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This brochure provides information about the qualifications and business practices of
Morris Associates, LLC (hereinafter “Morris Associates”, “the firm” or “we”). If you have
any questions about the contents of this brochurglease contact us at (212) 935-8075 or at
kmorris@morrisassociateslic.comhe information in this brochure has not been apmpved
or verified by the United States Securities and Exange Commission or by any state
securities authority. Reference made to Morris Asstates as being a registered investment
adviser does not imply any particular level of skil or training by our firm or employees or
that the SEC has endorsed our respective qualificains to provide investment advisory
services.

Additional information about Morris Associates is available on the SEC's website at
www.adviserinfo.sec.gov You can search this site by a unique identifyingirumber, known
as a CRD number. The CRD number for Morris Associats is 138260.




ITEM 2 MATERIAL CHANGES

This Firm Brochure (our “Brochure”), dated 02/04120 is our most recent disclosure
document prepared as an SEC-registered investmawisea in accordance with
applicable SEC requirements. As you will see, Bischure is a narrative providing
detailed information regarding our firm, its praet, fees, actual and potential conflicts
of interest and key mitigating circumstances, pefiand controls.

After our initial filing of this Brochure, this Ita 2 will be used to provide our clients and
Fund investors with a summary of new and/or updateatmation. We will inform you
of the revision(s) based on the nature of the wgabimiformation.

Consistent with SEC rules, we will ensure that dients and Fund investors receive a
summary of any material changes to this and sulesgddrochures within 120 days of
the close of our business fiscal year. Furthermeee will provide interim disclosures
about material changes as necessary.
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ITEM 4. ADVISORY BUSINESS

Morris Associates is an SEC-registered investmelvisar with its principal place of

business in New York, NY. The firm has been in bass since 2003. Karen Morris is
the principal owner of the firm. (For purposes lwEtBrochure, principal owners include
those with at least a 25% interest in the firm).

Morris Associates provides investment managemanices solely to the private funds
set forth below:

* Morris Global Strategies, LP, a Delaware limitedtpership (hereinafteffFund
I”); and

* Morris Global Strategies (Cayman), Ltd., a Caymslands exempted company
(hereinafter;Fund II” and collectively with Fund I, thé-unds”).

The Funds are not required to register under tloeir@es Act of 1933 or the Investment
Company Act of 1940 in reliance upon certain exeomst available to issuers whose
securities are not publicly offered. Interestshe Funds are limited to certain qualified
investors as set forth in the applicable Fund'ermrfig documents. We manage the Funds
on a discretionary basis in accordance with thenseand conditions of each Fund's
offering and organizational documents. As of Decem®l, 2012, the firm managed
approximately $80,516,525.

Each of the Funds is managed as a “fund of hedgdsfuand, as a result of this
investment approach, we primarily transact in titerests of the underlying hedge funds
which in turn trade in various securities or otimsestments for the underlying fund. The
investment objective of the Funds is to seek chpjpareciation, preservation of capital
and reduction of risk by allocating the Funds’ #&ssamong a selected group of
underlying funds and managers for the funds. ThedEwseek to benefit from a diversity
of strategies and risk characteristics among suotsd and managers. We seek to achieve
this objective by allocating each Fund’s assetsragm® group of underlying funds or
portfolio managers that invest in specific stradegbroadly categorized as equities,
specialized credit, relative value and event drivBme Funds may also invest in other
investment strategies that we believe will furttier Funds’ investment objective.

For each of the Funds, Morris Associates evaluatects and monitors the underlying
funds and managers through a robust due diligermeeps in which we seek to evaluate
a prospective fund or separate account manager@ndms operations, integrity,
execution ability, portfolio risk management ane tisks and opportunities inherent to
its strategy. The allocation of the Funds’ assetsdrious funds, managers or other
investments is intended to minimize overall riskilevimaximizing the ability to achieve
each Fund’s objective.

ADDITIONAL CONSIDERATIONS: The information providedherein merely
summarizes the detailed information provided irhefaend’s offering and organizational
documents. Prospective investors in any one or mbtbe Funds should be aware of



additional risks and requirements associated witvestment. Prospective investors
should refer to the appropriate Fund offering arghoizational documents for important
additional information and considerations.

