Value Holdings, L.P., VH, LLC, and Timothy Curro are not registered, and do not have an application
pending to register, as a futures commission merchant, commaodity pool operator, a commodity trading
advisor, or an associated person of the foregoing entities.

Value Holdings, L.P., VH, LLC, and Timothy Curro do not have any relationships or arrangements
that are material to the limited partners with any of the following related persons: (1) broker-dealer,
municipal securities dealer, or government securities dealer or broker, (2) investment company or other
pooled investment vehicle (including a mutual fund, closed-end investment company, unit investment
trust, private investment company or “hedge fund,” and offshore fund), (3) other investment adviser or
financial planner, (4) futures commission merchant, commodity pool operator, or commaodity trading
advisor, (5) banking or thrift institution, (6) accountant or accounting firm, (7) lawyer or law firm, (8)
insurance company or agency, (9) pension consultant, (10) real estate broker or dealer, (11) sponsor or
syndicator of limited partnerships.. As such no conflicts of interest are created in this regard.
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D. Value Holdings, L.P., VH, LLC, and Timothy Curro do not recommend or select other investment
advisers for Value Holdings, L.P.’s limited partners. As such, no conflicts of interest exist in this
regard.

Item 11 Code of Ethics, Participation in Transactions, Personal Trading

A. Code of ethics adopted pursuant to SEC rule 204A-1 or similar state rules. The partnership has adopted
a code of ethics that prohibits personal securities trades by all personnel. Consistent with the antifraud
prohibitions of Section 206 of the Investment Advisors Act, the general partner VH, LLC, and its
managing member Timothy Curro disclose all material conflicts between its interests and the interests
of the partnership’s limited partners. The SEC has stated that a conflict would be material if there is a
“substantial likelihood” that disclosure of the conflict would be viewed by a reasonable investor as
“significantly altering the total mix” of information available about the investment pool. The general
partner will provide a copy of the partnership’s code of ethics to any limited partner or prospective
limited partner upon request.

The partnership upholds high standards of conduct in all aspects of its operations. Consistent with
Investment Advisors Act Rule 206(4)-7 (the COMPLIANCE RULE), the partnership has adopted
compliance policies and procedures designed to prevent, detect and correct violations of applicable
securities laws, and are committed to reviewing these policies and procedures periodically in an
attempt to ascertain their adequacy and the effectiveness of their implementation.

Once registered under section 203 of the Act (15 U.S.C. 80b-3), the partnership must establish,
maintain and enforce a written code of ethics that, at a minimum, includes: (1) A standard (or
standards) of business conduct that it requires of its supervised person, which standard must reflect the
partnership’s fiduciary obligations and those of its supervised person; (2) Provisions requiring the
partnership’s supervised person to comply with applicable federal securities laws; (3) Provisions that
require the partnership’s access person to report, and the partnership to review, his personal securities
transactions and holdings periodically as provided below; (4) Provisions requiring the supervised
person to report any violations of the partnership’s code of ethics promptly to its chief compliance
officer; and (5) Provisions requiring the partnership to provide its supervised person with a copy of its
code of ethics and any amendments, and requiring its supervised person to provide the partnership with
a written acknowledgment of his receipt of the code and any amendments.

Reporting requirements. (1) Holdings reports. The code of ethics requires access persons to submit to a
chief compliance officer a report of the access persons’ current securities holdings; the partnership
prohibits all personnel from personally trading or holding securities and therefore there will not be any
holdings reports. (2) Transaction reports. The code of ethics requires access persons to submit to a
chief compliance officer quarterly securities transactions reports; given that the partnership prohibits
any personal securities transactions by all personnel, there will be no transaction reports to submit, and
the partnership will not be taking advantage of the exceptions from reporting requirements provided
for in Rule 17j-1 of the Investment Company Act.

The partnership’s code of ethics prohibits the acceptance of gifts in excess of $200 by any employee of
the partnership during any fiscal quarter. It also prohibits any access person from serving as a director
of a publicly traded company. The partnership’s chief compliance officer reviews periodically, and at a
minimum once per fiscal year, the code of ethics as well as reports, if any, made pursuant to it. The
code of ethics also prohibits access persons and any other personnel of the partnership from investing
in an initial public offering ("1PO") or private placement. Under rule 204A-1, the partnership’s code of
ethics requires prompt internal reporting of any violations of the code. Violations must be reported to
the partnership’s chief compliance officer. The partnership’s access persons are allowed to own, and to
make additions to and withdrawals from, their general partnership and limited partnership investments
in the partnership and in Springbank Value Partners, L.P. Records of any additions or withdrawals will
be maintained by each partnership for a minimum of five years.

The managing member of the general partner, Timothy Curro, has investment activities associated with
Springbank Value Partners, L.P. (“Springbank™). Mr. Curro also may manage separate accounts and
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other investment partnerships which may be managed similarly to the partnership, although he does
not do so currently. As a result, the partnership, Springbank, and other managed accounts may
purchase or sell the same equity securities, requiring an allocation of investment opportunities among
the partnership, Springbank, and other managed accounts. There may also be conflicts of interest
among the partnership, Springbank, and other managed accounts with respect to allocation of
personnel, other resources and expenses.

The general partner will resolve all conflicts of interest in good faith and on a fair and equitable basis.
Investment opportunities and the purchases or sales of equity securities generally will be allocated
taking into consideration the differing investment objectives of, the capital made available for each
investment situation by, and the differing tax status of the partnership, Springbank, and other managed
accounts, if any. Because they may have different investment objectives or due to other considerations,
the partnership, Springbank, and other managed accounts may at any time, and from time to time, take
different, even opposite, positions with respect to particular purchases or sales of stocks or securities.

