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Caravel Management LLC
888 Seventh Avenue, 37™" Floor
New York, NY 10106
Tel: 212-994-9800
Fax: 212-994-9811

Website: www.caravelfund.com

This brochure (this "Brochure") provides informati@bout the qualifications and business
practices of Caravel Management LLC (the "Investidatviser"). Please contact Joseph Rivera,
Chief Compliance Officer, at 212-994-9825 and/areliectronic mail at jrivera@caravelfund.com

if you have any questions about this brochureormftion provided in this Brochure has not been
approved or verified by the United States Secwritied Exchange Commission (the "SEC") or by
any state securities authority. The Investmentigeivs registered as an investment adviser with
the SEC. Registration with the SEC or with anyestcurities authority does not imply a certain
level of skill or training.

Additional information about the Investment Advisier available on the SEC's website at
www.adviserinfo.sec.gov.
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ITEM 2
MATERIAL CHANGES

Since the last annual update of this Brochure omcM&1, 2012, it was revised to reflect an
institutional share class with a different fee stawe which was introduced in 2011, (see Item 5
below) and to reflect changes in ownership posstioithe Investment Adviser (see Item 4 below).
In addition, the Brochure now reflects that thedstyent Adviser and the general partner to a
private fund managed by the Investment Adviserfilirgy a single Form ADV based upon the
SEC’s expressed position in the No-Action Letteblmined on January 18, 2012 entitled
“American Bar Association, Business Law Sectiorggdtem 4 below).
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ITEM 4
ADVISORY BUSINESS

The Investment Adviser, a Delaware limited liagitbompany, was founded in 2004. On May 25,
2006, the Investment Adviser became an SEC regstevestment adviser. References in this
brochure to “Caravel” and “Investment Adviser” nete both Caravel Management LLC and its
Relying Advisor, Caravel Partners LLC, a limiteadility company affiliated with the Investment
Adviser, which serves as the general partner ("@&émartner") of The Caravel Fund (Onshore)
LP, a Delaware limited partnership (the "U.S. Fyndrhe General Partner is registered with the
SEC by way of and in reliance upon the registratbthe Investment Adviser. The Investment
Adviser and General Partner are filing a singlenF@DV based upon the SEC’s expressed
position in the No-Action Letter published on Jaryud8, 2012 entitled “American Bar
Association, Business Law Section.”

James Harmon ultimately controls the Investmentigeivas the Senior Managing Member. The
principal owners of the Investment Adviser arekta@mon family (James, Deborah, Douglas and
Jennifer) who collectively own 64 percent of theitgn The remaining 36 percent is owned by
three employees of the Investment Advis&€he Investment Adviser provides investment
management services to private pooled investmeicles that are offered to investors on a
private placement basis. The investment vehiadlesstiuctured as limited partnerships or non-
U.S. corporations. In connection with providingedk investment management services, the
Investment Adviser has been appointed as the imesgt adviser with discretionary trading
authorization.

The Investment Adviser serves as the investmenseadfor the U.S. Fund. The interests in the
U.S. Fund are offered on a private placement bpaisuant to Section 3(c)(7) of the Investment
Company Act of 1940, (the "Company Act") to persaii® are "accredited investors” as defined
under the Securities Act of 1933 (the "Securities"Aand "qualified purchasers" as defined under
the Company Act, and subject to certain other dmr, which are set forth in the offering
documents for the U.S. Fund.

The Investment Adviser is also the investment avie The Caravel Fund (Offshore) Ltd, a
Bermuda company (the "Offshore Fund"). SharefénQffshore Fund are offered on a private
placement basis to persons who are not "U.S. Pgisan defined under Regulation S of the
Securities Act, and U.S. tax-exempt entities (dities substantially comprised of U.S. tax-exempt
entities), and subject to certain other conditiavisich are set forth in the offering documents for
the Offshore Fund.

The Investment Adviser has full discretionary auitlyavith respect to investment decisions, and
its advice with respect to the U.S. Fund and Offsiund (collectively, the "Funds" or "Clients")
is made in accordance with the investment objestarel guidelines as set forth in their respective
offering memoranda. Please refer to Item 8 foraendetailed description of the Investment
Adviser's investment strategies, as well as a summfathe securities and other instruments
purchased by Funds under the management of thetineat Adviser.
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The U.S. Fund and the Offshore Fund are feedersftimat invest substantially all of their assets
into The Caravel Fund (International) Ltd. (the "$#& Fund"), a Bermuda company which is also
managed by the Investment Adviser.

The Investment Adviser manages approximately $28Bomas of December 31, 2012 on a
discretionary basis. The Investment Adviser dagsnmanage any assets on a non-discretionary
basis.

ITEM 5
FEESAND COMPENSATION

Each Fund's applicable fees are set forth in detasuch Funds' offering documents. A brief
summary of such fees is provided below.