ITEM 5. FEES AND COMPENSATION

For our services to the Funds, we charge a Managiefee as described below. In
addition, Morris Associates, in its capacity as @General Partner of Fund | and as the
Manager of Fund Il, may receive an annual perfoceaailocation or carried interest, a
form of performance based compensation (hereinderformance Fees”), as described
below.

MANAGEMENT FEES: In general, Morris Associates nees a monthly management
fee equal to 0.04165% to 0.0833% from each invisstdrare of the Fund’s Net Asset
Value (the “Management Fee”). The Management Fdlegenerally be calculated and
payable to Morris Associates monthly, in arreasspfathe last day of each billing period.

PERFORMANCE FEES: Morris Associates, in its capaes$ the General Partner of
Fund | and as the Manager of Fund I, is entitted percentage of the applicable Fund’s
distributions of net profits as performance compéing, generally 0% to 5%, only after
the applicable Limited Partner or Shareholder lea®ived a return of its entire capital
contribution to the Fund and a preferred retursedgorth in the applicable Fund offering
documents. In addition, generally, the distributmnperformance compensation to the
General Partner or Manager is accelerated uponwatid respect to any voluntary
withdrawal of profits by a Limited Partner or Shaokler, respectively.

GENERAL INFORMATION:

Personal Investments in FundsSCertain executive officers and/or other employets
Morris Associates and/or their family members hemested or may invest a portion of
their personal net worth in one or more of the FBumal addition, certain trusts and other
entities formed for the benefit of certain of timenfs family members may invest in one
or more of the Funds.

Different Fee SchedulesThe Management Fee and the Performance Fee may be
discounted or waived with respect to any investorainy particular period of time at the
sole discretion of Morris Associates. Such discedmate or waiver is not available to all

or even most investors in the Funds.

Termination: In general, an investor in any of the Funds mékidvaw all or any part of
its investment from any of the Funds as set forththie applicable Fund’s offering
documents.



Investors in each Fund should refer to the appatgriFund’'s private placement
memorandum and offering documents for completerim&tion regarding withdrawals
of investments.

Other Fees and ExpenseProspective investors in any one of the Fundsh @afund of
funds, should note that he/she will incur at |ldast layers of fees: Our management fee
and performance based compensation, as set fartreabs well as the management fee
and/or a performance-based compensation chargeithébyinderlying hedge funds in
which the Funds invest. This layering of fees isonmporated in the net income or loss of
the Funds, is not readily apparent to investorsveitidower the investor’s overall return.

While it is not anticipated that mutual funds vk included in the clients' portfolios,
money market mutual funds may be used to “sweep%ed cash balances until they can
be appropriately invested. Investors should recmgrthat all fees paid to Morris
Associates for investment advisory services ararsép and distinct from the fees and
expenses charged by mutual funds and other funtsetoshareholders. These fees and
expenses are described in each fund's prospecheseTiees will generally include a
management fee, other fund expenses, and a podsbibution fee.

The Funds will also generally be responsible fataie Fund expenses, including, but
not necessarily limited to, legal expenses, pradess fees (including, without limitation,
expenses of consultants and experts) relating w@siments, accounting expenses,
auditing and tax preparation expenses, organizatierpenses, government fees and
taxes, expenses incurred in connection with therimify and sale of the Fund’s interests
and other similar expenses related to the Fund.FNiod will be responsible for or
otherwise incur the expenses attributable to ahgradf the Funds.

In addition to fees paid to our firm, and to eadhtlee underlying fund managers,
investors will also be responsible for the fees axpenses charged by custodians and
imposed by any broker dealer with which Morris Asates or an underlying fund
manager effects transactions for the Funds. Pledseto Item 12 of this brochure for
additional information regarding brokerage.

Side Letters Morris Associates may in the future, waive or nfpdhe terms of
investment for certain large or strategic investorsside letters or otherwise, in its sole
discretion, including but not necessarily limited, ta waiver or lowering of the
Management or Performance Fees or fee structuremaie also agree to increased
transparency or reporting though we would typicajyovide similar increased
transparency and/or reporting to other investomupeir request.