A potential conflict of interest exists in allocating trades between the partnership and Springbank
Value Partners, L.P. Frequently, trades are not allocated proportionately on the basis of each
partnership’s capital. Mr. Curro, as managing member of the general partner of the partnership, and as
managing member of the managing general partner of Springbank, attempts to maintain similar net
long percentages in both partnerships. Over time, as a result of investments by new or existing
partners, and of withdrawals by existing partners, the partnerships’ net long percentages may diverge.
Mr. Curro typically elects not to immediately buy/sell securities when partnership capital
increases/decreases through contributions/withdrawals, but rather to allocate new trades in order to
gradually bring the net long percentages of the partnerships into convergence. As a result, the relative
sizes of equity and options positions, and the number of equity and options positions, vary between the
partnerships. Also, on some occasions, market conditions may result in only partial fulfillment of an
order placed with a broker. If the portion of the order filled is very small, Mr. Curro may decide to
allocate the entire portion to only one of the partnerships. The allocation decision will be based on
overall investment objectives, including but not limited to the relative net long positions of the
partnerships, risk management, and also convenience.

A potential conflict of interest exists in that the percentage of the incentive allocation that Mr. Curro
receives as managing member of the general partner of the partnership and as managing member of the
managing general partner of Springbank Value Partners, L.P., and the percentage of the management
fee that Mr. Curro receives as managing member of VValue Holdings Management Company, LLC,
varies between the partnerships. Mr. Curro receives 100% of the incentive allocation and management
fee associated with the partnership, but materially less than 100% of the incentive allocations and
management fees of Springbank. Mr. Curro attempts to maximize the risk-adjusted return of the
partnerships irrespective of his actual or expected incentive allocation or management fees in one
partnership relative to the other.

A potential conflict of interest exists because the amount of capital invested directly by Mr. Curro in
the partnership and Springbank Value Partners, L.P., and indirectly by Mr. Curro as managing member
of the general partner of the partnership, and as managing member of the managing general partner of
Springbank, relative to total capital varies between the partnerships. Mr. Curro treats each partnership
fairly irrespective of his personal exposure to, or investment in, the partnerships.

A potential conflict of interest exists because, with the exception of a checking account and cash on
hand, all of Mr. Curro’s liquid net worth is invested in the partnership and in Springbank Value
Partners, L.P. Mr. Curro adheres to the partnership’s principles of capital preservation and maximum
risk-adjusted return irrespective of his personal exposure to, or investment in, the partnership.

A potential conflict of interest exists because the majority of the Mr. Curro’s income from the
partnership is taxable, while the income of some of the other investors in the partnership is nontaxable.
Mr. Curro has consistently attempted, and intends to continue to attempt, to maximize the after tax
income of the partnership.
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A potential conflict of interest exists based on the allocation of Mr. Curro’s time between investing and
managing existing capital and attempting to raise additional capital for the partnership and Springbank
Value Partners, L.P. Mr. Curro attempts to consistently emphasize the performance of the partnership,

as measured by risk-adjusted net returns, over capital-raising objectives.

The partnership has not made, and does not intend to make, any loans to Springbank or any separately
managed accounts. Assets of the partnership, Springbank, and separately managed accounts, if any, are
maintained in separate accounts and are not, and will not be, commingled.

Consistent with Investment Advisors Act Rule 204-2 (the RECORDS RULE), the partnership
maintains comprehensive books and records and maintains all records that are necessary to form the
basis for, or demonstrate the calculation of, any reported performance figures, and these documents are
kept for a minimum of five years after the performance information is last used. The books and records
of the partnership are open to inspection by any limited partner or limited partner representative with
reasonable notice during office hours at our principal place of business, as provided for in the
partnership agreement.

Consistent with Investment Advisors Act Rule 206(4)-2 (the CUSTODY RULE), the partnership
distributes audited financial statements to investors within 180 days of the end of the partnership’s
fiscal year. In fact, audited statements of the partnerships have been distributed to the partnership’s
limited partners within 90 days of the end of the partnership’s fiscal year in each full year of the
partnership’s existence. The partnership expects to be able to satisfy its obligations consistent with this
rule in the future.

Registered advisers who have explicit or implicit authority to vote proxies on their clients’ behalf must
comply with Advisers Act Rule 206(4)-6 (the PROXY VOTING RULE). As fiduciaries, investment
advisers owe their clients duties of care and loyalty which implies an obligation to monitor corporate
events and vote proxies on behalf of every client who has authorized the adviser to do so. Under
general principles of agency law, clients have a right to obtain information regarding how their proxies
have been voted. However, advisers need not vote proxies where the cost and consumption of time in
doing so would outweigh the benefits. Also, depending on its management style, an adviser might
decide that it is not going to vote proxies on behalf of its private funds. In such a case, the registered
adviser would have to make full and fair disclosure to its investors. Depending on the facts and
circumstances, this disclosure might have to include disclosure that the adviser’s failure to vote proxies
could potentially harm investors in the fund. The partnership’s proxy voting policies and procedures
are discussed in Item 17, below.

B. The general partner buys and sells securities for the partnership, securities in which the general partner
and Mr. Curro have a material financial interest as a result of their ownership interests in the
partnership. A conflict of interest could exist were the general partner to attempt to use the
partnership’s capital in an effort to manipulate the prices of the partnership’s securities prior to a
month-end withdrawal by the general partner or Mr. Curro. The partnership’s code of ethics prohibits
such activity.

C. The partnership prohibits personal securities trades, including options, futures, and warrants, by all
personnel. As a result, no conflicts of interest derive therefrom.