U.S. Fund

With respect to the U.S. Fund, the Investment Aelvis generally paid a quarterly management
fee equal to 0.50% (2.0% annualized) of the aggeebalances of the capital accounts of the
limited partners of the U.S. Fund (adjusted fortdbntions and withdrawals), payable quarterly
in arrears and is deducted from each limited pagreapital account on the last day of each
calendar quarter. In addition, the General Partgenerally entitled to an incentive allocation
equal to 20% of the annual net capital appreciatforach limited partner's capital account in the
U.S. Fund. The incentive allocation to the Gen®attner is generally made at the end of the
calendar year after deduction of the managemerdridesubject to loss carryforward provisions.
For investors investing $20 million or more in thends, the above-described management fee is
1.5% per annum and the incentive fee is 20% peuranover an absolute 8% non-cumulative
hurdle.

The Investment Adviser and the General Partnervedbke right to waive or impose different fees
or otherwise modify the fee arrangements of antiegysnvestor in the U.S. Fund with the consent
of such investor. In addition, the U.S. Fund ressrthe right to impose different fees on future
investors.

Offshore Fund

With respect to the Offshore Fund, the Investmentviger is generally paid a quarterly
management fee equal to 0.50% (2.0% annualizetheohet asset value_("NAV") of each class
of shares of the Offshore Fund, payable quartarfriears on the last day of each calendar quarter.
Additionally, the General Partner generally receiam incentive allocation from the Offshore
Fund of 20% of the net realized and unrealized epation in the NAV of each series of shares
of the Offshore Fund at the end of the Offshore dmuriscal year, after deduction for the
management fee and subject to high water mark gicns. For investors investing $20 million or
more in the Funds, the above-described managemeis fL..5% per annum and the incentive fee
is 20% per annum over an absolute 8% non-cumulativéle.
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The Investment Adviser reserves the right to wavenpose different fees or otherwise modify
the fee arrangements of an existing investor irttighore Fund with the consent of such investor.
In addition, the Offshore Fund reserves the rightrtpose different fees on future investors.

The Investment Adviser and its personnel may inveshe or more of the Funds. The Investment
Adviser and the Investment Adviser's personnehateharged a management fee or performance-
based compensation by the applicable Funds.

A portion of each Fund may be invested in secwritdad instruments the Investment Adviser
determines to be illiquid and lacking a readilyesssible market value and such investments may
be maintained in special situation sub-accountswimch case they are not subject to any
performance-based compensation until a gain iSzexhlor deemed realized. Such illiquid
investments are usually subject to the managemestdescribed above and are generally valued
at cost for the period that they are maintainea gpecial situation sub-account.

Fees and compensation paid to the Investment Adeisés affiliates by the Funds are generally
deducted from the assets of such Clients. As dgmmliabove, management fees are generally
deducted on a quarterly basis and the incentieeatilon is generally deducted on an annual basis.

Each Fund bears its own operational expenses,dimgju without limitation, research-related
expenses (including, without limitation, news angtgtion equipment and services, research-
related travel expenses), legal, compliance, adnation, accounting, auditing and tax
preparation expenses and other professional fegmnsees incurred in connection with the
development and implementation of an electroniestor information delivery site and/or system;
Fund-related insurance expenses (including, withouitation, premiums on directors’ and
officers' and errors and omissions insurance amthtrestment Adviser liability insurance), interest
on margin accounts, charges on securities soldt,sbostodial fees, trustee's fees, brokerage
commissions, bank service fees, interest on loadslabit balances, any taxes applicable to such
Fund on account of its operations and all othesarable expenses related to the management and
operation of the Fund as well as the purchase,@al@nsmittal of Fund assets, as well as the
Fund's proportionate share of the expenses of dwsdvl Fund.

Neither the Investment Adviser nor any of its suad persons accepts compensatien,(
brokerage commissions) for the sale of securitiestloer investment products.

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

The Investment Adviser and its affiliates acceptfgrenance-based compensation from every
Client. As aresult, the Investment Adviser agdiifiliates do not face certain conflicts of irgstr
that may arise when an investment adviser acceptermance-based compensation from some
Clients, but not from other Clients.

ITEM 7
TYPESOF CLIENTS

The Investment Adviser provides advice to Funds dha private investment funds, as described
above. Investors in the Funds include individuaissts, estates, charitable organizations, pension
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plans, endowments, bank or thrift institutions, @stment companies, corporations and other
business entitieS.he minimum initial investment that will be accegpfeom a new investor is $1
million.

ITEM 8
METHODS OF ANALYSIS, INVESTMENT STRATEGIESAND RISK OF LOSS

M ethods of Analysis

The descriptions set forth in this Brochure of sii@advisory services that the Investment Adviser
offers to Clients, and investment strategies putsaed investments made by the Investment
Adviser on behalf of its Clients, should not be arstbod to limit in any way the Investment
Adviser's investment activities. The Investmewniskd may offer any advisory services, engage
in any investment strategy and make any investnmshiding any not described in this Brochure,
that the Investment Adviser considers approprisiject to each Client's investment objectives
and guidelines. The investment strategies thestment Adviser pursues are speculative and
entail substantial risks. Clients should be pregzhto bear a substantial loss of capital. There
can be no assurance that the investment objectivasy Client will be achieved. Investing in
securities involves risk of loss that Clients amgeistors should be prepared to bear.