“Side Pockets? A portion of any of the Funds’ capital may, frotime to time, be
invested in illiquid securities and instruments which become illiquid after an
investment is made. Under these circumstances,idAgsociates has the authority to
hold such investments in separate, special situait-accounts (each a “Side Pocket”).
Side Pockets will generally carry significant orngaete restrictions on transfer or
liquidation prior to the occurrence of events, vhiwill typically be outside of our



control. A Fund investor may be required to holdeSPocket assets for several years
before any disposition can be effected.

Direct Debiting All fees are directly debited from each invesocapital account as
appropriate.

General The information provided above is merely a sunmyrafrsome of the salient
terms and conditions of investing in the Funds.eBtars and prospective investors
should refer to the appropriate offering and orgatwnal documents for additional
detailed information, terms, conditions and rigkgolved with investing in the Fund(s).

ITEM 6. PERFORMANCE-BASED FEES AND SIDE-BY-SIDE
MANAGEMENT

As we disclosed at Item 5 of this Brochure, Mowissociates, in its capacity as the
General Partner of Funds | and as the Manager oéd$-U, will receive performance-

based compensation from the Funds, as appropri@teh performance-based
compensation is generally calculated based on ee sifaall net realized income and
gains and losses of the Fund.

Investors and prospective investors in any of thads should note that performance-
based compensation, in some contexts, can creabecantive for an adviser such as
Morris Associates to recommend investments whicly beriskier or more speculative
than those which would be recommended under ardiftdee arrangement.

Side-by-side management refers to multiple clieafatronships where an adviser
manages more than one advisory client relationshiportfolio on a simultaneous basis.
At the moment, Morris Associates does not engagany side-by-side management.
However, since we endeavor at all times to putitierest of the Funds (and any new
Fund launched by Morris Associates in the futuney fas part of our fiduciary duty as a
registered investment adviser, we will take thdofeing steps to address any such
conflicts, as applicable:

1. We will disclose to investors and prospective inwesthe existence of material
conflicts of interest, including the potential four firm and its employees to earn
more compensation from some Funds than otherpplicable;

2. With respect to Funds managed in parallel and dthreted situations where an
investment may be appropriate for more than onethef Funds, we have
implemented written policies and procedures for &mid consistent allocation of
investment opportunities among the Funds, subdhé cash, availability of
interests in the underlying portfolio companies amdher appropriate
considerations;

3. We educate our employees regarding the responigbibf a fiduciary, including
the equitable treatment of all clients, regardt@she fee arrangement.



PERFORMANCE-BASED COMPENSATION WILL ONLY BE CHARGE IN
ACCORDANCE WITH THE PROVISIONS OF RULE 205-3 OF THNVESTMENT
ADVISERS ACT OF 1940 AND/OR APPLICABLE STATE REGUIIAONS.

ITEM 7. TYPES OF CLIENTS

Our firm provides investment management serviceghto private investment funds
disclosed in Item 4 of this Brochure.

Except as permitted by us, in accordance with tpprapriate Fund’'s subscription
documentation, the minimum required initial investrafor the Funds is $500,000.

Because interests in the Funds and any new Fumd¢had by Morris Associates or an
affiliates were and will be offered pursuant totasr exemptions from registration under
the Securities Act of 1934 and the Investment Caompact of 1940, any investor or
prospective investor in a Fund managed by Morrisofmtes must meet certain
minimum qualifications requirements as set forththa applicable Fund’s subscription
documents.

Investors and prospective investors should refeth® appropriate Fund’'s offering
documents for information regarding that Fund’simumm required capital investment as
well as any additional qualifications required ilavestment.

ITEM 8. METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND
RISK OF LOSS

As adviser to the Funds, each a fund of hedge fumdgisfirm primarily invests in the
interests of other hedge funds. As such, traditidnadamental, technical or other
securities analysis is not possible when formutptscommendations. Instead, we rely
on a robust due diligence process of the hedgesfand their investment managers in
determining which funds to invest in on behalf af clients.

