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information in this brochure has not been approved or verified by the United States Securities and 
Exchange Commission (the “SEC”) or by any state securities authority. 
 

 



DOC ID‐18010983.2   
2 

 

ITEM 2 
MATERIAL CHANGES 

 
 
 

This is the initial filing for VIP Capital Management, L.P. (“VIP”) and therefore the following 
should be read in its entirety.  If VIP makes any material changes to this Brochure, this section 
will be revised to include a summary of such changes. 
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ITEM 4: ADVISORY BUSINESS 
 

A.  General Description of the Advisory Firm 
 
VIP is a Delaware limited partnership created in 2007 specifically for the purpose of providing 
advisory services for Value Insight Partners, L.P. (the "Fund"), a privately offered fund of hedge 
funds which began operations on January 1, 2008.  The members of VIP are currently or were 
formerly senior executives and directors of public and private companies with a broad range of 
expertise in financial services, public and private investing, communications, real estate 
development and hotel management. 
 
The managing member of VIP is Reiss Capital Management (“RCM”), which, at the time of this 
initial filing had a 43.9% interest.  No other limited partner holds an interest of more than 10% in 
the Company.  Reiss Capital Management is managed by Richard Reiss, Jr. 
 

B. Description of Advisory Services 
 
VIP allocates the Fund’s assets among a select group of investment managers for investment in 
their private funds.  At this time, VIP only provides advisory services to the Fund and has no 
intention of expanding its client base or types of services offered. 
 

C. Availability of Customized Services for Individual Clients 
 
VIP's investment decisions and advice with respect to the Fund are subject to the Fund's 
investment objectives and guidelines, as set forth in its offering documents. 
 

D. Wrap Fee Programs 
 
VIP does not participate in or offer wrap fee programs. 
 

E. Assets Under Management 
 
At the time of this filing VIP has approximately $151MM in assets under management for the 
Fund.  Such assets are valued in accordance with standards generally accepted in the United 
States of America. 
 
ITEM 5: FEES AND COMPENSATION 
 

A. Advisory Fees and Compensation 
 
For its advisory services to the Fund, VIP receives a quarterly management fee calculated at a 
rate of 1% per annum (0.25% per quarter) of the net assets of the Fund (the "Management Fee").  
VIP may, in its sole discretion, reduce, waive and/or calculate differently the Management Fee 
with respect to individual limited partners of the Fund. 
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For purposes of determining the Management Fee, special situation investments, as defined in 
the Fund’s private placement memorandum, and special investments of the underlying portfolio 
of private investment funds, will be valued at cost, or the value of the special investment as of 
the date such special investment was declared. 
 
At the end of each fiscal year, there will be a reallocation (“Performance Allocation”) to the 
Fund general partner, VIP GP LLC, an entity related to VIP by common ownership (the "General 
Partner"), from the capital account of each underlying limited partner of the Fund equal to 10% 
of Class A and 7% of Class B investor net profits, subject to a loss carryforward provision and a 
hurdle rate.  The General Partner may, in its sole discretion, waive or reduce the Performance 
Allocation with respect to any of the underlying investors of the Fund. 
 
The Management Fee will be prorated for any capital contribution or withdrawal by an investor 
that is effective other than as of the first day of a quarter.  In the event that the Fund is terminated 
or an investor withdraws other than at the end of a fiscal year, then for purposes of determining 
the Performance Allocation allocable at such time to the General Partner, net capital appreciation 
will be determined as if such dates were the end of the fiscal year, subject to certain adjustments.  
 

B. Payment of Fees 
 
The management fees are paid quarterly, deducting the appropriate fee amount from each 
underlying investor account.  VIP deducts such fees directly from the cash accounts of the Fund. 
 
The Management Fee is generally deducted on a quarterly basis, the Performance Allocation, if 
any, is reallocated at year end directly to the account of the General Partner. 
 

C. Additional Fees and Expenses 
 
While VIP is responsible for, and will pay, all ordinary office overhead expenses of the Fund, 
including rent, supplies, secretarial expenses, charges for furniture and fixtures and 
compensation of investment and administrative personnel, the Fund is responsible for all other 
expenses, which include legal, audit, accounting and other professional services.  In addition to 
the Fund’s direct expenses, the Fund will indirectly bear its pro rata share of the expenses of each 
underlying investment portfolio fund’s investment expenses similar to those listed above, as well 
as the underlying fund’s management fees and performance fees or allocations. 
 

D. Prepayment of Fees 
 
Quarterly management fees paid by the Fund to VIP are paid in advance, with any allowances or 
differences made up in the following quarter. 
 

E. Additional Compensation and Conflicts of Interest 
 
Given the nature of its operations, VIP does not receive compensation outside of the fees 
mentioned above, and does not believe that it has any conflicts of interest. 
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ITEM 6: PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT 
 
The General Partner accepts performance-based compensation from the Fund, VIP's only client.  
As a result, VIP does not face certain conflicts of interest that may arise when an investment 
adviser accepts performance-based compensation from some clients, but not from other clients. 
 
ITEM 7: TYPES OF CLIENTS 
 
VIP solely provides advice to the Fund.  At this time there is no intention by VIP to advise any 
other clients. 
 
ITEM 8: METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF 
LOSS 
 

A. Methods of Analysis and Investment Strategies 
 
The descriptions set forth in this Brochure of specific advisory services that VIP offers to clients, 
and investment strategies pursued and investments made by VIP on behalf of its clients, should 
not be understood to limit in any way VIP's investment activities.  VIP may offer any advisory 
services, engage in any investment strategy and make any investment, including any not 
described in this Brochure, that VIP considers appropriate, subject to each client's investment 
objectives and guidelines.  The investment strategies VIP pursues are speculative and entail 
substantial risks.  Clients should be prepared to bear a substantial loss of capital.  There can be 
no assurance that the investment objectives of any client will be achieved. 
 
The investment objective of VIP is to seek long term growth of capital with reduced volatility for 
the Fund. To achieve this objective, VIP allocates the Fund’s assets among a select group of 
investment managers (“Managers”) for investment in their private funds. VIP generally selects 
Managers that are (1) smaller and less well known, and who are fully committed to the business 
of investing, (2) who have a significant percentage of their own capital invested in their 
respective strategy and (3) whose investment approach is consistent with a long-term value 
creation strategy that has the potential to produce attractive risk-adjusted returns for their 
respective investors.  
 
VIP performs due diligence on prospective Managers and their private funds before they are 
selected for the Fund. In selecting Managers, VIP may consider such factors, among others, as 
the quality and longevity of the Manager’s investment record, the Manager’s investment 
philosophy, the structure of the prospective private fund’s portfolio and the types of securities or 
other instruments held, the educational and business backgrounds of the principals of the 
Manager, the fee structures, research resources and number of clients. VIP closely monitors the 
Managers’ performance and continuously evaluates this performance against its stated goal, as 
well as objective indices of investment performance. Based on this evaluation, VIP may from 
time to time withdraw some or all of the capital allocated to a Manager and allocate it to other 
Managers or new Managers.  
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The managers employ a long/short equity strategy, which involves investing primarily in equity 
securities and taking long positions in certain securities and short positions in others. Long 
investing involves purchasing securities at prices which, in the opinion of the Manager, are less 
than the fair or intrinsic value of the issuer’s assets or earning power and frequently involves 
purchasing securities of issuers that may be largely ignored or disfavored by the market. Short 
selling seeks to hedge the market risk of the long positions, while also allowing a Manager to 
capture profits from overvalued securities expected to decline. A Manager may consider a wide 
range of factors in determining whether a security is overvalued, and may sell a security short 
because an issuer has negative cash flows, the security has a high market value relative to the 
value of the assets or expected earnings of the issuer, the issuer is operating at a deficit, or other 
factors deemed relevant by the Manager. In essence, long/short equity strategies attempt to 
reduce the volatility of long-only investing while preserving most of its potential. Long/short 
equity strategies are directional in nature in that the relative amount of long and short positions 
are not necessarily equal, thereby resulting in some net exposure to the overall market. Market 
exposure may be adjusted over time by varying the levels of buying and short selling, allowing 
the Manager to seek to profit from anticipated trends in general market prices. Managers 
employing a long/short equity strategy often feature a research-oriented approach or an expertise 
in a particular industry or market sector, which aids their ability to make directional investments.  
 