The Investment Adviser seeks to achieve superisolate returns over 3 years by investing in a
portfolio of 50-60 actively managed, high-convictipublicly traded equities in next generation
Emerging and Frontier markets (i.e. Beyond-BRICrtaas). The fund’s investment universe is
composed of over 40 emerging and frontier counirieAsia, Latin America, Africa, the Middle
East and Central & Eastern Europe. It does noudeBrazil, Russia, India or China.

The Investment Adviser’s strategy is to employ #&dy-up, long-term, free cash-flow focused
fundamental methodology with a top-down overlayhe Tunds are opportunistic, index and style
agnostic.

The Investment Adviser focuses on fundamental valditie growth characteristics. The funds use
a team approach and a research-intensive, on-theydrdue diligence process to identify
companies with long-term growth potential and higke cash flow characteristics who trade at
attractive valuations. The funds generally investompanies with strong balance sheets, sound
corporate governance and with multiple catalyske finds use macro analysis to identify growth
sectors (focusing mostly on domestic themes suchrasumer, financial services and infrastructure)
and avoid politically or economically problematimuntries.

Through portfolio construction and diversificatiohinvestments across countries, currencies and
industries, the funds seek to provide the optins&tadjusted return for investors.

The Investment Adviser on behalf of the funds tgflycchoose to invest in 20-25 countries (out of
the 40+ Beyond-BRIC Emerging and Frontier countmarse) generally characterized by large,
young populations, growing income per capita, iasmegly stable fiscal and external accounts,
improving regulatory environments, early stage tzpnarkets and liquid, well capitalized banking
systems.
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For the Investment Adviser, country visits and nmggt with company management are an
extremely important source of information and pHrthe Investment Adviser's overall analysis
that provides the foundation and framework for bheestment Adviser's investment decision
making. The Investment Adviser's investment pitasls are organized by regional expertise
travel to their respective regions on a frequesibt meet with company managements, do site
visits, perform due diligence and talk to local s at competitors, customers, suppliers, as well
as government contacts and regulators. The InvestrAdviser's investment professionals
perform proprietary internal modeling of incometstaent, balance sheet and cash flows on
companies a historical and forward looking basis.

The portfolio is unhedged and unleveraged. On befahe Funds, the Investment Adviser may
also invest from time to time in fixed income setes with equity-like returns. The Investment
Adviser will generally hold each security in theniég' portfolio for a period of time commensurate
with the growth of earnings and assets of the issyically more than a year.

I nvestment Strategies

The Investment Adviser utilizes the following intreent strategies to obtain its Clients'
investment objectives.

Long term: The Investment Adviser believes thatesior financial returns can be achieved by
investing in undervalued businesses in transiti@nomies with strong fundamentals and
professional management.

Early Stage: The Investment Adviser intends taiifig such early stage businesses in countries
that are in the early stages of significant pditiand economic change and where the prospects
for GDP growth exceed the global average.

Fundamentals: Members of the Investment Adviseam have had direct experience living and
working in emerging and frontier markets, and hiavested in emerging market securities (listed
and unlisted) over the past decade.

Concentrated Portfolio: Based on the above (ahdrpttonsiderations, the Investment Adviser
will maintain a concentrated portfolio comprisedupfto 60 securities. The Investment Adviser
strives to generate returns from specific investséhat outperform over time, rather than
constructing a large portfolio which diversifiest @pecific risk, and then "times its trades" in an
effort to achieve market out-performance. As suwath underlying position in the portfolio is

justified on the basis of analysis of its speodarnings, assets and management.

Predominantly Unhedged: The Investment Adviserelies that over the long term markets
reward investors for taking specific risk. Howewilre Investment Adviser reserves the right to
hedge from time to time, when it deems appropriate.
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Pre-IPO: The Investment Adviser believes thatative investment opportunities in emerging
markets can present themselves in the form oftexli§rivate) businesses intending to list in the
near future.

Diversification: Portfolio risk is managed by adhg to certain guidelines related to the
concentration of exposure.

Fixed Income: As arule, the Fund'’s portfolio vatinsist of emerging markets equities. However,
the Investment Adviser believes that there areagettimes and certain circumstances in which
fixed income securities in emerging markets majdygguity-like returns.

Currency: As with specific risk, the Investmentuiser does not propose to hedge-out currency
risk. Such hedging would be extremely difficultlaaxpensive for most of the currencies in which
the portfolio is likely to be invested.

Leverage: Currently, the Investment Adviser doasimend to use leverage but may do so in its
discretion in order to maximize the Funds' portfokturns.

Material, Significant or Unusual Risks Relating to | nvestment Strategies

The following risk factors do not purport to be@plete list or explanation of the risks involved
in an investment in the Clients advised by thedtmaent Adviser. These risk factors include only
those risks the Investment Adviser believes to dterral, significant or unusual and relate to
particular significant investment strategies or hds of analysis employed by the Investment
Adviser.