It is our policy and practice to conduct initialeddiligence with respect to the investment
manager of any prospective hedge fund investmewt t@n monitor any selected

investment manager on an on-going basis to determaimd evaluate the portfolio

management team’s background, experience and pphgs the process by which the
manager makes investment decisions; how those idlesisare implemented; the

manager’s investment track record in both up angndomarkets; the manager’s risk
management controls, parameters and evaluationeggpcand the adequacy and
effectiveness of the manager’s operational and ¢iamge controls and infrastructure. It
is our policy and practice to seek to avoid invesitin any hedge fund where we
determine that the manager of such fund has fagleatiopt certain minimal operational

and compliance controls and safeguards.



The principal driver of portfolio selection is tinelative skill set of the underlying fund
managers in research, trading, risk managemenoyahization building, with integrity
of the individual(s) managing the hedge funds #w@mount consideration.

The identity of underlying fund managers is likéty change over time; they may be
removed by us or a new manager may be appointdtutifprior notice or consent of
investors.

A primary source of information used to identifyt@atial hedge funds for investment
include personal references, qualitative reviewiiné’s portfolio managers as described
above, and review of the Fund Offering Memorandummited Partnership Agreement,

Subscription Agreement, performance records aner atbcuments.

One of the primary risks of investing with a thpdrty fund manager based, in part, on
successful past performance is that he/she malgenable to replicate that success in the
future. In addition, as we do not control the uhdeg investments in a third-party
manager’s portfolio, there is also a risk that anager may deviate from the stated
investment mandate or strategy of the portfoliokimg it a less suitable investment for
the Funds. Moreover, as we do not control the marsglaily business and compliance
operations, it is possible for us to miss the abseof internal controls necessary to
prevent fraud or other business, regulatory or tegmnal deficiencies.

We generally purchase interests in underlying hédgds with the idea of holding them
in the Funds for a year or longer. This investm&nategy is typically referred to as
“long-term purchases.” A risk in a long-term pursbkastrategy is that, if our projected
analysis of the underlying fund’s performance isoimect or if the of the underlying
fund’s manager deviates from the stated investnmemdate or strategy of the portfolio,
it will usually take 90 days or longer before wa diguidate the position.

Risks in General: Securities investments are natapnteed and you may lose money on
your investments. Investors or prospective investbrould carefully review the Private
Placement Memorandum for the applicable Fund urmdesideration for a detailed
explanation of many of the risks associated withghrticular fund based on its objective
and investment strategy as well as the underlyivgstments and other specific risks.

ITEM 9. DISCIPLINARY INFORMATION

We are required to disclose any legal or disciplirevents that are material to a client's
or prospective client's evaluation of our advisdmysiness or the integrity of our

management. Neither our firm nor our managementsgoelel have reportable

disciplinary events to disclose.



ITEM 10. OTHER FINANCIAL INDUSTRY ACTIVITIES AND
AFFILIATIONS

Our firm and our related persons are not registemeda broker-dealer, futures
commission merchant or a commodity trading advistmwever, Morris Associates is
registered as a commodity pool operator with theddal Futures Association.

ITEM 11. CODE OF ETHICS, PARTICIPATION IN CLIENT
TRANSACTIONS AND PERSONAL TRADING

Our firm has adopted a Code of Ethics which sat# fleigh ethical standards of business
conduct that we require of our employees, includingipliance with applicable federal
securities laws. Our Code of Ethics includes peticand procedures for the review of
guarterly securities transactions reports as welingial and annual securities holdings
reports that must be submitted by the firm’s acqemsons. Among other things, our
Code of Ethics also requires the prior approvalany acquisition of securities in a
limited offering (e.g., private placement) or artial public offering and provides for
oversight, enforcement and recordkeeping. A copgufCode of Ethics is available to
our advisory clients and prospective clients, idolg investors and prospective investors
in one or more of the Funds, upon request to thef@ompliance Officer, at the firm’s
principal office address.