D. See Iltem 11.C, above.

Item 12 Brokerage Practices

A. The general partner is authorized to determine the broker to be used for each transaction for the
partnership. In selecting brokers or dealers to execute transactions, the general partner need not solicit
competitive bids and does not have an obligation to seek the lowest available commission cost. It is not
the general partner’s practice to negotiate “execution only” commission rates; thus, the partnership
may be deemed to be paying for other services provided by the broker which are included in the
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commission rate. In negotiating commission rates, the general partner takes into account the financial
stability, reputation, trading and research services of brokerage firms, although the partnership may
not, in any particular instance, be the direct or indirect beneficiary of the services so provided. In
addition, the general partner may direct commissions to certain brokers who may be willing to furnish
other services, such as telephone lines, news and quotation equipment, electronic office equipment,
account record keeping, financial publications and economic consulting services.

1.

Research and other soft dollar benefits. The partnership receives investment research created and
developed by analysts employed by its prime broker, Morgan Stanley, i.e., “proprietary research,”
and, as such it receives “research or other products or services other than execution from a broker-
dealer or a third party in connection with limited partner securities transactions (“soft dollar
benefits”)” required to be disclosed herein. The partnership does not receive from Morgan Stanley
research created or developed by a third party. The partnership also receives the opportunity to
attend research conferences sponsored by Morgan Stanley.

a.  When the partnership uses brokerage commissions (or markups or markdowns) to obtain
research or other products or services, it receives a benefit because it does not have to produce
or pay for the research, products or services.

b. Value Holdings, L.P., VH, LLC, and Timothy Curro may have an incentive to select a broker-
dealer based on their interest in receiving research or other products or services, rather than on
the limited partners’ interest in receiving most favorable execution.

c. The general partner does not believe that it causes limited partners to pay commissions (or
markups or markdowns) higher than those charged by other broker-dealers in return for soft
dollar benefits (known as paying-up).

d. The partnership uses the soft dollar benefits obtained from receiving Morgan Stanley
proprietary research to service all of its limited partners, all of whom effectively pay for the
benefits proportionately.

e. The products and services the partnership acquired within the last fiscal year with partnership
brokerage commissions consist of proprietary Morgan Stanley research and the opportunity to
attend research conferences sponsored by Morgan Stanley. The general partner and Timothy
Curro did not directly receive any products or services associated with directing the
partnership’s brokerage commissions. The general partner and Timothy Curro believe that no
conflicts of interest are created as a result of these activities, as these products and services aid
in investment decision-making and therefore qualify for the safe harbor in section 28(e) of the
Securities Exchange Act of 1934,

f.  Inthe past fiscal year, the general partner directed 100% of its brokerage to Morgan Stanley.
As such, that is the procedure the general partner took during the last fiscal year to direct
partnership “transactions to a particular broker-dealer in return for soft dollar benefits”
received by the partnership.

Brokerage for limited partner referrals. The general partner considers, in selecting broker-dealers,

whether the partnership receives limited partner referrals from the broker-dealer. Due to the

partnership’s relatively small size, however, the partnership has been unsuccessful in this regard.

As a result, no conflicts of interest have been created or exist related to limited partner referrals.

a. The partnership may have an incentive to select a broker-dealer based on the partnership’s
interest in receiving limited partner referrals, rather than on its limited partners’ interest in
receiving the most favorable execution.

b. Inthe last fiscal year, the general partner did not direct any partnership transactions to a
particular broker-dealer in return for limited partner referrals. The general partner directed
100% of its transactions to its prime broker during the last fiscal year, and given the
partnership’s relatively small size, the general partner did not expect to obtain any limited
partner referrals from the partnership’s prime broker during the period.

Directed Brokerage.

a. Value Holdings, L.P., VH, LLC, and Timothy Curro do not, routinely or otherwise,
recommend, request or require that a limited partner direct them to execute transactions
through a specified broker-dealer. Value Holdings, L.P., VH, LLC, and Timothy Curro do not
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have an economic relationship that creates a conflict of interest, material or otherwise. The
partnership’s general partner has full, complete and exclusive management control of the
partnership. Without limitation, the general partner in its sole discretion has the power to buy
and sell securities.

b. Not applicable.

B. As an investment pool, the partnership does not and cannot aggregate the purchase or sale of securities
for various limited partner accounts.

Item 13 Review of Accounts

A. The general partner reviews each limited partner’s financial statement on a monthly basis prior to
email distribution of the financial statement to the limited partner. The review entails (1) a comparison
of the monthly return reported for the limited partner relative to the monthly return reported for the
partnership, (2) an analysis to determine whether transactions specific to the limited partner, e.g., a
capital addition or withdrawal, are accurately reflected, and (3) a brief perusal of the limited partner’s
income, expenses and gains in an effort to detect errors or discrepancies.

B. Limited partners are entitled to trigger a review of their financial statements. These reviews are taken
very seriously by the general partner and are not concluded until the limited partner is satisfied with
outcome of the review and the accuracy of his or her financial statement.

C. The books and records of the Partnership are audited as of the end of each fiscal year by certified
public accountants designated from time to time by the general partner. The books and records are
open to inspection by any partner or his/her representative with reasonable notice during office hours.
The general partner presently distributes audited financials annually to all partners promptly after the
same has been completed.

At the beginning of each month, typically prior to the opening of the U.S financial markets on the first
day of that month, every limited partner is emailed a comprehensive statement reporting their
investment results as well as the statement for the partnership. An example of a typical statement is
shown in Figure 2.
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Figure 2

Sample Limited Partner Statement for VValue Holdings, L.P.