General Risk of Emerging Markets. Investment ireeging markets securities involves a greater
degree of risk than an investment in securitiessdiers based in developed countries. Among
other things, emerging markets securities investsnaay carry the risks of less publicly available

information, more volatile markets, less strict .gées market regulation, less favorable tax

provisions and a greater likelihood of severe iidla unstable currency, war and expropriation

of personal property than investments in securbiessuers based in developed countries. In
addition, the Investment Adviser's investment ofpaties in certain emerging markets may be
restricted by legal limits on foreign investmentagcal securities.

Emerging markets generally are not as efficierthase in developed countries. In some cases, a
market for the security may not exist locally, atiggrefore, transactions would need to be made
on a neighboring exchange. Volume and liquidityels in emerging markets are lower than in
developed countries. When seeking to sell emengiakets securities, little or no market may
exist for the securities. In addition, issuersdobi® emerging markets are not generally subject to
uniform accounting and financial reporting standaitactices and requirements comparable to
those applicable to issuers based in developediesithereby potentially increasing the risk of
fraud or other deceptive practices. Furthermohne, quality and reliability of official data
published by the government or securities exchangesnerging markets may not accurately
reflect the actual circumstances being reported.

Currency Exchange Exposure. The Investment Adwsebehalf of the Funds may invest a
significant portion of its assets in the securitfsnon-U.S. issuers and other instruments
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denominated in non-U.S. currencies, the prices bickv are determined with reference to
currencies other than the U.S. dollar. The valiud® Funds' positions in non-U.S. investments
will fluctuate with U.S. dollar exchange rates aallvas the price changes of the investments in
the various local markets and currencies. In saskes, an increase in the value of the U.S. dollar
compared to the other currencies in which the ltnmeat Adviser make its investments will reduce
the effect of any increases and magnify the efééany decreases in the prices of the Funds'
securities in their local markets and may result inss to the Funds. Conversely, a decrease in
the value of the U.S. dollar will have the oppositiect on the Funds' non-U.S. dollar investments.

Furthermore, the Investment Adviser may incur castsonnection with conversions between
various currencies. Non-U.S. currency exchangéedeeealize a profit based on the difference
between the prices at which they are buying arshgelarious currencies. Thus, a dealer normally
will offer to sell currency to the Investment Adersat one rate, while offering a lesser rate of
exchange should the Investment Adviser desire inmeg to resell that currency to the dealer.
The Investment Adviser conducts the Funds' currexcipange transactions either on a spot (i.e.,
cash) basis at the spot rate prevailing in theetuy exchange market, or through entering into
forward, or options contracts to purchase or smh-b.S. currencies. Most of the Funds' currency
exchange transactions occur at the time secuateepurchased and are executed through the local
broker or custodian acting for the Funds.

lliquid Portfolio Instruments. As described abpttee Fund may invest a portion of its assets in

illiquid investments and may designate certain gtneents as Special Situations Investments. The
Partnership may not be able to readily disposeuoh snvestments and, in some cases, may be
contractually prohibited from disposing of suchastments for a specified period of time.

Short Selling. The Funds' investment portfolio nraglude short positions. Short selling involves
selling securities which may or may not be owned laorrowing the same securities for delivery
to the purchaser, with an obligation to replacelibieowed securities at a later date. Short ggllin
allows the investor to profit from a decline in thece of a particular security to the extent that
such decline exceeds the transaction costs antb#te of borrowing the securities. A short sale
creates the risk of a theoretically unlimited laasthat the price of the underlying security could
theoretically increase without limit, thus increagsthe cost to the Investment Adviser on behalf
of the Funds of buying those securities to coversttort position. There can be no assurance that
the security necessary to cover a short positioh v available for purchase. Purchasing
securities to close out the short position carifitseise the price of the securities to rise furthe
thereby exacerbating the loss.

Leverage and Financing Risk. The Investment Adwuiees not currently intend to use leverage
in its investment program but may do so in its ion if the Investment Adviser believes that
the use of leverage may enable the Funds to aclidugher rate of return. Accordingly, the

Investment Adviser may pledge its securities ineottd borrow additional funds for investment

purposes. The Investment Adviser may also leveragmvestment return with options, short

sales, forwards and other derivative instruments.

While leverage presents opportunities for increggire Funds' total return, it has the effect of
potentially increasing losses as well. Accordingyy event which adversely affects the value of
an investment by the Investment Adviser on beHhati® Funds would be magnified to the extent
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the Funds are leveraged. The cumulative effette@ilise of leverage by the Investment Adviser
on behalf of the Funds in a market that moves adeto the Investment Adviser's investments
could result in a substantial loss to the Fundiwiould be greater than if the Funds were not
leveraged.

In general, the use of short-term margin borrowirggsilts in certain additional risks to the Funds.
For example, should the securities pledged to sakesecure the Funds' margin accounts decline
in value, the Funds could be subject to a "marglhi,qpursuant to which the Investment Adviser
on behalf of the Funds must either deposit addalicumds or securities with the broker, or suffer
mandatory liquidation of the pledged securitiesdmpensate for the decline in value. Inthe event
of a sudden drop in the value of the Funds' asesinvestment Adviser might not be able to
liquidate assets quickly enough to satisfy theirgimarequirements.