The Managers also employ any number of securities selection methodologies, including the use 
of fundamental or technical analysis as well as other analytical and statistical approaches. Each 
Manager invests according to its individual philosophy and strategy, independent of the other 
Managers; however, many of the Managers seek to achieve similar investment objectives. VIP 
believes that by investing with various Managers who have different strengths and objectives, the 
risk-adjusted return on the Fund’s capital can be enhanced.  
 
Additionally, the Managers invest across a broad spectrum of companies, industries and sectors. 
Many of the Managers employ leverage to some degree as part of their overall investment 
strategy, as well as engage in the short sale of securities; however, VIP does not anticipate that 
the Managers will rely significantly on the use of leverage to generate performance. VIP selects 
Managers that are compensated based on fixed percentages of assets under management, as well 
as performance or incentive-based fees. It will not select any Manager or collection of Managers 
that might result in the payment by the Partnership of unreasonably high fees relative to the 
market and will endeavor to attain an overall fee structure that is reasonable relative to the 
strengths and skills of the Managers selected. Finally, certain of the Managers may make 
investments in a limited number of illiquid securities that the Managers will not be able to 
readily sell in response to withdrawal requests or changing market conditions. Because of such 
investments, the Fund may potentially face delays in withdrawing capital attributable to such 
investments.  
 
VIP will attempt to diversify its exposure to Managers, and, as a result, typically will hold 
interests in no fewer than fifteen Portfolio Funds as any one time. While the Fund may be 
invested in more or less private funds at any time, VIP anticipates that the Fund will be a 
concentrated portfolio consisting of approximately twenty private funds. 
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While VIP may invest up to 5% of the Fund’s net assets (determined at the time of investment) 
in individual securities selected by VIP, in its sole discretion, on an opportunistic basis, which it 
believes to be consistent with the Fund’s investment objective, it has no intention of doing so at 
this time.  Such securities may be offered to VIP by Managers from time to time, that are (or that 
may become) subject to legal or other restrictions on transfer, or with respect to which VIP, in its 
discretion, otherwise may determine no liquid market or other reasonably accurate source of 
valuation exists (any such investment, a “Special Situation Investment”). Only Fund investors 
who have elected to take part in such investments will participate in Special Situation 
Investments. Investments or assets not initially classified as Special Situation Investments may, 
for various reasons, be deemed to be Special Situation Investments by VIP. VIP may cause the 
Fund to hold such Special Situation Investments along with any corresponding hedge positions. 
VIP will only consider and acquire Special Situation Investments that have been introduced to 
the Fund by a Manager.  
 

B. Material Risks Relating to Investment Strategies 
 
The following risk factors do not purport to be a complete list or explanation of the risks 
involved in an investment in the clients advised by VIP.  These risk factors include only those 
risks VIP believes to be material, significant or unusual and relate to particular significant 
investment strategies or methods of analysis employed by VIP. 
 
An investment in the Fund may be deemed to be speculative and is not intended as a complete 
investment program.  Such an investment is suitable only for sophisticated persons who can bear 
the economic risk of the loss of their entire investment, who have limited need for liquidity in 
their investment in the Fund and who meet the conditions set forth in the Fund’s Confidentail 
Private Offering Memorandum and Subscription Agreement.  An investor in the Fund could lose 
some or all of its investment.  There can be no assurances that the Fund will achieve its 
investment objective or that the strategies employed by the Managers of the Portfolio Funds in 
the past to achieve attractive returns will continue to be successful or that the return on the 
Fund’s investments will be similar to that achieved by the Fund or such Managers in the past.  
Prospective investors should carefully evaluate the following risks before making an investment 
in the Fund.  To the extent that a risk relates to Managers, such risk should also be considered to 
apply equally to direct investments made by the Fund pursuant to advice from the VIP. 

Dependence on Mr. Richard Reiss, Jr. 

All decisions with respect to the Fund’s assets and the general management of the Fund are made 
by VIP (except to the extent delegated to a Manager).  The success of the Fund depends largely 
upon the abilities of Mr. Richard Reiss, Jr., the portfolio manager of the Fund.  If for any reason 
the Fund were to lose the services of Mr. Reiss, the remaining partners of the Adviser would 
determine whether the Fund should be liquidated, although no assurance can be given that a 
suitable replacement could be found for Mr. Reiss in the event of his death, disability or 
withdrawal from VIP. 



DOC ID‐18010983.2   
9 

 

Multiple Fees 

By investing in the Fund, which in turn invests in Portfolio Funds, an investor, in effect, may 
incur multiple fees and performance allocations, including the Management Fee paid to VIP, the 
Performance Allocation paid to VIP GP LLC, if applicable, and the management fees paid to 
Managers of Portfolio Funds, and, if applicable, the incentive fees or allocations paid to the 
Managers or general partners of the Portfolio Funds.  Managers may be paid a fee or receive an 
allocation based on appreciation during the specific measuring period without taking into 
account losses occurring in prior measuring periods, although VIP anticipates that most, if not 
all, Managers who charge such fees will take into account prior losses.  Such performance fee 
arrangements may create an incentive for Managers to make investments that are riskier or more 
speculative than would be the case in the absence of such performance-based compensation 
arrangements. 

The Fund may be required to pay a performance fee or allocation to the Managers or the general 
partners of Portfolio Funds that make a profit in a particular fiscal year even though the Fund 
may in the aggregate incur a net loss for such fiscal year. 

Market Risk 

The profitability of a significant portion of the Fund's investment program depends to a great 
extent on correct assessments of the future course of price movements of securities and other 
investments.  There can be no assurance that Managers of the Portfolio Funds will be able to 
predict accurately these price movements.  The securities markets have in recent years been 
characterized by great volatility and unpredictability. 

Current Market Conditions and Governmental Actions 

Beginning in the fall of 2008, world financial markets experienced extraordinary market 
conditions, including, among other things, extreme losses and volatility in securities markets and 
the failure of credit markets to function.  In reaction to these events, regulators in the U.S. and 
several other countries undertook unprecedented regulatory actions.  The U.S. Government and 
securities regulators of many other jurisdictions continue to consider and implement other 
measures to stabilize U.S. and global financial markets.  However, despite these efforts and the 
efforts of securities regulators of other jurisdictions, global financial markets remain extremely 
volatile.  It is uncertain whether the regulatory actions already taken or any other regulatory 
actions will be able to prevent further losses and volatility in securities markets, or stimulate the 
credit markets.  The Portfolio Funds may be materially adversely affected by similar or other 
events in the future.  There are, and there may be additional, significant new regulations that 
could limit or otherwise affect the Fund's and the Portfolio Funds' activities and investment 
opportunities or change the functioning of capital markets, and there is the possibility of another 
severe worldwide economic downturn.  Consequently, the Portfolio Funds may not be capable 
of, or successful at, preserving the value of their assets, generating positive investment returns or 
effectively managing their risks. 
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Business and Regulatory Risks of Hedge Funds 

The financial services industry generally, and the activities of hedge funds and their managers in 
particular, have been subject to intense and increasing regulatory scrutiny.  Such scrutiny may 
increase the Fund’s and the Portfolio Funds' exposure to potential liabilities and to legal, 
compliance and other related costs.  Increased regulatory oversight may also impose additional 
administrative burdens on VIP and the Managers, including, without limitation, responding to 
examinations and investigations, implementing new policies and procedures and complying with 
recordkeeping and reporting obligations.  Such burdens may divert time, attention and resources 
from portfolio management activities. 