Value Holdings, L.P. (Unaudited) Capital Accounts - Monthly 2011
Beginning Profes- 8T LT E Het
Capital Contri- Interest Other Mgt siowal Interest With- Realized Realized Unreal- Capital H
Balasce bations Income Income Income Fee Fees  Expesse (1) drawals Gain Gain ized Gain Balance Chg (2]
WA p03.33166125 $550,100.00 $26,725.25 27536040 $12536 1265286 $270,000.00 $45,465.13 $I03,55065  $4004M4555  $114,430,554.02 5.08%
212029 1443055402 0,528.06 112352 HIHTSE 25,000.00 539565 TEAS4BAT 254032080 11545123276 2.98%
HIHH 11545129276 115.035.65 (30133) 3367230 140,000.00 25527057 FT.T435 2ETZATIGE 12134545245 2.20%
HIHI0 1234545245 238,000.00 4050023 2354121 157352 1251061 F4,170.21 23859659 2,155,207.10 T4ZEESS 123055585 159%
BI1E# 123,085,585.1 300,000.00 103,430.56 143220 1500.00 114855 nasaTs 20,000.00 31,045.29 S6,TATM4 (SATEASNAS)  115146,504.05 4.04%
BI1-6/30 115,145,504.05 107,125.67 114555 1503944 1,000,000.00 3,254.40 [5.546,54575)  15.330,147.74 -236%
T 113,930,147.74 75,000.00 21,156.23 251,852.95 14554 4154559 20,000.00 [205559.22)  [#46,56766)  [5595466.05) 103,653,550.35 -5.28%
HIB 103,639550.55 F3,679.03 114735 33176 2,300,000.00 [51,954.35) [S6,569.55]  (BI35IT65  33,396,47.05 6.32%
319430 39,396,147.08 F50,000.00 134,551.46 25167 114542 4057140 H0,000.00 105,736.35 [5T20503.53)  S1TM4,144.52 50%
1010831 EIRITREER =] 300,000.00 1251611 227.269.56 114545 HE5165 70,000.00 21.355.25 15149065617 106.901.005.06 ©.27%
T30 106,901,005.06 125,140.56 135142 134342 118.550.57 355,181.17 603654 107552,709.46 053%
(8 12MH _ 07552709.46 67,336.76 (0.00) 115156 E1542.03  2361045.08 [434,813.01) (726,216.37) LESBE2E15  104,999,504.00 0.34%
Subtotals §2,754,100.00 961,105,535 $1432.20 $1083,207.57 $AZTS  §262356.03  $5.556216.26 $544,546.43  $2,32585062  [$L322673.20) 0.46%
Partner C (Unaudited) Capital Accounts - Monthly 2011
Beginsing Profes- 8T LT E Het
Capital Contri- Interest Other Mgt siowal Interest With- Realized Realized Unreal- Capital H
Balasce bations Income Income Income Fee Fees  Expesse (1) drawals Gain Gain ized Gain Balance Chg (2]
[ $2,175,308.73 $526.26 1543352 2213 24576 yEa5a4 s2,157.22 $E0.516.96  $2.254,495.06 3.62%
22129 2,254, 45516 155607 2213 250.78 6,271.03 14,356.00 SEIMLET 253239504 3.48%
HIB 2,352,935.04 252875 [2567) 66353 565445 172965 SOTLH 239252967 256%
14430 2,392,529.61 F02.01 5,552.07 16 25565 472435 43,2750 1ATOES 245655551 154%
515431 243655551 203365 2516 2255 25308 T25.40 11676 [HTAS2E6)  2,525,052.02 46T
BI1-6/30 232503202 212432 2278 25557 135,76 [66.358.63)  2.259.255.07 275
A 2,259,255.00 533.24 SE45.14 2217 62345 [4,074.73) [5,556.35) [ET235.5T)  2/73,062.55 -5E%
ERE] 2175,062.35 132574 2337 20178 [650.55) (115775 (IETOTREN 2085128 6.3a%
319430 203577723 275345 2352 520,06 214750 [TT833) 136270244 50%
104110831 156270244 405.47 456,76 232t 23564 554.24 306,309.27 2165,655.76 16.26%
11130 2IESE55TE 2535.16 2138 24207 FETT 13556 123,51 2175,556.31 061%
(3 122 2178,556.51 150343 2362 105704 [10147.75) [26,325.02) 44,33113 2157,545.48 0.35%
Subtotals $13,246.55 $2E06 $20T26.43 $255.55 527453 $indEaa2 $3545546 [$24,475.45)
Incentive fee allocation [4)
Totals 113,246.55 $250 $2ATEE4D 23583 527489 $10453.22 $35455.45 [§24,475.43)  $2057.343.48 058%
(1) Allinterest expenze iz related b dividends paid on short sales, which are not inchided when computing UBTI [IRG section S12(B)(1)1
(2] After all foes and acerued incentive allacation. () Either after mast recent market dlaze, or, before the close on: 1M
(4] The incentive allocation butcd ameng income, gain and axpenze items for tax purpeses. Thiz row is smpty in December becanss the allocation is recognized at year end and thercfars includsd in the 1212031 raw.
Capital Balance Since Initial Investment $Thou.
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Tau accountant: BMW Mgk, CPA, 10 Mosband Ave. Ste. 1-L, White Plains, MY 10605, Ben Wetchler: 314-761-9135
Auditor: Fulvio & Assoc, LLP, 5west 37th St FL 4, MY, MY 10012, www Fulviollp.net; Chris Tiriolo: 212 430-3112

Also, at the beginning of each month, a statistical supplement is provided to each limited partner. This
supplement includes: (1) a detailed reconcilation of the partnership’s month end capital balance, as
determined by the general partner, with the partnership’s month end capital balance, as determined by
the partnership’s prime broker, Morgan Stanley, (2) a table showing the percentage of partnership
capital comprised by the partnership’s five largest positions and 10 largest positions, the number of
long and short positions, and a breakdown of the partnership’s positions by market capitalization, (3) a
table showing a number of fundamental statistics about the partnerships positions, e.g., the multiple of
enterprise value to estimated EBITDA (earnings before interest, taxes, depreciation and amortization),
the ratio of net debt to net invested capital, and estimated free cash flow as a percentage of revenue, (4)
a chart showing the partnership’s industry segment exposures, and (5) a table comparing the
partnership’s performance with several benchmarks, e.g., the Russell 2000 Value index and the S&P
500 Industrials index. An example of a typical supplement is shown in Figure 3.
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Figure 3 Sample Monthly Supplement for VValue Holdings, L.P.