Risks Associated With Particular Types of Securities

Equity Securities. The value of equity securitafspublic and private, listed and unlisted
companies and equity derivatives generally variéth the performance of the issuer and
movements in the equity markets. As a result,Rhieds may suffer losses if the Investment
Adviser invests in equity instruments of issueroseperformance diverges from the Investment
Adviser's expectations or if equity markets gerigrabve in a single direction and the Funds have
not been hedged against such a general move. Unuskalso may be exposed to risks that issuers
will not fulfill contractual obligations such as) the case of convertible securities or private
placements, delivering marketable common stock womversions of convertible securities and
registering restricted securities for public resale

Fixed Income Securities. The Investment Advisebehalf of the Funds may invest in bonds or
other fixed income securities. Fixed income seim#ipay fixed, variable or floating rates of
interest. The value of fixed income securities ick the Investment Adviser invests will change
in response to fluctuations in interest ratesaddition, the value of certain fixed-income sedgesit
can fluctuate in response to perceptions of creuitviness, political stability or soundness of
economic policies. Fixed income securities argexitio the risk of the issuer's inability to meet
principal and interest payments on its obligati@res, credit risk) and are subject to price vdikzti
due to such factors as interest rate sensitiviigrket perception of the creditworthiness of the
issuer and general market liquidity (i.e., marksk):

Convertible Securities. Convertible securities lanads, debentures, notes, preferred stocks or
other securities that may be converted into or argkd for a specified amount of common stock
of the same or different issuer within a particydariod of time at a specified price or formula. A
convertible security entitles its holder to receinierest that is generally paid or accrued on debt
or a dividend that is paid or accrued on prefestedk until the convertible security matures or is
redeemed, converted or exchanged. Convertibleitesthave unique investment characteristics
in that they generally (i) have higher yields tltammon stocks but lower yields than comparable
non-convertible securities, (ii) are less subjedtuctuation in value than the underlying common
stock due to their fixed-income characteristics gng provide the potential for capital
appreciation if the market price of the underlyomgnmon stock increases.
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The value of a convertible security is a functidm® "investment value" (determined by its yield
in comparison with the yields of other securitiéso@mparable maturity and quality that do not
have a conversion privilege) and its "conversioluea(the security's worth, at market value, if
converted into the underlying common stock). Tieestment value of a convertible security is
influenced by changes in interest rates, with itmesit value declining as interest rates increase
and increasing as interest rates decline. Thdtcsthding of the issuer and other factors may
also have an effect on the convertible securitp®stment value. The conversion value of a
convertible security is determined by the markéteof the underlying common stock. If the
conversion value is low relative to the investmesaitie, the price of the convertible security is
governed principally by its investment value. Te extent the market price of the underlying
common stock approaches or exceeds the conversm®) fhe price of the convertible security
will be increasingly influenced by its conversicawe. A convertible security generally will sell
at a premium over its conversion value by the edxttewhich investors place value on the right to
acquire the underlying common stock while holdingix@d-income security. Generally, the
amount of the premium decreases as the convestaigrity approaches maturity.

A convertible security may be subject to redempébtie option of the issuer at a price established
in the convertible security's governing instrumetita convertible security held by the Funds is
called for redemption, the Investment Adviser ohadleof the Funds will be required to permit
the issuer to redeem the security, convert it ihtounderlying common stock or sell it to a third-
party. Any of these actions could have an adveffet on the Investment Adviser's ability to
achieve its investment objective for the Funds.

Call Options. The Funds may incur risks associaitiithe sale and purchase of call options. The
seller (writer) of a call option which is covereeld, the writer holds the underlying security)
assumes the risk of a decline in the market prfitkeounderlying security below the purchase price
of the underlying security less the premium reagaind gives up the opportunity for gain on the
underlying security above the exercise price ofdpgon. The seller of an uncovered call option
assumes the risk of a theoretically unlimited iasesin the market price of the underlying security
above the exercise price of the option. The skesirnecessary to satisfy the exercise of an
uncovered call option may be unavailable for pusehaxcept at much higher prices, thereby
reducing or eliminating the value of the premiuRurchasing securities to cover the exercise of an
uncovered call option can cause the price of tharges to increase, thereby exacerbating the loss
The buyer of a call option assumes the risk ohipdis entire premium investment in the call option

Put Options. The Funds may incur risks associattdthe sale and purchase of put options. The
seller (writer) of a put option which is coveredygethe writer has a short position in the underlying
security) assumes the risk of an increase in thkeharice of the underlying security above the
sales price (in establishing the short positiorthefunderlying security plus the premium received,
and gives up the opportunity for gain on the undeg security if the market price falls below the
exercise price of the option. The seller of anaweced put option assumes the risk of a decline
in the market price of the underlying security betbe exercise price of the option. The buyer of
a put option assumes the risk of losing its emtivestment in the put option.

