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Material Changes

We are updating this Form ADV Part 2A to reflect Gum’s AUM as of December 31, 2012, to
advise as to the existence of side letters foaoemvestors and to discuss Valuation Risk.

On August 12, 2012, we filed an amended Form ADX PA to update our new address and
other changes in connection with accepting an imvest from our client’s initial seed investor.

We filed our initial brochure on April 16, 2012 part of our initial investment adviser
registration.

We recommend that you read this Form ADV Part 2Agrentirety.
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Advisory Business

Arda Capital Management LLC is an investment advisened in 2012 and is owned by
Derik Pridmore, Michael Zhang and Rivendell 12 Iiivendell 12 Inc. is owned by
Peter Thiel.

Our firm provides investment advisory servicesuo i@cently launched client, Arda Asia
Pacific Alpha Master LP, a private pooled investhiemaster fund” in a master-feeder
structure that includes a domestic feeder funayfesimore feeder fund and an initial seed
investor. We consider the master fund as our d@atdecause its feeder funds and
initial seed investor place all of their investah$sets in the master fund and all
investment activities and investment discretioncmeducted at the master fund level
where we act as investment manager to the mastdr fu

In providing our services, we seek to achieve eapppreciation generally through long
and short investments in publicly traded equityusiées in the Asia Pacific region but
may also make other types of investments on betaldir client as we deem appropriate.

Our firm tailors our advisory services to the indival needs and specified investment
mandates of our client. We adhere to the investsieategy set forth in the offering
memorandum of each of our client’s feeder funds. dd/@ot, however, tailor our
advisory services to the individual needs or arecg@d investment mandates of the
investors in the feeder funds or the initial seedstor and investors may not impose
restrictions on investing in certain securitiegyges of securities.

We do not participate in any wrap-fee programs.

As of December 31, 2012, we have regulatory asseter management of
$99,100,000, which we manage on a discretionarig b&¥e do not manage any
assets on a non- discretionary basis.

. Fees and Compensation

This brochure is only delivered to qualified purskis and therefore does not contain our
advisory service fee schedule.

Our firm typically receives a management fee based percentage of assets under
management, calculated and payable monthly in agvabnderlying investors can
generally only withdraw money on the last day aftemonth, so they are not likely to



pay a management fee in excess of what they oneemiEmagement fee is charged to our
client, and no separate management fee is chatdbd teeder fund level.

Our firm also receives performance-based compenshsed on a percentage of each
underlying investor’s annual net realized and uiired profits at the end of each year or
upon a withdrawal or redemption if prior to the eidhe year (but only on the amount
withdrawn or redeemed), subject to a high waterkrhanitation. The performance-
based compensation is allocated at the masterléwetiand no separate performance-
based compensation is taken at the feeder fundl leve

Our fees are generally non-negotiable, but we tiageiscretion to waive all or a portion
of the management fee and/or the performance-lsagdensation.

Each fund bears all of its own organizational apdrational expenses, including,
without limitation:

» legal fees (including settlement costs);

» costs of any litigation or investigation involvitige fund’s activities;

» filing fees and expenses;

* accounting costs (including tax preparation amditaaxpenses);

* administration costs;

» costs associated with reporting and providingnmi&tion to investors;
» withholding and/or transfer taxes; and

» other out-of-pocket expenses.

In addition to the expenses described above, tstemfund also bears all of its
investment-related expenses, including, withouitétion:

* proxy expenses;
* expenses related to underwriting and private pheces;
» brokerage commissions;

* interest on debit balances or borrowings; and

» custodial fees.

Each feeder fund and the initial seed investor besr pro rata share of the master
fund’s expenses.

For more information on brokerage transactionscosts, please see Section 9:
Brokerage Practices.

The master fund may also charge underlying investarearly withdrawal fee based on a
percentage of the amount withdrawn, which amouttbeipaid by the master fund to
our firm.



Neither our firm nor any of our principals or emy#es receives any transaction-based
compensation for the sale of securities or othegstment products.

Performance-Based Fees

Our firm is entitled to receive performance-basechgensation from our client, as
described in Item 5: Fees and Compensatiatia Capital Management LLC, in
its sole discretion, may waive all or a portion of the investment advisory fee. The
firm has entered into a side letter with one or more investors in the master fund
which has established different rights or privileges with respect to various items,
including but not limited to, management fees, performance-based fees, capacity,
foreign investments, most favored nation, and key man. The firm may generally
enter into such side letters without approval from, or notice to, any investor. NO
separate performance-based compensation is takiea feder fund level. The
existence of the performance-based compensatiorcreaje an incentive for us
to make riskier or more speculative investments.