Reconciliation with Morgan Stanley "MNS5002 Summary Account Recap"

Ending Capital Balance $110,287,29145
Less:
Checking account 954114
Accounts receivable
Accrued interest [8,058.310]
Accrued eXpenses [9.833.33]

Fayable bo withdrawing partners
Advance subscriptions

F110,2495,741.95
“ADJUSTED NET ASSETS™ in MS5002 ™ 10,295,741.96
Error 0.01
F110,2495,741.95
[1] Corresponds to balance onoyour maonthly statement.
[2] Reconciles with " &djusted Met As=set=" on next page
“NET DI¥IDEND INCOME" in M55002 b= B b e
Interest inzome reported as dividend Income by M3 8,062.05
Actual dividend income reported by MS 05967
“NET DI¥IDEND EXFENSE™ in M55002
05967
DOividend income less interest expense from “Jrnl of Accts” 31,059 67

Errar

Reconciliation with "M54311 Global Summ of Dividend Receivable and Payable"

Accrued dividends from "Jrnl of &ccts" 1,560.00
“NET DI¥IDEND RECEI¥ABLE™, "TOTAL PORTFOLID™ in M5431 1,560.00 13112
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Figure 3

Monthly Supplement for VValue Holdings, L.P. (Cont.)

Morgan Stanley

Portfolio ID: 038C56515
Portfolio Name: Value Holdings LP

ASSETS
INVESTMENTS IN SECURITIES - LONG POSITIONS
CASH AND CASH EQUIVALENTS
RECEIVABLES

TOTAL ASSETS

LIABILITIES
INVESTMENTS IN SECURITIES - SHORT POSITIONS
PAYABLES

TOTAL LIABILITIES

NET ASSETS
FRIOR PERICD ADJUSTMENTS
ADJUSTED NET ASSETS

BEGINMING BALANCES
FRIOR PERICD ADJUSTMENTS
ADJUSTED BEGINNING BALANCES

CAPITAL - CURRENT YEAR
CAPITAL - HEDGE FUND - CURRENT YEAR
CAPITAL TRANSACTIONS - CURRENT YEAR

TOTAL CAPITAL - CURRENT YEAR

MNET INVESTMEMNT INCOME
INCOME

SUMMARY ACCOUNT RECAP
For the Period: 31-Jan-2012

Report ID: MS5002

Base Currency: DOLLARS

31-Jan-2012

Beginning of Month

Beginning of Quarter

Beginning of Year

109,956,855.74

124,151,141,94

103,624,717.61
14,980,551.59
3,466,557.06
122,072,456.56

103,624,717.61
14,930,881.69
3,466,657 D6
122,072,456.56

103,624,717.61
14,980,681.89
3,466 B57.06
122,072,456.56

(13,829,934.98) (12,853,214.84) (12,952,214 84) (12,953,214.84)
{25.415.00) (2,449,728.44) (2,449,728 44) (2,449,728 44)
{13,655,399.98) (15,402,943.28) (15,402,943.28) {15,402,943.28)
110,295,741,95 106,669,513.28 106,669,513.28 106,669,513,28
0.00 0.00 0.00 0.00
< 110,295,741.95:) 106,669,513.28 106,669,513.28 106,669,513.28
31-Jan-2012 M-T-D Q-T-D Y-T-D
110,167,473.37 106,669,513.28 106,669,513.28 106,669,513.28
0.00 0.00 0.00 0.00
110,167,473.37 106,669,513.28 106,669,513.28 106,669,513.28
0.00 (1,090,062.04) (1,030,062.04) {1,090,062.04)
0.00 (1,090,062.04) {1,090,062.04) (1,090,062.04)

Page:1of 3

As Regorted Ow: 01-Fe-2012 12:11:11AM

This material iz not a solicitation of any offer to buy or sell any security or other financial instrument or to pariicipate in any trading strategy. Any pricing estimates contained herein
have been provided to you for information purposes only, and are not intended for use by any third party. Please refer to important information and qualifications at the end of this

material.
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Figure 3 Monthly Supplement for Value Holdings, L.P. (Cont.)

Value Holdings, L.P. Statistical Supplement

VHLF
Parmership capitzl in 5 largest posidons 3000y
Parmership capital in 10 largast positions 63.7%
Long equiry positions 34
Short equity positons Bl
Parmership capital in companies with equity mbkt valoe < 5250 MR -0.3%
Panpership capitz] in compantes with equity mikt valne = 3250 MM and <51 2 15.3%
Panpership capitzl in compantes with equity mikt valne = 31 Bapd =32 B 32.1%
Parmership capital in companies with equity mkt valne = 52 Band <34 B 529%

Longs
Value GARP” Overall Sharts ™

Percentzze of partmership capital 3% 2% 1009 13%
Mfarket valne of averaze position, 3NV 2159 3,190 1,436 32
Enterprisa value/ EBITDA, 2012E 59 11.1 0 o7
Enterprisa value/ EBITDA, 2014E 54 £z a3 72
Price’ Free cash flow, 2012E 0.0 158 115 12.7
Price’ Free cash flow, 2014E 72 112 g3 T4
et debr’ Met invested capizal -G% 1% - B
PriceLeverzzed Acquisition WValie, 2012E T 115% ET% 02%
Cash flow remra on assers, 2012E 1934 1% 18% 31%
Premax operatng margm 2012E 16% 16% 15% 3%
Free cash flow' Revema, 2012E 109 10% JLEH 17%

(1) GAFP = "Growth at reasonable prica”
(2 Sransncs exclode ETF exposure, which as a percent of total short exposure represents

0% 4% 8% 12% 16%
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Figure 3 Monthly Supplement for Value Holdings, L.P. (Cont.)