Forward Trading. Forward contracts, including fard/currency contracts, and options thereon,
unlike futures contracts, are not traded on excharyd are not standardized; rather, banks and
dealers act as principals in these markets, negfi@ach transaction on an individual basis.
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Forward and "cash" trading is substantially unratpd; there is no limitation on daily price
movements and speculative position limits are mmiieable. The principals who deal in the
forward markets are not required to continue to enadarkets in the currencies or commodities
they trade and these markets can experience peobdBquidity, sometimes of significant
duration. There have been periods during whictageparticipants in these markets have refused
to quote prices for certain currencies or commeslitir have quoted prices with an unusually wide
spread between the price at which they were prdgarbuy and that at which they were prepared
to sell. Disruptions can occur in any market tchtdy the Investment Adviser due to unusual
trading volume, political intervention or other facs. The imposition of controls by governmental
authorities might also limit such forward tradirgyléss than that which the Investment Adviser
would otherwise recommend, to the possible detrineénthe Funds. Market illiquidity or
disruption could result in major losses to the Fund

ITEM9
DISCIPLINARY INFORMATION

There are no legal or disciplinary events thatraegerial to the Clients' or prospective Clients'
evaluation of the Investment Adviser's advisoryihess or the integrity of the Investment
Adviser's management.

ITEM 10
OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS

Mr. James A. Harmon is the Chief Investment Offioéthe Investment Adviser and managing
member of the General Partner to the U.S Fund.Hdrmon is also a director of the Offshore
Fund. Ms. Deborah Harmon, Mr. Douglas Harmon, Msnifer A. Harmon, Mr. Mustafa Somek,
Ms. Margaret Engelhardt and Mr. Jamieson Odelk, @aners of the Investment Adviser, are also
Principals of the General Partner to the U.S. Fundaddition, the General Partner or Investment
Adviser may in the future manage partnerships beropooled investment entities and accounts
including, without limitation, investment vehiclésr the benefit of employees, with investment
objectives that are the same as, similar to oewhfit from those of the Funds. Additionally, the
General Partner or the Investment Adviser (and tiespective principals or affiliates) may serve
as investment advisers or investment managersher ctient accounts and conduct investment
activities for their own accounts. Such othertegior accounts may have investment objectives
or may implement investment strategies similahtuse of the Funds. The General Partner or the
Investment Adviser (or their respective principaigffiliates) may give advice or take action with
respect to such other entities or accounts thigrdifrom the advice given with respect to a Fund.

The Investment Adviser and its management persened registered as broker-dealers and do
not have any application pending to register wilk SEC as a broker-dealer or registered
representative of a broker-dealer.

The Investment Adviser and its management persenaa registered as, and do not have any
application to register as, futures commission mants, commodity pool operators, commodity
trading advisors or associated persons of the donggentities.

The Investment Adviser does not recommend or setbefr investment advisers for its Clients.
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ITEM 11
CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS
AND PERSONAL TRADING

Code of Ethics

The Investment Adviser strives to adhere to thédst)industry standards of conduct based on
principles of professionalism, integrity, honestygdrust. In seeking to meet these standards, the
Investment Adviser has adopted a Code of Ethics (ode"). The Code incorporates the
following general principles that all employees @xpected to uphold: employees must at all times
place Clients' interests first; all personal sda@sitransactions must be conducted in a manner
consistent with the Code and any actual or potenbaflicts of interest or any abuse of an
employee's position of trust and responsibility mos avoided; employees must not take any
inappropriate advantage of their positions; infalioraconcerning the identity of securities and
financial circumstances of the Funds, including Fueds' investors, must be kept confidential,
and independence in the investment decision-magkiogess must be maintained at all times. The
Code also places restrictions on personal tradegnbgloyees, including but not limited to
disclosure of their personal securities holdingd &tansactions to the Investment Adviser on a
periodic basis and requires its employees to prarctertain types of personal securities
transactions

Please contact Joseph Rivera, Chief Compliance®ffat 212-994-9800 and/or via electronic
mail at jrivera@caravelfund.com to request a capyhe Code of Ethics.

Cross Trades

Although not presently contemplated by the Investiialviser, there may be situations where it
will be advantageous to Clients' accounts to effesécurities transaction between two advisory
Clients for rebalancing or other purposes, othesvdasown as a cross trade. In the event that a
cross trade would be in the best interests of laoihisory Clients and permitted under the
governing documents, the Investment Adviser magatfthe cross trade subject to the following
guidelines: (1) such transaction shall be effebbedash consideration at the current market price
of the particular securities, and (2) no brokereg@missions or transfer fees shall be paid to the
Investment Adviser in connection with any such setion.

In such a case, the Investment Adviser will hageciistodian effect the transaction within the
context of the market at a time that is fair tolb@lients involved in the transaction. The
custodian’s payment will be borne equally by botlvisory Clients. All cross trades will be
approved by the Chief Compliance Officer beforediaers are executed. The Chief Compliance
Officer shall document the reason for the trade.