With the passage of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 
"Dodd-Frank Act"), there will be extensive rulemaking and regulatory changes that will affect 
private fund managers, the funds that they manage and the financial industry as a whole.  In 
particular, under the Dodd-Frank Act, the U.S. Securities and Exchange Commission (the 
"SEC") is expected to mandate new recordkeeping and reporting requirements for investment 
advisers, which will add costs to the legal, operations and compliance obligations of the Fund, 
VIP, the Portfolio Funds and the Managers and increase the amount of time that these parties 
spend on non-investment related activities.  Until the SEC implements the new requirements, it is 
unknown how burdensome such requirements will be.  The Dodd-Frank Act will affect a broad 
range of market participants with whom the Fund and the Portfolio Funds interact or may 
interact, including banks, non-bank financial institutions, rating agencies, mortgage brokers, 
credit unions, insurance companies, payday lenders and broker-dealers.  Regulatory changes that 
will affect other market participants are likely to change the way in which the Fund and the 
Managers conduct business with their counterparties.  Parts of the Dodd-Frank Act, such as the 
"Volker Rule" and the "Push-Out Provision," may change the landscape of the financial industry.  
Until the implementation of such regulatory changes, it is difficult to anticipate the impact on the 
Fund, VIP, the Portfolio Funds and the Managers.  It may take years to understand the impact of 
the Dodd-Frank Act on the financial industry as a whole, and therefore, the continued uncertainty 
may make markets more volatile, and it may be more difficult to execute the investment strategy 
of the Fund. 

It is unclear what steps Managers may take in response to new rules and regulations.  The Fund, 
VIP, or any Portfolio Fund or Manager may in the future be subject to regulatory review or 
discipline.  In addition, it is likely that changes in legislation, rules and regulations applicable to 
VIP, the Managers, the Portfolio Funds and/or their underlying investments will have 
consequences for each of them, some of which may be materially adverse. 

Funds of funds and hedge funds may involve complex tax structures; therefore, there may be 
delays in distributing important tax information.  Funds of funds and hedge funds generally are 
not subject to the same regulatory requirements as SEC registered funds or mutual funds and are 
required to provide significantly less periodic pricing or valuation information to investors.   

This Brochure cannot address or anticipate every possible current or future regulation that may 
affect VIP, the Fund, the Portfolio Funds, the Managers or their respective businesses.  Such 
regulations may have a significant impact on the Fund and the Portfolio Funds, including, 
without limitation, restricting the types of investments the Portfolio Funds may make, preventing 
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the Portfolio Funds from exercising their voting rights with regard to certain financial 
instruments, requiring the Fund or the Portfolio Funds to disclose the identity of their investors 
or otherwise.  VIP may, in its sole discretion, cause the Fund to be subject to such regulations if 
it believes that an investment or business activity is in the Fund’s best interest, even if such 
regulations may have a detrimental effect on one or more investors.   

Volatility of Fund Investments 

Smaller capitalized, less seasoned Portfolio Funds may be subject to higher volatility and 
instability as a result of unforeseen economic events than larger, more mature investment pools 
due to a variety of factors, which may include a reliance on inexperienced management or a large 
concentration of investments in a particular industry. 

Manager Conflicts 

Because the Fund invests in Portfolio Funds managed by Managers who make their trading 
decisions independently, it is theoretically possible that one or more of such Managers may, at 
any time, take positions that may be opposite of positions taken by other Managers.  It is also 
possible that the Managers of Portfolio Funds may on occasion be competing with each other for 
similar positions at the same time.  Further, a particular Manager may take positions for its other 
clients that may be opposite to positions taken for the Partnership. 

The Managers of the Portfolio Funds will have exclusive responsibility for making trading 
decisions on behalf of their respective Portfolio Funds.  These Managers may also manage other 
accounts (including other partnerships and accounts in which such Managers may have an 
interest) which together with accounts already being managed could increase the level of 
competition for the same trades a Portfolio Fund might otherwise make, including the priorities 
of order entry.  This could make it difficult or impossible to take or liquidate a position in a 
particular security or futures contract at a price indicated by a Manager's strategy. 

Lack of Publicly Available Information Regarding Portfolio Funds 

The interests in Portfolio Funds to be purchased and sold by the Fund will not be offered 
pursuant to registration statements under the 1933 Act.  In addition, the Portfolio Funds in which 
the Fund will invest will not be subject to the periodic information and reporting provisions of 
the Securities Exchange Act of 1934 (the "1934 Act"), nor will those Portfolio Funds be 
registered as investment companies under the 1940 Act.  Accordingly, only a relatively small 
amount of publicly available information about Portfolio Funds will be available to VIP in 
managing and assessing the Fund’s investments.  VIP believes, however, that it will be able to 
obtain sufficient information about Portfolio Funds from the Managers and the Portfolio Funds 
themselves to manage the Fund’s investments effectively. 

Activities of Managers 

Although VIP will seek to select only Portfolio Funds managed by Managers with the highest 
level of integrity, it will have no control over the day-to-day operations of any of the selected 
Portfolio Funds and their respective Managers.  As a result, there can be no assurance that every 
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Manager will conform its conduct to these standards.  The Fund will therefore be subject to the 
risk that a Manager could fraudulently inflate a Portfolio Fund's value or engage in other 
misconduct. 

Limits on Information 

VIP selects Portfolio Funds and their respective Managers based upon the factors described 
above in "Methods of Analysis and Investment Strategies."  VIP will request detailed 
information from each Manager regarding the Manager's historical performance and investment 
strategy.  However, VIP may not always be provided with detailed information regarding all the 
investments made by the Managers because certain of this information may be considered 
proprietary information by Managers. 

Valuation of the Fund's Investments 

Valuation of the Fund's investments may involve uncertainties and judgmental determinations, 
and if such valuations should prove to be incorrect, the net asset value of the Fund could be 
adversely affected.  Independent pricing information may not at times be available regarding 
certain of the Portfolio Funds or other assets of the Fund.  Valuation determinations will be made 
in good faith in accordance with the Funds underlying Partnership Agreement. 

The Fund likely will have all or a portion of its assets invested in Portfolio Funds that may, by 
their very nature, be difficult to value accurately.  To the extent that the value assigned by the 
Fund to any such Portfolio Fund differs from the actual value, the value of an investor’s capital 
account may be understated or overstated, as the case may be.  In light of the foregoing, there is a 
risk that an investor who withdraws all or part of its capital account while the Fund holds such 
investments will be paid an amount less than it would otherwise be paid if the actual value of 
such investments is higher than the value designated by the Fund.  Similarly, there is a risk that 
such investor might, in effect, be overpaid if the actual value of such investments is lower than 
the value designated by the Fund.  In addition, there is risk that an investment in the Fund by a 
new investor (or an additional investment by an existing investor) could dilute the value of such 
investments for the other investors if the designated value of such investments is higher than the 
value actual by the Fund.  Further, there is risk that a new investor (or an existing investor that 
makes an additional investment) could pay more than it might otherwise if the actual value of 
such investments is lower than the value designated by the Fund.  The Fund does not intend to 
adjust the capital account values retroactively. 

Neither VIP nor the Fund shall have any liability in the event that any price or valuation, used in 
good faith in connection with the above procedures, proves to be an incorrect or an inaccurate 
estimate or determination of the price or value of any part of the property of the Fund. 

The assets of the Fund will be invested in Portfolio Funds that are not regularly traded on an 
exchange and the accuracy and determination of the net asset value of the assets of the Fund will 
be affected by the frequency of the valuations provided by those funds or Managers.  Portfolio 
Funds may report on a weekly, bi-weekly, monthly or quarterly basis or less frequently and these 
valuations may be subject to adjustment and finalization and there is often a delay in obtaining 
the final published values in respect of such investments. 
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As a result of these and other factors, valuations taken into account in calculating the net asset 
value of the Fund (and the basis of which, inter alia, subscription and withdrawal prices and fees 
are calculated), may be substantially out of date and/or inaccurate.  This may result in 
subscription and withdrawal prices not fully or accurately reflecting the value of the interests 
held by the Fund in the Portfolio Funds. 

Federal and State Law Restrictions on Investments 

In view of the requirements of Federal and state laws, including Federal securities and 
commodities laws, applicable to both the Fund and the Portfolio Funds in which it will invest, 
the Fund may need to limit, for other than investment reasons, the amount of its assets that is 
invested in a particular Portfolio Fund. 