HFRI Russell VHLP HFRI Russell VHLP
Equity 2000 Russell S&P S&P (2] Gross (] Met(4) Net Gross Short Equity 2000 Russell S&P S&P (2] Gross(3) Net(#) Net Gross Short
2009 LIS ¥alue " 2000 MidCap 500  Rewrn FReturn  Long  Short  Return 2010 L#S  ¥alue " 7000 MidCap 500 FRetwurn Return  Long  Short  Return
Jan. 08 Man ek u YT T YO T 18% Jan. R Y T T P St At TATH 1BMM 0.8%
Feb. B T X - 113 EE Az RS ledx 12 Feb 0.9% 48 4% 5. 3z oo 00k TRl MBSk 0
Mar 28% a.5% 87x  8em B8n 23m % TAOM  @0n 20n Mar. a2 B B0%  T0m  60n G 58W  B07M  TSn  -l0x
-} S o o] B0 Takc WOk 08¢ -] 28% W% a8 8Tx 54x 18 152 7aSk  WEx DAk
Apr 54x B B3 MEx 96 s fldx  TEEx  Wam Apr 123 6.3% 5Bx  4Ix 182 T B B40x  fEx 07k
May [ 20% WH o 2E% 5EH 6% 8% Tiex mam 0an May Am% BEN Ti% AW BN e BAm 9IS Rex [
Jun 02%  05% 38%  05x 0.2 B B B3Ex  f9im  06x Jun ddw  BSw 98w BTw  BEx PEw TEm 820w e 0.7
e} AW Tan 202 Wan 16.95 20% IS E! T T T R T T TS 07H
Jul 3 e 95 8Ex T oz fox  rATx 8Bx -Dx Jul 2d% 0% B8%  BEx  TOX 44 4dx sSEm hdx 0Ex
Aug 145 16% agn  4ew 2EH 0T 07% BRSK WOx 0 Aug. 4% TIR TEW Bl BN TaM 13m B6EM BN [
Sep. 32 4.8 SEx  Bex AT a8n E AN PR N R - Sep 4T W05k izax N g QIR AN 1 A V- S X R 03
Ele) a0% 22t 189K 1u 15.65% 19.9% 198% T2k mEm -20u Ele) 57% 2% mEx 27k Mam 6E%  BAW  BR2M WA AR
Oet. 0Fx BB B3 dEx L AL b T l2x 1t Oet. 24% a8 40 4w 3Ex 1 AR T Y- R
Mo, 165 20 awx 3 6.0% 2l Al Tk wam o lew How. 0% 245 4% 28w 0D% 05 ldm 900 Mex lox
Dec i 7.3% .o (A 183 5 4Ex 800w BTm -ldn Dec. 38% 2% TEx  Bdw 7% G Te 92l Maw -lx
4a 29% 3t 3Ex  Bow 6.0 ain TEw oG  fOw  dew 40 BEw 148w Bgm i Wex f20m fdm  908n  wWem  Ex
Yeat 4B WrW 252M 0% 26EM 17.7% WTan  ten Wan o Ban Year WE% 222w 253n 8% B T M@ 80 Ten 44
THISE - 123103 33l 276 MB4x  2EBEx  1BB5x  7TAEk  BETx 7Bk 98% -4 THISE- 26310 4425k 358dx  1B99% 3896k 2055k 9iSx B4Sm RO f0fx  GEx
HFRI Russell VHLP HFRI Russell VHLP
Equity 2000 Russell S&P S&P(Z| Gross (3] Met(d] Met Gross Short Equity 2000 Russell S&P S&P (2] Gross(3) Net(d) MNet Gross Short
2011 LIS Yalue " 2000 MidCap 500  Return Feturn  Long  Short Return 2012 LI5S ¥alue " 2000 MidCap 500  Feturn Return  Long  Short Return
Jan. 0dx 00 03 13 2dx 3% S Jan. 2.1z 6% Tox BBk 45% a5x 38k eREM A 08
Feb. 135 5.0% S4n 45u a4n 354 % weex ®EM -04n (1) Feb — 37._' 22 28% a0 28 21 184 8TEM REx DM
Mar 05x 1 2dn  2am 0.0 2% 22w 885w BEx  l4n Mar.
i} 22% 6 TEN 90 5.9% 10.0% 85% 89 1B 0En i} 2% 295 a8 ATk D% 67 Ban BRAM REx -lx
Apr. 135 185 ZEx 2T a0 18% 18% saSx Ok 0k Apr.
May A3k s B0k 5x A 4T 0 o840 Ex i May
Jun. A3n  edm A a2ew A% 27u AW MSn  wEm  0En Jun.
e} S At 0. 5% En sdex 7Hx 0% 0 [ nA
ul. 03 aan ETH 3Em 205 BTN 3M o Men wau 1% ul.
Aug B 1 V- 4 6% 3% 8BS iz 15% Aug
Sep. BT - | € A 70 854 5% Ba0n  Ma2m  24u Sep
Ele} 0@k -zle -2adk B S -ITEx L 5.1 Ele) [ A
Oet. 489 MI o 1B0X Bx 1095 16.3% 3% %23 MOx 2w Oet.
Mo, dEx 04k 08k D5x 02 0% 0Bx  s2Ex TEx 00x Mo,
Dec 075 134 055 -05x 1% 4% 03%  #64n 123 0 Dec.
4Q 22 A B0 1285x s 174% [ 0 A A
Year 0% mhx BB Al 21 05% 05 880 f5ax  27% Year e 89% 98 9Tk TO% 67 B eRAM Bex ¢
THIEE - 1263 3988 3¢ 1852M MBAN  2M8M 9234w B4B3M RSN WAM 3u THHE-present 41681 620%  1300%  398EM 2837 991GM  ESTAM RSN WEM  A4n
Per annum 10.3% 98% Bdx W00k TE% 5% 152x 035
(1) Either after most recent market slose, or, before the close on: 20122 [2) Includes dividend incame.
(3] Includes management fee of 0263 assessed at beginning of each quarter (4] Giross retum net of 163 incentive allocation