. Types of Clients

As noted in Item 4, we provide investment managéerservices to Arda Asia Pacific
Alpha Master LP, a “master fund” in a master-feestaucture that has a domestic feeder
fund and an offshore feeder fund as well as aralrseed investor. Our client is Arda
Asia Pacific Alpha Master LP, because the feeded$and the seed investor place all of
their investable assets in the master fund andatistment activities and investment
discretion is conducted at the master fund levedr@hve act as investment manager to
the master fund.

This brochure is not an offer to invest in our watie

. Method of Analysis, Investment Strategies and Risk of Loss

In providing our advisory services to our client use a quantitative strategy and
generally make long and short investments focusmgublicly traded equities in the
Asia Pacific region. We seek to systematically eipharket biases and inefficiencies to
achieve absolute returns that are uncorrelateoetequity markets. The strategies we
employ on behalf of our client are primarily modelven and incorporate a variety of
data sources. These data may include, but arémmited to, exchange data, fiscal data,
macroeconomic data, analyst predictions, and niemimth structured and unstructured
forms. The strategy employs moderate leverage eskkgdo be market neutral, though
for reasons of implementation and market accesshaag a small net exposure.
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Despite our thorough research and analysis and i&drapsive investment strategies,
investing in any security involves a risk of loBattour client and investors in our client
must be prepared to bear. Please see below fex@anation of some of the significant
risks associated with the investment strategiesmwaloy. A more comprehensive list ofrisks
associated with an investment in our client iSegh in the offering memorandum of each
feeder fund.

Investment and Trading Risks in General. All investments risk the loss of capital. No
guarantee or representation is made that our imegtprogram will be successful, and
investment results may vary substantially over time

Investment Judgment; Market Risk. The profitability of a significant portion of our
client’s investment programs depend to a greanéxtgon correctly assessing the future
course of the price movements of securities andraotivestments. There can be no
assurance that we will be able to predict accurdbedse price movements. With respect
to our investment strategies, there is always same ,occasionally a significant, degree
of market risk.

Valuation Valuation of the securities and other investments held in the master fund 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. Certain
of the fund's investments may not be listed on established exchanges, which may make a
determination of the fair market value of such investments difficult to accurately
determine. Furthermore, even for listed securities, Arda Capital Management LLC may
determine that the listed prices of the securities as determined in accordance with the
valuation procedures set forth in the fund offering documents do not reflect the actual
value of the securities and may make such appropriate and reasonable modifications to
reflect the value of the securities, including to reflect liquidity conditions or other factors
affecting such value. Third party pricing information may not always be available with
respect to certain securities. Valuation determinations made by Arda Capital
Management are conclusive and binding, and may affect the amount of the management
and performance fees paid to Arda Capital Management LLC.

Emerging Markets. We may cause our client’s investments to beifsogmtly

concentrated in countries characterized by lesdeseconomic or political conditions
than in the largest mature Western economies. fimges emerging markets is generally
characterized as having higher levels of risk tinaasting in fully developed markets.
Investing in emerging markets involves certain ad&rstions not usually associated with
investing in securities of developed countriesfacampanies located in developed
countries, including political and economic consadi®ns such as: (1) greater risks of
expropriation, nationalization, and general so@aljtical and economic instability; (2)
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the small size of the securities markets in suemttees and the low volume of trading,
resulting in potential lack of liquidity and in pd volatility; (3) fluctuations in the rate of
exchange between currencies and costs associatedustiency conversion; (4) certain
government policies that may restrict the our itwest opportunities; and (5) problems
that may arise in connection with the clearancesattiement of trades. In addition,
accounting and financial reporting standards tietaal in certain of these countries
generally are not equivalent to standards in mekeldped countries. There is also
generally less regulation of the securities marketsmerging markets than there is in
more developed countries. Placing securities withistodian in emerging market
countries may also present considerable risksedant periods, emerging market
investors, particularly in the Far East, have elgmeed substantial losses, due in part to
debt defaults, political turbulence and economstabhility, which factors may be
expected to continue.

[lliquidity. The investments made by our client may be veryuitl, and consequently

our client may not be able to sell these investsiahprices that reflect our assessment of
their value or the amount paid for these investsiegtour client. llliquidity may result
from the absence of an established market fomtestments as well as legal, contractual
or other restrictions on their resale by our cli@mtl other factors. Furthermore, the nature
of our client’s investments, especially those maficially distressed companies, may
require a long holding period prior to profitakylitOur client’s governing documents
allow for in-kind distributions of securities ireli of or in addition to cash. In the event
our client makes distributions of securities inkithese securities could be illiquid or
subject to legal, contractual and other restricion transfer.