Principal Transactions

To the extent that cross trades may be viewedasipal transactions due to the ownership interest
in a Client by the Investment Adviser or its perselnthe Investment Adviser will comply with
the requirements of Section 206(3) of the Advigers including that any such transactions will
be considered on behalf of investors in such an€Clad approved or disapproved by (i) an
advisory board comprised of representatives of snastors or (i) a committee consisting of one
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or more persons selected by the Investment Ady@dts affiliate), and any valuation approved
by such a committee will be determined by an indédpet third party that has appropriate
experience in providing such valuations.

Investing in Securities that the | nvestment Adviser or a Related Person Recommends to
Clients

The Investment Adviser allows employees to tradergmg markets securities under a strict
Employee Trading policy which incorporates both ra-gpproval requirement as well as a
requirement that all employees provide copies o$q®al account brokerage statements at least
quarterly. The Investment Adviser also requireat tall employees certify that they are in
compliance with the Code. The Chief Complianced@ffis charged with insuring compliance
with the Code. The Investment Adviser's persomnay buy, sell, or hold securities or other
instruments for their own accounts while enterini idifferent investment decisions for one or
more Funds.

In addition, the Investment Adviser's personnel mlap invest in eligible Funds of their choosing
and are not required to invest in all Funds. kxpected that if such investments are made the
size of these investments will change over timeitliér the Investment Adviser nor its personnel
are required to keep a minimum investment in anhefrunds.

From time to time, various potential and actualfbots of interest may arise from the overall
advisory, investment and other activities of theestment Adviser, its affiliates, and personnel
(each an "Advisory Affiliate" and, collectively, éh"Advisory Affiliates™). The Investment
Adviser has established policies and proceduresotuitor and resolve conflicts and will endeavor
to resolve conflicts with respect to investmentangnities in a manner it deems equitable to the
extent possible under the prevailing facts anduonstances. The Advisory Affiliates may invest
on behalf of themselves in securities and othdrunsents that would be appropriate for, held by
or may fall within the investment guidelines of tRends. The Advisory Affiliates may give
advice or take action for their own accounts thay miffer from, conflict with or be adverse to
advice given or action taken for the Funds. Tlretw&ities may adversely affect the prices and
availability of other securities or instrumentscély or potentially considered for one or more
Funds. Potential conflicts may also arise dueAtthesory Affiliates having investments in some
Funds but not in others, or having different lewsdlgwvestments in the various Funds and because
the Funds may pay different levels of fees to theestment Adviser.

The Advisory Affiliates may also have ongoing radaships with companies whose securities are
in or are being considered for the Funds.

The Investment Adviser and its affiliates will acta manner which it considers fair and equitable

in allocating investment opportunities among theoaats of its Clients, although situations may

arise in which the account activities of one Cligrdy disadvantage another Client, such as the
inability of the market to fully absorb orders the purchase or sale of particular securities place

by the Investment Adviser and its affiliates foe tGlients and other accounts at prices and in
guantities which would be obtainable if the sameenseing placed only for one Client.
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ITEM 12
BROKERAGE PRACTICES

As noted previously, the Investment Adviser hakdigcretionary authority to manage the Funds,
including authority to make decisions with respctvhich securities are bought and sold, the
amount and price of those securities, the brokedgalers to be used for a particular transaction,
and commissions or markups and markdowns paid. Ifestment Adviser's authority is limited
by its own internal policies and procedures andhdamd's investment guidelines.

In selecting an appropriate broker-dealer to effe@lient trade, the Investment Adviser seeks to
obtain best execution. In addition to the priceao$ecurity offered by the broker-dealer, the
Investment Adviser also considers its full rangd goality of services, including, among other
things, their facilities, reliability and financiaésponsibility, execution capability, commission
rates, responsiveness to the Investment Advisekebage and research services provided to the
Investment Adviserg.g, research and related services furnished by bsakery include written
information and analyses concerning specific séegricompanies or sectors; market, financial
and economic studies and forecasts; statisticalpmiwihg services; discussions with research
personnel; and databases and other news, techaihltelecommunications services and
equipment, periodical subscriptions, third-partge@ch, professional fees and certain travel-
related expenses utilized or incurred by the Inmesit Adviser in the investment management or
execution process), special execution and blockiposg capabilities, clearance, settlement and
custodial services. Based on the above menticaxetdrf, the Investment Adviser executes over-
the-counter ("OTC") transactions on an agency b#ésisugh Electronic Communications
Networks ("ECNs"). It will also consider the folking factors when choosing to use one ECN
over another: the ease of use, the flexibilityhaf ECN compared to other ECNs, and the level of
care and attention that will be given to smalletess. The Investment Adviser maintains policies
and procedures to review the quality of executinoluding periodic reviews by its investment
professionals.

Neither the Investment Adviser nor any related ger®ceives Client referrals from any broker-
dealer or third party.

The Investment Adviser does not recommend, requasquire that a Client direct the Investment
Adviser to execute transactions through a speciiretter-dealer.

ITEM 13
REVIEW OF ACCOUNTS

The Investment Adviser performs various daily, wegekionthly, quarterly and periodic reviews
of the Funds' portfolios. Such reviews are conelditty the members of the Investment Adviser's
portfolio team and Chief Financial Officer.