Item 14 Limited Partner Referrals and Other Compensation

A. Value Holdings, L.P., VH, LLC, and Timothy Curro have never received an economic benefit in return
for a non-limited partner providing investment advice or other advisory services to the partnership’s
limited partners. Therefore, there are no conflicts of interests deriving therefrom to be explained or
addressed. Economic benefits include any sales awards or other prizes.

B. Value Holdings, L.P., VH, LLC, and Timothy Curro have not and currently do not directly or
indirectly compensate any person for limited partner referrals. The general partner has, from time to
time, engaged in discussions with investment advisors and prospective investment advisors to
introduce prospective partners in exchange for compensation, but agreements were not reached and
introductions were not made. The compensation discussed related to a sharing of the special incentive
allocation and the management fee associated with the limited partners introduced. It is unlawful for
any investment adviser required to be registered pursuant to section 203 of the Securities Exchange
Act of 1934 to pay a cash fee, directly or indirectly, to a solicitor with respect to solicitation activities
unless the solicitor is an investment adviser registered under the Act, the solicitation activities involve
the provision of impersonal advisory services only, or the solicitor is a partner, officer, director or
employee of such investment adviser, among other requirements.

Item 15 Custody

The partnership engages Morgan Stanley as custodian for the partnership’s securities and as prime broker.
Morgan Stanley maintains custody of nearly all limited partner funds; the partnership’s checking account
with Citibank has comprised approximately 0.01% of limited partner funds. Limited partners do not receive
account statements directly from the prime broker. However, the general partner distributes to limited
partners a monthly statement created by the prime broker (Report ID: MS5002, “Summary Account
Recap”) as part of its monthly reconciliation of partnership capital, as discussed and illustrated in Item
13.C, above. Limited partners should carefully review the summary account recap created by the prime
broker and compare it to the associated reconciliation created by the general partner.
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Custody of the partnership’s investments is maintained at a financial institution or brokerage firm selected
by the general partner. The general partner may only entrust the assets of the partnership to the custody of a
brokerage firm which is a member of the New York Stock Exchange, a United States bank or trust
company or an overseas branch of a United States bank or another custodian which would be acceptable to
an investment company registered under the Investment Company Act of 1940.

Item 16 Investment Discretion

The partnership’s general partner has full, complete and exclusive management control of the partnership.
Without limitation, the general partner in its sole discretion has the power to buy and sell securities, to
conduct a margin account, to employ persons to assist in the operation of the partnership, including brokers,
accountants and attorneys, and to incur all expenses on behalf of the partnership as deemed necessary or
desirable.

Before an investment may be made into the partnership, the prospective limited partner must complete the
partnership agreement’s subscription documentation as required by the general partner. Within the
partnership agreement is an authorization granting the general partner investment discretion over the
limited partner’s investment. In addition, each limited partner constitutes and appoints general partner VH,
LLC, irrevocably his/her true and lawful representative and attorney-in-fact, in his/her name, place and
stead to make, execute, sign and file a Certificate of Limited Partnership of the Partnership and any
amendment thereof or termination thereof as required by law and all such other instruments, documents and
certificates which may from time to time be required by the laws of the United States of America, the State
of New York or any other state in which the partnership shall determine to do business, or any political
subdivision or agency thereof, to effectuate, implement, continue or terminate the valid existence of the
partnership. Such representative and attorney-in-fact shall not, however, have any right, power or authority
to amend or modify the partnership agreement when acting in such capacities.

Item 17 Voting Partnership Securities

The general partner will not vote proxies on behalf of the limited partners of the partnership except in
special situations. The determination of a special situation is up to the sole discretion of the general partner,
and there can be no assurance that facts or circumstances under which a situation will be deemed special
will be applied or analyzed consistently over time. The intent of the general partner is to vote proxies only
when such voting is clearly, in the opinion of the general partner, in the best interest of the limited partners.
The failure to vote proxies on behalf of the limited partners could potentially harm the interests of the
limited partners. In the event that a proxy is voted, a record of it will be maintained for at least five years.
Limited partners do not have the right to direct the vote of the general partner. The general partner, itself a
significant investor in the partnership, believes that a conflict of interest does not exist between the general
partner and the limited partners concerning the partnership’s proxy voting policies and procedures. Limited
partners may obtain information about how the partnership has voted proxies, if any, by contacting

Timothy Curro at tcurro@vhlp.net.

Under rule 206(4)-6 of the Investment Advisors Act of 1940, it is a fraudulent, deceptive, or manipulative
act, practice or course of business within the meaning of section 206(4) of the Act for an investment adviser
to exercise voting authority with respect to client securities, unless (i) the adviser has adopted and
implemented written policies and procedures that are reasonably designed to ensure that the adviser votes
proxies in the best interest of its clients, (ii) the adviser describes its proxy voting procedures to its clients
and provides copies on request, and (iii) the adviser discloses to clients how they may obtain information
on how the adviser voted their proxies.