Illiquidity 

An investment in the Fund must be considered an illiquid investment and involves a high degree 
of risk.  There is no public market for Interests in the Fund, and it is not expected that a public 
market will develop.  An investment in the Fund provides limited liquidity since there are 
substantial restrictions on the ability of an investor to withdraw capital or to transfer its Interest 
in the Fund.  An investor may not withdraw any portion of its capital account that is allocated to 
a Special Investment Account, unless otherwise determined by VIP GP LLC, the General 
Partner.  An investor will retain its interest in any Special Investment Account until the 
realization or deemed realization of the Special Investment relating to such Special Investment 
Account. 

Further, distributions of proceeds upon an investor’s withdrawal may be limited because of 
restrictions imposed upon withdrawals by a Manager pursuant to the terms of the Portfolio Fund 
in which, or the investment advisory agreements pursuant to which, the Fund’s assets are 
invested, or where the disposal of part or all of the Fund’s assets to meet withdrawal requests 
would be prejudicial to the investors. 

Concentration of Partnership Portfolio 

The Fund may invest a relatively high percentage of its assets in a limited number of Portfolio 
Funds. Consequently, the aggregate return of the Fund may be materially affected by the 
performance of a single Portfolio Fund. In addition, the potential concentration of Portfolio 
Funds relating to specific economic sectors and related industries, may expose the Fund (through 
its investment in the Portfolio Funds) to greater risk of loss with respect to its portfolio securities 
as a result of its concentration in such sectors and related industries. 

Duplicative Transaction Costs 
 
Investment decisions of Managers are generally made independently of each other. As a result, at 
any particular time, one Manager may be purchasing securities of an issuer whose securities are 
being sold by another Manager. Consequently, the Fund could indirectly incur transaction costs 
without accomplishing any net investment result. 
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Gates, Suspensions and Redemption Fees 

Under the terms of the governing documents of the Portfolio Funds, the ability of the Fund to 
withdraw any amount invested therein may be subject to certain restrictions and conditions, 
including restrictions on withdrawals for an initial period, restrictions on the amount of 
withdrawals and the frequency with which withdrawals can be made and investment minimums 
which must be maintained. Additionally, the Portfolio Funds typically reserve the right to reduce 
("gate") or suspend withdrawals and to satisfy withdrawals by making distributions in-kind, 
under certain circumstances.   

The ability of investors to withdraw all or any portion from their capital accounts may be 
adversely affected to varying degrees by such restrictions depending on, among other things, the 
length of any restricted periods imposed by the Portfolio Funds, the amount and timing of a 
requested withdrawal by an investor in relation to the time remaining of any restricted periods 
imposed by related Portfolio Funds, the aggregate amount of withdrawal requests, the next 
regularly scheduled withdrawal dates of such Portfolio Funds, the imposition of "gates" or 
suspensions, the decision by an Portfolio Fund to satisfy withdrawals in kind and the satisfaction 
of other conditions. As described above, in such cases (among others), VIP may determine that 
an investment should be held in a Special Investment Account. A Portfolio Fund also may charge 
withdrawal fees which would diminish the proceeds otherwise payable to the Fund. 

Changes in Applicable Law 

The Fund must comply with various legal requirements, including requirements imposed by the 
Federal securities laws, commodities laws, tax laws and pension laws.  Should any of those laws 
change over the term of the Fund, the legal requirements to which the Fund and the investors 
may be subject could differ materially from current requirements. 

Reserve for Contingent Liabilities 

Under certain circumstances, the VIP GP LLC may find it necessary upon withdrawal by an 
investor to set up a reserve for contingent liabilities and withhold a certain portion of the 
investor’s capital account.  This could happen, for example, if the Fund or one of the Portfolio 
Funds were involved in litigation or subject to an audit by the Internal Revenue Service (the 
"Service"). 

Risk of Litigation 

Portfolio Funds in which the Fund invests may accumulate substantial positions in the securities 
of a specific company.  Sometimes the Manager of such Portfolio Funds will engage in a proxy 
fight, become involved in litigation or attempt to gain control of a company.  Under such 
circumstances, the Fund could be named as a defendant in a lawsuit or regulatory action. 

Misuse of Confidential Information and Other Violations 

In the past, there have been a number of widely reported instances of participants involved in 
corporate takeovers and in risk arbitrage having violated the securities laws through the misuse 
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of confidential information or otherwise.  Such violations may result in substantial liabilities for 
damages caused to others, for the disgorgement of profits realized and for penalties.  If any of the 
Portfolio Funds' Managers were found to have engaged in such violations in the past, the 
performance record of that Manager could be rendered misleading.  Furthermore, if a Portfolio 
Fund had engaged in the past or engages in the future in such violations, the Fund could be 
exposed to losses.  The Fund does not intend to invest in any Portfolio Funds that in the past 
have engaged to any significant extent in "market timing" of mutual fund shares. 

New Managers 

The Fund may invest in Portfolio Funds that are managed by investment managers that have 
managed Portfolio Funds for a relatively short period of time ("New Managers"). The previous 
experience of New Managers is typically in trading proprietary accounts of financial institutions 
or managing unhedged accounts of institutional money managers or other investment firms. 
Because New Managers may not have direct experience managing Portfolio Funds, and there is 
generally less information available on which to base an opinion of such New Managers' 
investment and management expertise, investments with New Managers may be subject to 
greater risk and uncertainty than investments with more experienced Portfolio Managers. 

As Portfolio Funds that are managed by New Managers generally will be in an early stage of 
formation or operation, this can pose a number of operational and other issues. For example, in 
its early stages the New Manager may lack adequate business acumen to operate its business or 
have little capital available to cover expenses and, accordingly, may have difficulty attracting 
qualified personnel. New Managers may face competition from other investment funds, which 
may be more established, have a larger number of qualified management and technical personnel 
and benefit from a larger capital base. 

Dependence on Key Personnel of the Managers 

The Fund may invest in Portfolio Funds whose Managers' investment operations are highly 
dependent on the services of one or a limited number of key personnel.  Although the Fund will 
attempt to avoid situations in which a Manager is dependent on a sole individual, if a Manager's 
key personnel becomes unavailable, that Portfolio Fund, and therefore the Fund, might sustain 
losses. 

Possible Adverse Tax Consequences 

While the Fund is advised in tax matters by counsel and accountants, the positions of the Fund, 
as well as the positions taken by the Portfolio Funds, as to the tax consequences of the 
investment strategies may not be accepted by the Service.  The Fund's own partnership 
information returns cannot be prepared until all Schedules K-1 from all Portfolio Funds are 
received.  This will delay the filing of an investor's tax return and the investor will be required to 
request an extension.  Generally, the Fund will not make distributions to investors to enable them 
to pay taxes on income that is allocated to them.   
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Potential Conflicts of Interest 

Various conflicts of interest may arise in connection with the operations of the Fund and the sale 
of the Interests.  Conflicts of interest involving the Fund include, but are not limited to, the 
following: 

The Fund will depend on Mr. Reiss for conducting the business of the Fund.  While Mr. Reiss 
intends to devote that portion of his business time as is reasonably necessary to conduct the 
affairs of the Fund, he will be involved in other business activities, including managing the 
investments and operations of RCM, which engages in investment activities similar to that of the 
Partnership.  In that capacity, Mr. Reiss intends to offer any investment opportunity that is 
appropriate for both the Partnership and RCM to the Partnership first. 

In the future, VIP, VIP GP LLC or their respective affiliates may act as general partner or adviser 
for others, may manage funds or capital for others, may act as commodity pool operator of other 
pools, may have, make and maintain investments in their own name or through other entities, and 
may serve as an officer, director, consultant, partner or stockholder of one or more investment 
funds, partnerships, securities firms or advisory firms.  It may not always be possible or consistent 
with the investment objectives of the various persons described above and of the Fund for the same 
investment positions to be taken or liquidated at the same time or at the same price. 