As disclosed at Item 5 of this Brochure, certaiaaitive officers and/or other employees
of Morris Associates and/or their family memberséavested or may invest a portion
of their personal net worth in one or more of thends. In addition, certain trusts and
other entities formed for the benefit of certairtlué firm’s family members may invest in

one or more of the Funds, and, in some cases,me €6 the underlying funds in which

the Funds have invested.

It is the expressed policy of our firm that no persemployed by us may usurp an
investment opportunity for a personal account, karmember’s account, or any other
account over which the officer or employee may hawestment authority, when the
opportunity may be appropriate for one or morehef Funds, without first presenting the
opportunity to our investment committee, particiylavhen there is limited availability

for participation in the opportunity.

As these situations present conflicts or potemtatflicts of interest, we have established
the following restrictions in order to ensure odutiary responsibilities:

1. No officer or employee of our firm may prefer his leer own interest, or the
interests of immediate family members or other fieia owners of accounts in
which the officer or employee may have investmemtarity, to that of an
advisory client.

2. We maintain a list of all securities holdings farrdirm and anyone associated
with this advisory practice with access to advisoegommendations. These
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holdings are reviewed on a regular basis by thef@ompliance Officer.

3. All of our officers and employees must act in ademrce with all applicable
Federal and State regulations governing registergzstment advisory practices.

4. Any individual not in observance of the above may dubject to disciplinary
action up to and including termination.

The Investment Advisers Act of 1940 makes it unldwbr any investment adviser,
directly or indirectly, acting as principal for i®wvn account, to knowingly sell any
security to, or purchase any security from, a ¢tlsrthout disclosing to the client in
writing the capacity in which the adviser is actargd obtaining the client's consent to the
transaction. This rule may apply to certain tratisas involving accounts in which
investment advisers have interests, such as privateinvestments by the firm’s owners,
principals, or employees. The SEC has indicatetviti@n an investment adviser and/or
its controlling persons own more than 25% of a femaitstanding securities, it would be
effectively treated as a principal transactionui€ls an account were to engage in a trade
with another client account or fund.

Morris Associates has adopted specific policies protedures for monitoring the level
of proprietary ownership in each Fund it managesaAjeneral matter, neither the Firm
nor our related persons are permitted to engageimcipal transactions with the Funds.
In the event of a change to this policy, Morris dgates will obtain the requisite consent
before engaging in such a transaction as requiretl vaill amend these disclosures
accordingly.

ITEM 12. BROKERAGE PRACTICES

Because each of the Funds is structured as a fuhedge funds, we do not directly
manage client portfolios in the traditional serisat, rather, we invest in the interests of
other hedge funds that are directly managed by latece third-party investment

managers. The manager of any fund considered ¥&stment will generally have their

own policies, practices and procedures with resfgebrokerage. These underlying fund
managers will generally have been granted the etiscrary authority to select the broker
dealer through which to execute trades on behalthefunderlying fund through the

fund’s organizational documents, offering documemts investment management
agreement.

As part of its due diligence, Morris Associates| wéek to ensure that any manager of a
hedge fund recommended for the Funds has adoptittnwvpolicies and procedures
reasonably designed to ensure that the manageobtdln best execution for trades placed
in the underlying fund and that the manager endsawoselect brokers, dealers or other
counterparties that will provide the best serviaeshe lowest commission rates possible
under the circumstances. It should be noted, howekat we do not have any direct
influence or control over the underlying manageedection of brokers or counterparties
when executing transactions.
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Due to the nature of our advisory services and stment model, we will directly
execute a transaction for a Fund primarily whenlementing a recommendation that
the Fund invest in a hedge fund or other privatedfuDepending on the specific
circumstances, we will typically subscribe to théerests of a fund on behalf of one or
more of the Funds through direct contact with thizgbe fund’s general partner or
manager or by responding to a solicitation of adimor the fund’s placement agent or
prime broker. Typically, due to the limited natamed regulatory structure of the private
funds, multiple subscription sources, finders amgr brokers will not be available and
we may not be able to seek to execute the tramsatitrough any other source or to
negotiate finder fees, if any.