Short Sales. We may cause our client to enter into transastiknown as “short sales,”

in which it sells a security it does not own inieimiation of a decline in the market value
of the security. Short sales by our client thatrast made “against the box” theoretically
involve unlimited loss potential since the market@ of securities sold short may
continuously increase. We may mitigate these tgbdéssses by replacing the securities
sold short before the market price has increaggdfwiantly. Under adverse market
conditions, we might have difficulty purchasing seties on behalf of our client to meet
its short sale delivery obligations, and might haweell portfolio securities to raise the
capital necessary to meet our client’s short shligations at a time when fundamental
investment considerations would not favor suchssale

International Short Selling Regulation. A number of countries and regulators outside of
the U.S. have adopted reporting regimes, bans kednshort selling and, in some cases,
bans on short selling (typically only for banksather financial services companies). It
may not be possible for our firm, on behalf of olient, to sell short securities for either
hedging or speculative purposes in countries oaitsfdhe U.S. in the same manner that
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we may under U.S. law.

Derivatives. We may cause our client to invest in derivativ&ruments. Derivative
instruments, or “derivatives,” include futures, iops, swaps, structured securities and
other instruments and contracts that are derivad,for the value of which is related to,
one or more underlying securities, financial benatks, currencies or indices.
Derivatives allow an investor to hedge or speculgien the price movements of a
particular security, financial benchmark currencynalex at a fraction of the cost of
investing in the underlying asset. The value oéavative depends largely upon price
movements in the underlying asset. Therefore, no&tiye risks applicable to trading the
underlying asset are also applicable to derivatbfesich asset. However, there are a
number of other risks associated with derivativadihg. For example, because many
derivatives are “leveraged,” and thus provide digaintly more market exposure than the
money paid or deposited when the transaction sredtinto, a relatively small adverse
market movement can not only result in the losthefentire investment, but may also
expose our client to the possibility of a loss extieg the original amount invested.
Derivatives may also expose investors to liquidik, as there may not be a liquid
market within which to close or dispose of outstagdierivatives contracts, and to
counterparty risk. The counterparty risk lies watich party with whom our client
contracts for the purpose of making derivative steeents. In the event of a
counterparty’s default, our client will only rank an unsecured creditor and risks the loss
of all or a portion of the amounts it is contradiyantitled to receive.

Foreign Securities. We may cause our client to invest in foreign séies. Investments
in foreign securities involve certain factors ngiitally associated with investing in U.S.
securities, such as risks relating to (1) curremayhange matters, including fluctuations
in the rate of exchange between the U.S. dolla ¢tirrency in which the books of our
client are maintained) and the various foreigneneres in which our client’s portfolio
securities will be denominated and costs associaidconversion of investment
principal and income from one currency into anatk@r differences between the U.S.
and foreign securities markets, including the absexi uniform accounting, auditing and
financial reporting standards and practices ancalsire requirements, and less
government supervision and regulation; (3) politisacial or economic instability; (4)
imposition of foreign income, withholding or othiaxes; and (5) the extension of credit,
especially in the case of sovereign debt.

Leverage. Subject to applicable margin and other limitasiowe may cause our client to
borrow funds in order to make additional investrseantd thereby increase both the
possibility of gain and risk of loss. Consequertthg effect of fluctuations in the market
value of our client’s portfolio would be amplifiednterest on borrowings will be a
portfolio expense of our client and will affect dperating results. Also, we may cause
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our client to create leverage via the use of imsemts such as options and other
derivative instruments.

Options. We may cause our client to invest in optionszesting in options can provide a
greater potential for profit or loss than an eglewiinvestment in the underlying asset.
The value of an option may decline because of agdan the value of the underlying
asset relative to the strike price, the passadgienef changes in the market’s perception
as to the future price behavior of the underlyiaged, or any combination thereof. In the
case of the purchase of an option, the risk of dds investor’s entire investment (i.e.,
the premium paid plus transaction charges) refbethature of an option as a wasting
asset that may become worthless when the optioinesxpWhere an option is written or
granted (i.e., sold) uncovered, the seller maydi®d to pay substantial additional
margin, and the risk of loss is unlimited, as tékes will be obligated to deliver, or take
delivery of, an asset at a predetermined price lvimay, upon exercise of the option, be
significantly different from the market value.