None of the Managers of the Portfolio Funds are known to have any potential conflicts of interest 
with respect to the Fund in particular, but in general may have potential conflicts of interests 
similar to those described above with respect to the funds they operate.   

Reporting Delays 

For the Fund to provide audited annual or tax reports to its investors, it must receive information 
on a timely basis from the Portfolio Funds.  A delay by a Portfolio Fund in providing such 
information could delay the Fund's ability to provide reports to the investors. 

Lack of Regulatory Oversight 

While the Fund may be considered similar to an investment company, it is not registered as such 
under the 1940 Act, in reliance upon an exemption available to privately offered investment 
companies.  Accordingly, the provisions of the 1940 Act (which, among other things, require 
investment companies to have independent directors and require that certain protections be in 
place in connection with the custody of registered investment company assets) do not apply to 
the Fund or the Portfolio Funds.  Accordingly, VIP and Portfolio Members will not be subject to 
certain regulatory requirements (which are intended to provide certain regulatory safeguards to 
investors) that would otherwise be applicable absent an exemption.  VIP is exempt from 
registration with the CFTC as a commodity trading advisor. 

Certain Investment Strategies Employed by Managers of Portfolio Funds 

Many of the Portfolio Funds in which the Fund will invest will use certain investment strategies 
that may subject the Fund's investments to certain risks.  Certain, but not all, of these strategies 
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and the risks that they entail are summarized below.  The Fund in any event is not designed to 
correlate to the broad equity market, and should not be viewed as a substitute for equity 
investments. 

General Investment Risks 

All securities investing and trading activities are subject to the risk of loss of capital.  The value 
of the Fund's assets will fluctuate based on the fluctuations in the value of the Portfolio Funds 
and the Fund's other assets.  The Portfolio Funds may invest in markets that are subject to 
fluctuations and the market value of any particular investment may be subject to substantial 
variation.  Additionally, the Portfolio Funds may engage in investment activities, such as 
leverage or derivative transactions that may cause the value of a Portfolio Fund to appreciate or 
depreciate at a greater rate than if such investment activities were not used. 

Leverage 

Portfolio Funds in which the Fund invests may borrow funds for the purpose of purchasing 
securities.  A particular Portfolio Fund may not be subject to any limitations on the amount of its 
borrowings, and the amount of borrowings that the Portfolio Fund may have outstanding at any 
time may be large in comparison to its capital. 

Borrowing money to purchase securities may provide a Portfolio Fund with the opportunity for 
greater capital appreciation, but, at the same time, will increase the Portfolio Fund's, and 
indirectly the Fund's, exposure to capital risk and higher current expenses.  Moreover, if the 
Portfolio Fund's assets are not sufficient to pay the principal of, and interest on, the Portfolio 
Fund's debt when due, the Fund could sustain a total loss of its investment in the Portfolio Fund.  
VIP does not anticipate that the Portfolio Funds will rely significantly on the use of leverage to 
generate performance. 

Use of Financing Arrangements by Portfolio Funds 

A number of Portfolio Funds depend upon the availability of credit to finance their investment 
strategies. The prime brokers, banks and dealers that may provide financing to Portfolio Funds 
can apply essentially discretionary margin or other valuation policies. Changes by financing 
providers to these policies, or the imposition of other credit limitations or restrictions, may result 
in margin calls, loss of financing, forced liquidation of positions at disadvantageous prices or 
termination or cross defaults of transactions with the same or other dealers. These adverse effects 
may be compounded in the event that such limitations or restrictions are imposed suddenly 
and/or by multiple dealers or counterparties around the same time. 

Lending Portfolio Securities  

Portfolio Funds may lend their portfolio securities to brokers, dealers and financial institutions. 
In general, these loans will be secured by collateral (consisting of cash, government securities or 
irrevocable letters of credit) maintained in an amount equal to at least 100% of the market value, 
determined daily, of the loaned securities. Portfolio Funds would be entitled to payments equal to 
the interest and dividends on the loaned security and could receive a premium for lending the 
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securities. Lending portfolio securities would result in income to the Portfolio Fund, but could 
also involve certain risks in the event of the delay in the return of the securities loaned or the 
default or insolvency of the borrower. 

Equity and Equity Related Instruments 

Portfolio Funds may invest long and short in equities and equity-related instruments in their 
investment programs.  Equity securities, options and other equity-related instruments may be 
subject to various types of risk, including market risk, liquidity risk, counterparty credit risk, 
legal risk and operations risk.  In addition, equity-related instruments can involve significant 
economic leverage and may, in some cases, involve significant risk of loss.  "Equity securities" 
may include common stocks, preferred stocks, interests in real estate investment trusts, 
convertible debt obligations, convertible preferred stocks, equity interests in trusts, partnerships, 
joint ventures or limited liability companies and similar enterprises, warrants and stock purchase 
rights.  Equity securities fluctuate in value and such fluctuations can be pronounced.  In general, 
stock values fluctuate in response to the activities of individual companies and in response to 
general market and economic conditions.  Accordingly, the value of the stocks and other 
securities and instruments that a Portfolio Fund holds may decline over short or extended 
periods.  The stock markets tend to be cyclical, with periods when stock prices generally rise and 
periods when stock prices generally decline. 

Lack of Liquidity in Markets 

Despite the heavy volume of trading in securities, the markets for some securities have limited 
liquidity and depth.  This lack of depth could be a disadvantage to the Portfolio Funds, both in 
the realization of the prices which are quoted and in the execution of orders at desired prices. 

Suspensions of Trading 

Each securities exchange typically has the right to suspend or limit trading in securities which it 
lists.  Such a suspension would render it impossible for a Manager of a Portfolio Fund to 
liquidate positions and, accordingly, could expose that Portfolio Fund to losses. 

Concentration of Portfolio Funds' Underlying Portfolio 

Market conditions may create opportunities for, or certain Portfolio Fund's objectives may result 
in Managers creating, concentrated investment portfolios. Because most Portfolio Funds have the 
ability to concentrate their investments by investing an unlimited amount of their assets in a 
limited number of issuers, sectors, markets, industries, strategies, countries or geographic 
regions, the overall adverse impact on the Portfolio Fund, and correspondingly on the Fund, of 
adverse movements in the value of the securities of a single issuer, sector, market, industry, 
strategy, country or geographic region will be considerably greater than if the Portfolio Fund 
were not permitted to concentrate its investments to such an extent. By concentrating in a 
specific issuer, sector, market, industry, strategy, country or geographic region, a Portfolio Fund 
will be subject to the risks of that issuer, sector, market, industry, strategy, country or geographic 
region, such as rapid obsolescence of technology, sensitivity to regulatory changes, minimal 
barriers to entry and sensitivity to overall market swings, and may be more susceptible to risks 
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associated with a single economic, political or regulatory circumstance or event than a more 
diversified portfolio might be. 

Short Selling 

A Manager employing a long/short equity strategy typically will sell securities of an issuer short 
in the expectation of "covering" the short sale with securities purchased in the open market at a 
price lower than that received in the short sale.  If the price of the issuer's securities declines, the 
Manager may then cover the short position with securities purchased in the market.  The profit 
realized on a short sale will be the difference between the price received in the sale and the cost 
of the securities purchased to cover the sale. 

The possible losses from selling short a security differ from losses that could be incurred from a 
cash investment in the security; the former may be unlimited, whereas the latter can only equal 
the total amount of the cash investment.  Short-selling activities are also subject to restrictions 
imposed by the Federal securities laws and the various national and regional securities 
exchanges, which restrictions could limit the investment activities of Portfolio Funds.  However, 
where the Fund invests through a Portfolio Fund, its exposure is limited to its investment in that 
Portfolio Fund. 

Debt Securities 

The Portfolio Funds may invest in debt securities, including bonds, notes and debentures and 
mortgage-backed and asset-backed securities.  Debt securities are subject to the issuer's or 
guarantor's credit risk and are subject to price volatility due to various factors including interest 
rate sensitivity, creditworthiness of the issuer, and general market liquidity.   