We do not have any formal or informal soft-dollaraagements and do not receive any
soft-dollar benefits from any broker, dealer orestbounterparty.

ITEM 13. REVIEW OF ACCOUNTS

Morris Associates monitors the portfolio managefseach underlying fund on an
ongoing basis and investment policies and philosspare discussed with each manager
regularly.

On at least a monthly basis, the investment coremittonducts internal meetings to
discuss the underlying funds and fund managersigthmot every fund or manager will
necessarily be discussed each week. Key investpersonnel at Morris Associates
include Karen Morris, Managing Member, and WilliaMaslovsky, Senior Vice
President and Head of Research.

The Funds are audited annually by an independetifi@@ public accountant that is both
registered with and subject to regular inspectigntie Public Companies Accounting
Oversight Board and a copy of the audited finascaé sent to each investor on a timely
basis.

In addition to annual audited financials, investard receive at least monthly reports of
the performance of the applicable Fund as comparad applicable benchmark.

ITEM 14. CLIENT REFERRALS AND OTHER COMPENSATION

Other than as already disclosed at Item 10 of Bnechure, neither Morris Associates,
nor any officer, director or employee of the firmeceives compensation from third
parties in connection with providing investment igéuo its clients.

Currently, the Funds are the firm’s only clients part of our marketing efforts, we may
enter into arrangements to compensate certain mgraacluding third party placement
agents and/or others, for referring investors soRhnds. If an investor is referred to one
of the Funds through one of these arrangementsyilgoay the referring party a fee
calculated as an agreed percentage of the investotial investment in the Fund and/or
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an on-going fee based on a percentage of the Marage-ee and/or Performance Fee
charged to the investor’s capital account by Mofgsociates.

We reserve the right to enter into such arrangesninthe future. Although common,
such referral arrangements do create a potentmdlictoof interest because, in theory, the
referrer may be motivated, at least partially, ioaficial gain and not because the Funds
are the most suitable to the prospective investwtxds. To address this potential conflict
of interest, all referred investors are carefutlyegned to ensure that the particular Fund
is suitable to the prospective investor’'s investimegeds, objectives and risk tolerance
before any subscription is accepted.

ITEM 15. CUSTODY

Because we act as investment adviser, generalgpaaitrd as manager to some of the
Funds, we are deemed to have custody of clientsagader current applicable regulatory
interpretations. As an adviser with custody, wekgeehave each of the Funds audited on
an annual basis by an independent public accounitantis both registered with and
subject to regular inspection by the Public Compaocounting Oversight Board
(PCAOB). Because each of the Funds is a fund ofifumwe seek to send the audited
financials to each investor within 180 days of dtgplicable Fund’s fiscal year end.

ITEM 16. INVESTMENT DISCRETION

As investment adviser to the Funds, Morris Assesiails granted the discretionary
authority in the relevant organizational documeatsd/or advisory agreements to
determine which securities and the amounts of gexsithat are bought or sold for the
Funds.

ITEM 17. VOTING CLIENT SECURITIES

Typically, the underlying fund managers will vot®pies with respect to the holdings in
their respective funds. However, in certain circtanses Morris Associates may be
required to vote proxies solicited by the undedyifunds whose interests are held
directly by the Funds or with respect of directuséees investments made by the Funds.
Under these circumstances, Morris Associates wike \proxies in the best interest of the
Funds, typically with the goal of maximizing valfge the Funds and the investors in the
Funds. To that end, Morris Associates endeavorste proxies in the manner that it
determines in good faith will be the most likely ¢ause the Funds’ investments to
increase the most or decline the least in valuas(@eration is given to both the short
and long-term implications of the proposal to béedoon when considering the optimal
vote. Morris Associate’s complete proxy voting pgliand procedures has been
memorialized and is available for investors to eawi
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ITEM 18. FINANCIAL INFORMATION

Under no circumstances will we earn fees in exeéskl,200 more than six months in
advance of services rendered, therefore, we areretptired to include a financial
statement with this brochure.

Morris Associates has not been the subject of &rbaicy petition at any time during the
past ten years.
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