Trend Following. Our firm may use models to identify apparenthgmpriced or
underpriced securities in relationship to an assunoem, market behavior, or statistical
relationship. In addition, analyses of price arfieofluctuations over time may be relied
upon in order to discern and predict trends orgpast Trading based on such analyses is
subject to the risks that security prices will marease or decrease as predicted by the
analysis. In the past, there have been periodoutildentifiable trends and, presumably,
such periods will continue to occur. Trading mod®lsinalyses that depend upon the
forecasting of trends or statistical behaviors wit be profitable if there are not
identifiable patterns of the kind that the modelsuoalyses seek to profit from. Any
factor which would make it more difficult to exeeutades in accordance with the
models or analyses signals, such as a signifieasthing of liquidity in a particular
market, would also be detrimental to profitability.

Trade Errors. Our firm bears the full cost of any trade ettt was preventable through
the reasonable exercise of diligence, except awibe required by applicable law.
However, our client bears the cost of any traderdlrat could not have been avoided by
exercising reasonable diligence. Any gain resultiog a trade error is retained by our
client. Any allocation error that we are unabledorect shall be treated as a trade error
and subject to our policy described above.

Disciplinary Information

Neither our firm, nor any of our directors, offisesr principals have been involved in
any criminal or civil actions in a domestic, foreigr military court.

Neither our firm, nor any of our directors, offisesr principals have been involved in
8



any administrative proceedings before the Secarére Exchange Commission, any
other federal regulatory agency, any state regulagency or any foreign financial
regulatory authority.

Neither our firm, nor any of our directors, offisesr principals have been involved in
any self-regulatory organization proceedings.

10.Other Financial Industry Activities and Affiliations

Neither our firm, nor any of our directors, offisesr principals is registered as a broker-
dealer or a representative of a broker-dealer sranaapplication pending to register as a
broker-dealer or a registered representative ablkdn-dealer.

Neither our firm nor any of our directors, officemsprincipals is registered, or has an
application pending to register, as a futures cossimn merchant, commodity pool
operator, a commodity trading advisor, or is amasted person of any of the above.

Our firm has sponsored certain private investmends$, including a U.S. limited
partnership and a Cayman Islands exempted compatiyof which invest through a
master-feeder structure, placing their assets im@ster fund client, a Cayman Islands
exempted limited partnership. Our firm serveshasgeneral partner of the domestic
feeder fund and our master fund client. Our futhdiot have independent management
and we selected the firm providing the two indegemdlirectors of the offshore fund.
Although this arrangement may give us heightenedroband discretion over our funds,
we manage any potential conflicts of interest blyeaohg to the investment strategy and
investment allocation policy discussed in each éedaind’s offering documents.

We do not currently recommend nor do we intencetect other investment advisers for
our client.

11.Code of Ethics, Participation or Interest in Client Transactions and
Personal Trading

To help ensure that each of our employees conthity her affairs, including personal
securities transactions, in a manner to avoid sgriiis or her own personal interests
ahead of the interests of our client and to avoitflects of interest, we have adopted a
code of ethics pursuant to Rule 204A-1 under tlrestment Advisers Act of 1940, as
amended, which includes policies and proceduresmgavwy personal trading activities of
our employees. A copy of the code of ethics islab& upon request to our client and
any investor or prospective investor in our clienbur feeder funds.

Employees may invest in the same securities thafirmo buys or sells on behalf of our
9



client. However, we have established a policy thatemployees shall not execute a
transaction in a security for an account in whinreenployee has a beneficial interest or
exercises investment discretion if an order folient account for the same security
remains unexecuted. Such prohibition shall rermagffect until after we have executed
the transaction.

Employees may not purchase or sell, directly orr@adly: (i) any security in which he or
she has, or by reason of such transaction will isegany direct or indirect beneficial
ownership and which, to his or her actual knowlealgéhe time of such purchase or sale,
is being purchased or sold by our firm on beha# ofient account; or (ii) any related
security to a security being actively consideraedpiarchase or sale by our firm, such as
puts, calls, other options or rights in such seguhn order to prevent any potential
conflicts of interest, we also require all emplay@ad partners to comply with a pre-
clearance procedure before placing an order foptiehase or sale of any publicly-
traded equity security (other than mutual fundstate government securities and other
cash equivalents as set forth in our firm’'s codetbfcs). Such pre-clearance procedure
requires all employees and partners to obtain ajbfoom our Chief Compliance
Officer before placing any trade order. This apptouay be withheld in the sole
discretion of our Chief Compliance Officer. No doyee or partner may acquire any
securities in an initial public offering or in aiyate offering without prior approval from
our Chief Compliance Officer, which approval mayiéhheld in the sole discretion of
our Chief Compliance Officer.