Portfolio Funds may invest in both investment grade and non-investment grade debt securities.  
Non-investment grade securities (often called "junk bonds" or "high yield bonds") are 
speculative with respect to the issuer's ability to pay interest and repay principal.  In addition, the 
market for non-investment grade debt securities may be thinner and less liquid than for 
investment grade securities. 

The Portfolio Funds may also invest in debt of both domestic and international government 
agencies and instrumentalities and quasi-governmental entities.  The issuer of the debt or the 
governmental authorities that control the repayment of the debt may be unable or unwilling to 
repay principal or interest when due, and the Portfolio Funds may have limited legal recourse in 
the event of default.  Governmental actions could have a significant effect on the value of a 
Portfolio Fund's investments. 

Investments in Fixed-Income Securities 

The Portfolio Funds may invest in bonds or other fixed-income securities of U.S. and non-U.S. 
issuers. Fixed-income securities pay fixed, variable or floating rates of interest. The value of 
fixed-income securities in which the Portfolio Funds invest will change in response to 
fluctuations in interest rates (i.e., interest rate risk). In addition, the value of certain fixed-income 
securities can fluctuate in response to perceptions of creditworthiness, political stability or 
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soundness of economic policies. Fixed-income securities are subject to the risk of the issuer's 
inability to meet principal and interest payments on its obligations (i.e., credit risk) and are 
subject to price volatility due to such factors as interest rate sensitivity, market perception of the 
creditworthiness of the issuer and general market liquidity (i.e., market risk). 

Highly Volatile Markets 
 

The prices of commodities contracts and all derivative instruments, including futures and options 
prices, are highly volatile. Price movements of forward contracts, futures contracts and other 
derivative contracts in which the Portfolio Funds' assets may be invested are influenced by, 
among other things, interest rates, changing supply and demand relationships, trade, fiscal, 
monetary and exchange control programs and policies of governments, and national and 
international political and economic events and policies. In addition, governments from time to 
time intervene, directly and by regulation, in certain markets, particularly those in currencies and 
interest rate related futures and options. Such intervention often is intended directly to influence 
prices and may, together with other factors, cause all of such markets to move rapidly in the 
same direction because of, among other things, interest rate fluctuations.  Managers also are 
subject to the risk of the failure of any of the exchanges on which their positions trade or of their 
clearinghouses. 

High Yield Securities 

The Managers of the Portfolio Funds may invest in "high yield" bonds and preferred securities 
which are rated in the lower rating categories by the various credit rating agencies (or are non-
rated securities of comparable quality).  Securities in the lower rating categories are subject to 
greater risk of loss of principal and interest than higher-rated securities and are generally 
considered to be predominantly speculative with respect to the issuer's capacity to pay interest 
and repay principal.  They are also generally considered to be subject to greater risk than 
securities with higher ratings in the case of deterioration of general economic conditions.  
Because investors generally perceive that there are greater risks associated with the lower-rated 
securities, the yields and prices of such securities may tend to fluctuate more than those for 
higher-rated securities.  The market for lower-rated securities is less active than that for higher-
rated securities, which can adversely affect the prices at which these securities can be sold.  In 
addition, adverse publicity and investor perceptions about lower-rated securities, whether or not 
based on fundamental analysis, may be a contributing factor in a decrease in the value and 
liquidity of such lower-rated securities. 

Credit Default Swaps (CDS) 

Portfolio Funds may invest in CDS.  A CDS can be used to implement a Manager's view that a 
particular credit, or group of credits, will experience credit improvement or credit deterioration. 
In the case of expected credit improvement, the Portfolio Funds may sell credit default protection 
in which it receives a premium to take on the risk. In such an instance, the obligation of the 
Portfolio Funds to make payment upon the occurrence of a credit event creates leveraged 
exposure to the credit risk of the reference entity. In the case of expected credit deterioration, the 
Portfolio Funds may buy credit default protection; in such instance, the Portfolio Funds will pay 
a premium. 
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Total Rate of Return Swaps (TRR) 
 
Portfolio Funds may engage in TRR swaps. TRR swaps are another form of derivative that the 
Portfolio Funds may utilize to achieve their investment objectives. A TRR swap allows the total 
return receiver to receive all income and other distributions with respect to a specified notional 
amount of an asset as well as the change in market value of such asset (whether a security, index, 
interest rate, form of debt, currency or other asset) from the total return payer in return for paying 
a floating or fixed interest-rate on the specified notional amount. The total return payer is 
synthetically short and the total return receiver is synthetically long. This may create a highly 
leveraged exposure to the underlying asset. 

Interest Rate Swaps (IR) 

The Portfolio Funds may also enter into IR swaps. In the event that the Portfolio Funds enter into 
an IR swap and is paying a fixed amount, the Portfolio Funds will be exposed to the risks of a 
decrease in the variable interest rate and of consequently paying more than it is receiving. 
Alternatively, in the event that a Portfolio Fund is paying a floating amount, the Portfolio Fund 
will be exposed to the risks of an increase in the variable interest rate and of consequently paying 
more than it is receiving. 

Derivative Instruments in General   

The Portfolio Funds may use various derivative instruments, including options, futures, forward 
contracts, swaps and other derivatives which may be volatile and speculative.  Certain positions 
may be subject to wide and sudden fluctuations in market value, with a resulting fluctuation in 
the amount of profits and losses.  Use of derivative instruments presents various risks, including 
the following: 

 Tracking Risk — When used for hedging purposes, an imperfect or variable 
degree of correlation between price movements of the derivative instrument and 
the underlying investment sought to be hedged may prevent the Portfolio Fund 
from achieving the intended hedging effect or expose the Portfolio Fund to the 
risk of loss. 

 Liquidity Risk — Derivative instruments, especially when traded in large 
amounts by a small number of counterparties, may not be liquid in all 
circumstances, so that in volatile markets a Portfolio Fund may not be able to 
close out a position without incurring a loss. 

 Leverage Risk — Trading in derivative instruments can result in large amounts of 
leverage.  Thus, the leverage offered by trading in derivative instruments may 
magnify the gains and losses experienced by a Portfolio Fund and could cause a 
Portfolio Fund's net asset value to be subject to wider fluctuations than would be 
the case if the Portfolio Fund did not use the leverage feature in derivative 
instruments. 
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 Hedging Risk — When a derivative is used as a hedge against an opposite 
position that the Portfolio Fund also holds, any loss generated by the derivative 
should be substantially offset by gains on the hedged investment, and vice versa.  
While hedging can reduce or eliminate losses, it can also reduce or eliminate 
gains. 

 Investment Risk —  When a Portfolio Fund uses derivatives as an investment 
vehicle to gain market exposure, rather than for hedging purposes, any loss on the 
derivative investment will not be offset by gains on another hedged investment.  
The Portfolio Fund will therefore be directly exposed to the risks of that 
derivative.  Gains or losses from derivative investments may be substantially 
greater than the derivative's original cost. 

 Availability Risk — Derivatives may not be available to a Portfolio Fund upon 
acceptable terms.  As a result, the Portfolio Funds may be unable to use 
derivatives for hedging or other purposes. 

 Credit Risk — When a Portfolio Fund uses derivatives, it is subject to the risk that 
the other party to the agreement will not be able to perform. 

Options Trading 

In seeking to enhance performance or hedge assets, a Portfolio Fund may purchase and sell call 
and put options on both securities and stock indexes.  A stock index measures the movement of a 
certain group of stocks by assigning relative values to the common stocks included in the index.   

Both the purchasing and selling of call and put options entail risks.  Although an option buyer's 
risk is limited to the amount of the purchase price of the option, an investment in an option may 
be subject to greater fluctuation than an investment in the underlying securities.  In theory, an 
uncovered call writer's loss is potentially unlimited, but in practice the loss is limited by the term 
of existence of the call.  The risk for a writer of a put option is that the price of the underlying 
security may fall below the exercise price. 