The Investment Adviser generally provides annuditad financial statements to investors in the
Funds within 120 days of the applicable Clientsdi year end.

Investors in the Funds receive a monthly statenfremb the Investment Adviser's respective
onshore and offshore administrators documentingpéne®rmance of their Fund and the amount
of their investment. Additionally, the InvestmeXdviser provides its investors with a quarterly
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commentary. The Investment Adviser may provideéaternnvestors with information on a more
frequent and detailed basis if agreed to by thedtment Adviser. In addition, the Investment
Adviser issues investors tax reports and auditeanhftial statements concerning their respective
Funds within 120 days of the end of the Fund'safigear as well as unaudited performance
information to investors on a monthly basis.

In addition, members of the Investment Adviserigsiment team may participate in portfolio
reviews with the Funds' Investors.

ITEM 14
CLIENT REFERRALSAND OTHER COMPENSATION

The Investment Adviser does not receive economitefits from non-Clients for providing
investment advice and other advisory services.

Neither the Investment Adviser nor any related @erdirectly or indirectly compensates any

person who is not a supervised person, includiaggrhent agents, for Client referrals. However,
from time to time, the Investment Adviser may aglithird-party placement agents who are
compensated to refer investors to the Investmeniséd Such compensation may be borne by
the Investment Adviser or by the investor for refeg investors to a Fund or to other investment
vehicles managed by the Investment Adviser.

ITEM 15
CUSTODY

The Investment Adviser is deemed to have custodylient funds and securities because it has
the authority to obtain Client funds or securitifes,example, by deducting advisory fees from a
Client's account or otherwise withdrawing fundsnira Client's account. Account statements
related to the Clients are sent by qualified custaogito the Investment Adviser.

The Investment Adviser is subject to Rule 206(4ixder the Advisers Act (the "Custody Rule™).
However, it is not required to comply (or is deem@thave complied) with certain requirements
of the Custody Rule with respect to each Fund keeé@womplies with the provisions of the so-
called "Pooled Vehicle Annual Audit Exception”, whj among other things, requires that each
Fund be subject to audit at least annually by a@ependent public accountant that is registered
with, and subject to regular inspection by, thelRubompany Accounting Oversight Board, and
requires that each Fund distribute its auditednitia statements to all investors within 120 days
of the end of its fiscal year.

ITEM 16
INVESTMENT DISCRETION

As previously noted, with respect to investmentiglens and its advice to the U.S. Fund and the
Offshore Fund, the Investment Adviser has full ddonary authority. Such decisions are made
and advice is given in accordance with the investrobjectives and guidelines that are set forth
in their respective offering memoranda.
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The Investment Adviser or an affiliate of the Inweent Adviser entered into an investment
management agreement, or similar agreement, wa Eand, pursuant to which the Investment
Adviser or an affiliate of the Investment Adviseasvgranted discretionary trading authority.

ITEM 17
VOTING CLIENT SECURITIES

The Investment Adviser has adopted proxy votingcpes and procedures that address how the
Investment Adviser votes proxies. The policy isdzhon the principle that the Investment Adviser
and its employees have a fiduciary responsibibtyhe Funds and to investors. Prior to voting
any proxies, a Proxy Voting Committee will determifthere are any material conflicts of interest
related to the proxy in question. If no materiahtiict is identified, the Proxy Voting Committee
will determine the manner in which to vote the praxquestion in accordance with the guidelines
set forth in the Investment Adviser's compliancenoa. The Investment Adviser is not required
to vote every proxy and a decision not to vote &hoot necessarily be construed as a violation
of the Investment Adviser's fiduciary obligationBhe Investment Adviser shall at no time ignore
or neglect its proxy voting responsibilities. Hoxee there may be times when refraining from
voting is in the Funds' best interest, such as wtherihnvestment Adviser's analysis of a particular
proxy reveals that the cost of voting the proxy reageed the expected benefit to the Funds (e.q.,
casting a vote in a foreign security may requigd the Investment Adviser engage a translator or
travel to a foreign country to vote in person).n@icts of interest may arise between the interests
of the Clients on the one hand and the Investmentsé&r or its affiliates on the other hand. If the
Investment Adviser determines that it may haves perceived to have, a conflict of interest when
voting proxies, the Investment Adviser will votedancordance with its proxy voting policies and
procedures. The Investment Adviser's investors ofdgin (i) a copy of the Investment Adviser's
proxy voting policies and procedures and/or (ifprmation on how the Investment Adviser has
voted proxies with respect to the Funds' securliiesontacting the Investment Adviser's Chief
Compliance OfficerPlease contact Joseph Rivera, Chief Compliance®ffat 212-994-9800
and/or via electronic mail at jrivera@caravelfumminc to request a copy of the Investment
Adviser’s proxy voting policies or a record of hgnoxies were voted on your behalf.

ITEM 18
FINANCIAL INFORMATION

The Investment Adviser is not required to includebance sheet for its most recent fiscal year, is
not aware of any financial condition reasonablelykto impair its ability to meet contractual
commitments to Clients, and has not been the subjecbankruptcy petition at any time during
the past ten years.
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