Item 18 Financial Information

A. Not applicable.

B. Given that the partnership has discretionary authority or custody of limited partner funds or securities,
the partnership is required to disclose herewith any financial condition that is reasonably likely to
impair its ability to meet contractual commitments to limited partners.

The general partner believes that there does not exist a financial condition that is reasonably likely to
impair its ability to meet contractual commitments to limited partners. To support this assertion, the
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partnership’s balance sheet for the most recent fiscal year is provided in Figure 3, below. The balance
sheet is prepared in accordance with generally accepted accounting principles, audited by an
independent public accountant, and accompanied by a note stating the principles used to prepare it, the
basis of securities included, and any other explanations required for clarity. Qualifications of the
independent public accountant and any accompanying independent public accountant’s report conform
to Article 2 of SEC Regulation S-X.

Figure 4 Fiscal Year 2010 Balance Sheet for Value Holdings, L.P.

VALUE HOLDINGS, L.P.
STATEMENT OF ASSETS, LIABILITIES AND PARTNERS' CAPITAL
DECEMBER 31, 2010

ASSETS
Cash and cash equivalenis $ 9295309
Securities owned, at fair value (cost $83,993,740) 116,910,355
Accrued dividends and interest 51,938
TOTAL ASSETS § 126257602

LIABILITIES AND PARTNERS' CAPITAL

Liabilities:
Accrued expenses b 12,284
Advance subscriptions 650,100
Securities sold, but not yet purchased, at fair value (proceeds $13.801,057) 15,663,557
TOTAL LIABILITIES 16,325,941
Partners' capital 109,931,661
TOTAL LIABILITIES AND PARTNERS' CAPITAL $ 126,257,602
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Figure 4 Fiscal Year 2010 Balance Sheet for Value Holdings, L.P. (Cont.)

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presemtation: These linancial statements have been prepared on the accrual
basis in conformity with accounting principles generally accepted in the United States
of America. Those principles also require the use of estimates to be made by the
General Partner where actual results may differ from those estimates. Purchases and
sales of securities, and the related income and expenses, are recorded on a trade date
basis. Dividends are recorded on the ex-dividend date. Realized gains and losses are
recognized based on the specific identification method.

Income faves: No provision is made in the accompanying financial statements for
liabilities for federal, state and local income taxes since such liabilities are the
responsibility of the individual partners.

Fair Value Measurement Definition and Higrarchy: Financial Accounting
Standards Board (FASB) Accounting Standards Codification (ASC) 820, Fair Value
Measurements and Disclosures (formerly FASB  Statement 157, Fair Value
Measurements) establishes a framework for measuring fair value and expands
disclosures about fair value measurements. ASC 820 establishes a fair value
hierarchy that prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels explained below:

Level 1 - Fair value measurements based on quoted prices in active markets for
identical assets or liabilities that the Partnership has access to and are not
adjusted. Since measurements are based solely on quoted prices that are readily
and regularly available in an active market, valuation of Level 1 instruments
does not entail a significant degree of judgment by the Partnership.

Level 2 - Fair value measurements based on inputs that are observable, both
directly and indirectly, for instruments in markets that are not active (including
those that are “thinly traded™) or have restrictions on their resale. Level 2 inputs
inelude quoted prices for similar assets and liabilities that are in active markets,
“as if" conversions for constrained instruments, discounts for trading volume
constraints and others such as interest rates and vield curves that are obtainable
at common intervals.
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Figure 4 Fiscal Year 2010 Balance Sheet for Value Holdings, L.P. (Cont.)
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Level 3 - Fair value measurements based on valuation techniques that use
significant inputs that are unobservable. Unobservable Level 3 inputs include
commonly used pricing models, the Partnership's internally developed data and
assumptions for valuation methodology and other information used by the
Partnership to assist in exercising judgment for instruments that fall into this
level.

The availability of observable inputs can vary from instrument to instrument and is
affected by a wide variety of factors. This includes the type of instrument, whether
the instrument is new and not vet established in the marketplace, and other
characteristics particular to the transaction. To the extent that valuation is based on
models or inputs that are less observable or unobservable in the market, the
determination of fair value requires more judgment. Accordingly, the degree of
judgment exercised by the Partnership in determining fair value is greatest for
instruments categorized in Level 3. In certain cases, the inputs used to measure fair
value may fall into different levels of the fair value hierarchy. In such cases, the
mstrument is reported in the lowest level that has a significant input. Ewven when
inputs are not observable, the Partnership's own assumptions and methodologies are
established to reflect those that market participants would use in pricing the asset or
liability at the measurement date. In addition, during periods of market dislocation,
the observability of inputs may be reduced for many instruments. This condition
could cause an instrument to be reclassified to a lower level within the fair value
hierarchy.

Valuation technigues - equity securities; The Partnership values investments in equity
securities and equity securities sold short that are freely tradable and are listed on a
national securities exchange or reported on the NASDAQ) national market at their last
sales price as of the last business day of the period.

C. Value Holdings, L.P., VH, LLC, and Timothy Curro have not been the subject of a bankruptcy petition
at any time during the past ten years. In addition, they have never been the subject of a bankruptcy
petition.
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Part 2B of Form ADV: Brochure Supplement
Item 1 Cover Page

The adviser is a sole proprietor and is therefore not required to provide his own brochure supplement to

limited partners if that information is included in the firm brochure. The advisor has included information
required for the brochure supplement in the body of the firm brochure.
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