The effectiveness of purchasing or selling stock index options as a hedging technique will 
depend upon the extent to which price movements in assets that are hedged correlate with price 
movements of the stock index selected.  Because the value of an index option depends upon 
movements in the level of the index rather than the price of a particular stock, whether a gain or 
loss will be realized from the purchase or writing of options on an index depends upon 
movements in the level of stock prices in the stock market generally, rather than movements in 
the price of a particular stock.  Successful use of options on stock indexes will depend upon the 
ability of a Manager to predict correctly movements in the direction of the stock market 
generally.  This ability requires skills and techniques different from those used in predicting 
changes in the price of individual stocks. 

Swaps 
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Investments in swaps involve the exchange by a Portfolio Fund with another party of all or a 
portion of their respective interests or commitments.  Use of swaps subjects a Portfolio Fund to 
risk of default by the counterparty.  If there is a default by the counterparty to such a transaction, 
the Portfolio Fund will have contractual remedies pursuant to the agreement related to the 
transaction.  There are currently a large number of banks and investment banking firms acting 
both as principals and agents and utilizing standardized swap documentation.  As a result, swap 
markets are generally relatively liquid in comparison with the markets for other similar 
instruments that are traded in the interbank market.  However, in times of market turmoil spreads 
can widen substantially and these markets can become very illiquid with the result that positions 
may not be able to be offset or closed out at a reasonable price, if at all.   

A Portfolio Fund may also enter into currency, interest rate, total return or other swaps that may 
be surrogates for other instruments such as currency forwards and interest rate options.  The 
value of such instruments generally depends upon price movements in the underlying assets as 
well as counterparty risk. 

Counterparty and Custodial Risk 

To the extent that a Portfolio Fund invests in swaps, derivative or synthetic instruments, 
repurchase agreements or other over-the-counter transactions or, in certain circumstances, non-
U.S. securities, the Portfolio Fund will be subject to credit risk with regard to parties with which 
the Portfolio Fund trades and may also bear the risk of settlement default.  These risks may differ 
materially from those entailed in exchange-traded transactions, which generally are backed by 
clearing organization guarantees, daily marking-to-market and settlement, and segregation and 
minimum capital requirements applicable to intermediaries.  Transactions entered directly 
between two counterparties generally do not benefit from such protections and expose the parties 
to the risk of counterparty default.  It is expected that all securities and other assets deposited by 
Portfolio Funds with custodians or brokers will be clearly identified as being assets of such 
Portfolio Funds, and hence such Portfolio Funds should not be exposed to credit risk with regard 
to such parties.  However, it may not always be possible to achieve this segregation, and there 
may be practical or time problems associated with enforcing a Portfolio Fund's rights to its assets 
in the case of an insolvency of any such party. 

Small- and Mid-Capitalization Stocks 

Portfolio Funds may invest in securities of companies with smaller capitalizations.  
Investments in small capitalization stocks involve greater risk than is customarily associated with 
larger, more established companies.  These companies often have sales and earnings growth rates 
which exceed those of large companies.  Such growth rates may in turn be reflected in more 
rapid share price appreciation.  However, smaller companies often have limited product lines, 
markets or financial resources, and they may be dependent upon small management teams.  
These securities may also have limited marketability and may be subject to more abrupt or 
erratic movements in price than securities of larger companies or the market averages in general. 
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Non-U.S. Securities 

The Portfolio Funds may invest in securities of companies domiciled or operating in one 
or more non-U.S. countries.  Investing in these securities involves considerations and possible 
risks not typically involved in investing in securities of companies domiciled and operating in the 
United States, including instability of some non-U.S. governments, the possibility of 
expropriation, limitations on the use or removal of funds or other assets, changes in 
governmental administration or economic or monetary policy (in the United States or abroad) or 
changed circumstances in dealings between nations.  The application of non-U.S. tax laws (e.g., 
the imposition of withholding taxes on dividend, interest, other income or gross sale or 
disposition proceeds) or confiscatory taxation may also affect investment in non-U.S. securities.  
Higher expenses may result from investment in non-U.S. securities than from investment in U.S. 
securities because of the costs that must be incurred in connection with conversions between 
various currencies and non-U.S. brokerage commissions that may be higher than in the United 
States.  Non-U.S. securities markets also may be less liquid, more volatile and less subject to 
governmental supervision than in the United States.  Investments in non-U.S. countries could be 
affected by other factors not present in the United States, including lack of uniform accounting, 
auditing and financial reporting standards and potential difficulties in enforcing contractual 
obligations. 

Currency Risks  

The investments of Portfolio Funds that are denominated in a non-U.S. currency are 
subject to the risk that the value of a particular currency will change in relation to one or more 
other currencies.  Among the factors that may affect currency values are trade balances, the level 
of short-term interest rates, differences in relative values of similar assets in different currencies, 
long-term opportunities for investment and capital appreciation and political developments.  A 
Manager may try to hedge these risks by investing in non-U.S. currencies, non-U.S. currency 
futures contracts and options thereon, forward foreign currency exchange contracts or similar 
instruments, or any combination thereof, but there can be no assurance that such strategies will 
be implemented, or if implemented, will be effective. 

Risk Arbitrage Transactions 

Portfolio Funds may purchase securities at prices slightly below the anticipated value of 
the cash, securities or other consideration to be paid or exchanged for such securities, in a 
proposed merger, exchange offer, tender offer or other similar transaction.  Such purchase price 
may be substantially in excess of the market price of the securities prior to the announcement of 
the merger, exchange offer, tender offer or other similar transaction.  If the proposed merger, 
exchange offer, tender offer or other similar transaction later appears likely not to be 
consummated or in fact is not consummated or is delayed, the market price of the security 
purchased by the Portfolio Fund may decline sharply and result in losses to the Portfolio Fund if 
such securities are sold, transferred or exchanged for securities or cash, the value of which is less 
than the purchase price.  In certain transactions, the Portfolio Fund may not be "hedged" against 
market fluctuations.  This can result in losses, even if the proposed transaction is consummated.   
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Securities of Bankrupt or Special Situation Companies 

Portfolio Funds may invest in securities of issuers in weak financial condition, 
experiencing poor operating results, having substantial financial needs or negative net worth, 
facing special competitive or product obsolescence problems, or that are involved in bankruptcy 
or reorganization proceedings.  Investments of this type involve substantial financial business 
risks that can result in substantial or total losses. 

Some of the Portfolio Funds may also make purchases of securities which the Portfolio 
Fund believes to be undervalued, or where a significant position in the securities of the particular 
company has been taken by one or more other persons or where other companies in the same or 
related industry have been the subject of acquisition attempts.  If the Portfolio Fund purchases 
securities in anticipation of an acquisition attempt or reorganization, and an acquisition attempt 
or reorganization does not in fact occur, the Portfolio Fund may sell the securities at a material 
loss. 

Futures and Commodity Interests 

The Portfolio Funds may invest in financial futures and commodities interests.  Trading 
in commodities, commodity futures contracts and options thereon are highly specialized 
activities which, while they may increase the total return on a fund's portfolio, may entail greater 
than ordinary investment risks.  Commodity futures markets are highly volatile and are 
influenced by factors such as changing supply and demand relationships, governmental programs 
and policies, national and international political and economic events and changes in interest 
rates.  In addition, because of the low margin deposits normally required in commodity futures 
trading, a high degree of leverage is typical of a commodity futures trading account.  As a result, 
a relatively small price movement in a commodity futures contract may result in substantial 
losses to the trader.  Moreover, commodity futures positions are marked to the market each day 
and variation margin payments must be paid to or by a trader.  Commodity futures trading may 
also be illiquid, and certain commodity exchanges do not permit trading in particular 
commodities at prices that represent a fluctuation in price during a single day's trading beyond 
certain set limits.  If prices fluctuate during a single day's trading beyond those limits – which 
conditions have in the past sometimes lasted for several days with respect to certain contracts – a 
Manager could be prevented from promptly liquidating unfavorable positions and the Fund could 
thus be subjected to substantial losses.  In addition, the U.S. Commodity Futures Trading 
Commission ("CFTC") and various exchanges impose speculative position limits on the number 
of positions that an investor may indirectly hold or control in particular commodities. 

Other Risks 

Each strategy employed by the Managers of the Portfolio Funds typically will involve a 
different set of complex risks, many of which are not described in this Brochure. 

Recent Market Events 

In the last few years, substantial and dramatic declines in the market value of asset-
backed securities, especially securities backed by subprime mortgages, have been concomitant 
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with significant market events.  Increasing credit and valuation problems in the subprime 
mortgage market have generated extreme volatility and illiquidity in the markets for securities 
directly or indirectly exposed to subprime mortgage loans.  This volatility and illiquidity has 
extended to the global credit and equity markets generally, and, in particular, to the high-yield 
bond and loan markets, exacerbated by, among other things, growing uncertainty regarding the 
extent of the problems in the mortgage industry and the degree of exposure of financial 
institutions and others, decreased risk tolerance by investors and significantly tightened 
availability of credit.  The duration and ultimate effect of current market conditions cannot be 
predicted, nor is it known whether or the degree to which such conditions may worsen; however, 
the uncertainty or further deterioration could result in future declines in the market values of 
potential investments or declines in the market values of subsequently purchased investments.  
Such declines could lead to diminished investment opportunities for the Fund or the Portfolio 
Funds in which the Fund will invest, prevent the Fund or the Portfolio Funds in which the Fund 
will invest from successfully executing their investment strategies or require the Portfolio or the 
Portfolio Funds in which the Fund will invest to dispose of investments at a loss while such 
adverse market conditions prevail. 

 
ITEM 9: DISCIPLINARY INFORMATION 
 
VIP and its management have not had any legal or disciplinary events. 
 
ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS 
 
This item is not applicable. 

 
ITEM 11: CODE OF ETHICS, PARTICIPATION OF INTEREST IN CLIENT 
TRANSACTIONS AND PERSONAL TRADING 
 
As an investment adviser, VIP stands in a position of trust and confidence with respect to its 
client.  Accordingly, it has a fiduciary duty to place the interests of the Fund before the interests 
of the Firm and its employees.  In order to assist the Firm and its employees in meeting its 
obligations as a fiduciary, VIP has adopted a Code of Ethics (the "Code").  The Code 
incorporates the following general principles which all employees are expected to uphold: 

 Placing, at all times, the interests of the Fund first. 

 Conducting all personal securities transactions in a manner consistent with the 
Code and avoid any actual or potential conflicts of interest or any abuse of an 
employee's position of trust and responsibility. 

 Not taking any inappropriate advantage of the employee’s positions at the 
Firm. 

 Keeping information concerning the identity of securities and financial 
circumstances of the Fund and its investors confidential. 
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 Maintaining independence in the investment decision-making process at all 
times. 

 Complying with all federal and state securities laws. 

For purposes of the Code, the Firm’s employees include all supervised persons, including 
directors, officers and partners, as well as any person who provides advice on behalf of the Firm 
and is subject to the Firm’s supervision and control.  
 
All employees at VIP must acknowledge the terms of the Code annually in writing, or as 
amended.  Any potential investors in the Fund may request to review a copy of the Code by 
contacting David Reilly, Chief Financial Officer/Chief Compliance Officer at 212-277-5617 or 
by email at dreilly@vinprs.com. 
 
VIP also carefully monitors employee’s service on the board of directors of an outside company, 
as well as other outside activities generally, as such activities could lead to the potential for 
conflicts of interest and insider trading problems, and may otherwise interfere with an 
employee’s duties to the Firm.  Accordingly, employees must disclose all private and public 
company boards of directors on which they serve to the Chief Compliance Officer and obtain, in 
writing, approval from the Chief Compliance Officer before joining any new boards. 
 
In addition, all employees must follow the firm’s trading policy.  The Firm maintains a 
“restricted securities” list which consists of all securities on which the Firm has signed 
confidentiality agreements, or for which the Firm or its employees have received, or could 
receive due to positions on boards or other outside activities, insider information.  All trading 
related to these restricted securities must be approved by the Chief Compliance Officer prior to 
executing the trades.  All employees must submit an initial holdings list upon being hired by the 
Firm, and monthly brokerage statements thereafter.  It should be noted that neither the Firm, nor 
the Fund, do any direct trading of securities, nor do they anticipate such activities.  As such, 
VIP’s restricted securities list is somewhat limited.  This, however, should not be interpreted as a 
lack of concern regarding unapproved trading of restricted securities, or any trading which is in 
violation of federal and state securities laws.  Such violations of this Code are considered 
significant, regardless of size, and will be dealt with in the strictest of manners.  
 
Finally, conflicts of interest may arise when an employee accepts or gives a gift, favor, 
entertainment, special accommodation, or other items of value.  In order to address such 
conflicts, the firm has placed restrictions on receiving such  gifts and entertainment, including 
restrictions on receiving gifts in excess of a de minimis amount, accepting extravagant or 
excessive entertainment and giving or receiving cash gifts to or from an investor, or prospective 
investor in the Fund, or an entity with which VIP does business.  Each employee must report to 
the Compliance Officer any gifts or entertainment received in connection with the employee’s 
employment that the employee reasonably believes exceded the de minimis value.  Such gifts 
may be required to be returned, or repaid by the employee, at the discretion of the Chief 
Compliance Officer. 
 
ITEM 12: BROKERAGE PRACTICES 
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VIP currently only invests in privately offered securities and does not use broker-dealers to effect 
its transactions.  
 
ITEM 13: REVIEW OF ACCOUNTS 
 
The Fund and its underlying portfolio of private funds are monitored on an ongoing basis to 
determine whether positions taken with underlying private funds are meeting the stated 
objectives of the Fund, and that the Managers are acting in a manner consistent with their stated 
investment strategies.  These reviews consist of discussions directly with the Managers on a 
monthly/quarterly basis, as well as comparing market conditions with the results of each private 
fund.  A diversion of a particular Manager from his/her stated investment strategy is reviewed 
with particular scrutiny to ensure that the position continues to fit into the profile for the Fund as 
a well diversified portfolio of private funds. 
 
Investors in the Fund receive quarterly statements, prepared and distributed by an independent 
third party administrator.  On an annual basis, the Fund is audited by its accounting firm, and the 
resulting financial statements are distributed to the investors of the Fund when available. 
 
ITEM 14: CLIENT REFERRALS AND OTHER COMPENSATION 
 
VIP neither receives compensation for providing investment advice or other advisory services 
outside of the Fund, nor pays any third party any compensation whatsoever, directly or 
indirectly, for client referrals. 

 
ITEM 15: CUSTODY 
 
Due to the nature of the operations of the Fund, the maintenance of positions in private funds, 
and the record keeping of such investments, constitutes custody of such positions.  VIP maintains 
hard and soft (electronic) copies of all subscription documents, as well as documentation for 
each additional capital contribution made to the underlying private funds.  In addition, at least 
quarterly, the Fund receives an investor statement from each of the underlying private funds, 
which summarizes the Fund’s individual account activity for the quarter and the value of that 
account as of the end of that quarter.  On an annual basis, an audited financial statement is 
received from each of the private funds, lending assurance as to the market value of the Fund’s 
position in the private fund. 
 
ITEM 16: INVESTMENT DISCRETION 
 
VIP provides investment advisory services on a fully discretionary basis to the Fund, the 
substance and scope of which is governed by Article III of the Fund’s Amended and Restated 
Limited Partnership Agreement dated December 18, 2007, as amended from time to time. 
 
VIP has full authority to invest in private funds in amounts and at times as it deems appropriate.  
While it does have authority to invest directly in over-the-counter securities, such as equities, 
debt instruments and derivative instruments, it has no intention of doing so. 
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From time to time VIP may find an investment opportunity that falls outside of the stated 
objectives of the Fund, but are considered to be compelling ideas.  Such investments are offered 
to current investors of the Fund for investment, and require capital contributions that are separate 
and distinct from capital contributions to the Fund.  These investments are treated as separate 
entities for book purposes. 
 
ITEM 17: VOTING CLIENT SECURITIES 
 
Given the nature of VIP’s operations, this item is not applicable. 
 
ITEM 18: FINANCIAL DATA 
 
This item is not applicable. 
 