Employees of our firm do not recommend to our ¢lienr do they buy or sell for our
client’'s accounts, securities in which they haveaerial financial interest.

12.Brokerage Practices

In selecting broker-dealers and determining theaeableness of their commissions for
our client’s transactions, we take into accountftlewing factors:

» The broker-dealer’s ability to effect prompt aetlable executions at favorable
prices (including the applicable profit or commissiif any);

» The operational efficiency with which transacti@mne effected, considering the
size of the order and difficulty of execution;

* The financial strength, integrity and stabilitytbé broker-dealer;
* The firm’s risk in positioning a block of secueis;

» The quality, comprehensiveness and frequency a@fadble research services
considered to be of value; and
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* The competitiveness of commission rates in corsparwith other broker-dealers
that satisfy our selection criteria.

We have also established a Best Execution Comnthitgeshall review, no less
frequently than bi-annually, trade placement anetakon results.

We Utilize Research and Other Soft Dollar Benefs$.times, our firm may pay higher
prices to buy securities from, or accept lowergsitor the sale of securities to,
brokerage firms that provide us with investment sesarch information. This
investment and research information is often reféto as “soft dollar” benefits. The
research services that broker-dealers might prawicleade written information and
analyses concerning specific securities, comparisgctors; market, financial and
economic studies and forecasts; statistics anthgrar appraisal services; discussions
with research personnel; and invitations to atmmdferences or meetings with
management or industry consultants.

Since we only have one client, there are no pakatinflicts regarding the allocation of
soft dollar benefits among multiple clients.

We Intend for our Use of Soft Dollar Benefits tdIf&ithin the Safe Harbor. The
Securities and Exchange Commission has createf@é dadoor that protects financial
advisers from liability for a possible breach afufciary duty to their clients for engaging
in soft dollar arrangements for certain servicesthér than the lowest transaction costs if
they make a good faith determination that the arhofithe commission was reasonable
in relation to the value of the research servieegived. We intend that our soft dollar
arrangements will fall within this safe harbor.

The Use of Soft Dollars Can Create a Conflict aétast. Although our policies require
us to always obtain the best execution for ountli®y taking into account all applicable
factors, using client transactions to obtain redeand other benefits creates incentives
that result in conflicts of interest between adsdsand their clients. When we use client
markups or markdowns to obtain research produdsarvices, our firm receives a
benefit because we do not have to produce or papéoresearch products and services.
The availability of these benefits may influencaaselect one broker-dealer rather than
another to perform services for our client, baseduar interest in receiving the products
and services instead of on our client’s intereseceiving the best execution prices.
Obtaining these benefits may cause our client yohpgher fees than those charged by
other broker-dealers.

The use of soft dollars to obtain research serdoeates a conflict of interest between
our firm and our client because our client payspi@ducts and services that are not
exclusively for its benefit and that may be priraar exclusively for the benefit of our
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firm. To the extent that we are able to acquires¢hgroducts and services without

expending our own resources, our use of soft dbkaefits tends to increase our
profitability.

We Do Not Consider Client Referrals in SelectindRecommending Broker-Dealers.

Our Client Does Not Direct Brokerage. Our firm de®t recommend, request or require
that our client, nor do we permit our client tajedit us to execute transactions through a
specified broker-dealer.

Trade Aggregation and Allocation. Because we odhjse one client, we execute all
client transactions simultaneously.

13.Review of Accounts

We engage in active management and frequent tiémsson behalf of the client and,
accordingly, review our transactions, positions eash balances on a daily basis.

We have engaged an outside administrator to prepanthly unaudited reports
reviewing our client’s and each feeder fund’s perfance for that month. Audited

financial reports prepared by independent audaocedistributed to each underlying
investor on an annual basis.

14.Client Referrals and Other Compensation

Our firm does not, nor do any principals or empksyef our firm, receive any economic
benefit from non-clients for providing advisory @ees to our client.

While our compliance manual permits entering imta@gements with a third party to
refer investors for a fee so long as all arrangésnare executed in accordance with Rule

206(4)-3 of the Advisers Act, we currently havesuch arrangements in place, nor do we
intend to do so at this time.

15.Custody

While it is our practice not to accept or maintphrysical possession of our client’s funds
and securities, we are deemed to have custody bfntds and securities under Rule
206(4)-2 of the Investment Advisers Act of 1940aasended, because we have the
authority to access our client’s funds and dedees fand expenses from its accounts.

In order to comply with Rule 206(4)-2, we utilizeetservices of a bank or a qualified
custodian (as defined under Rule 206(4)-2) to ladlldf our client’s funds and securities.
In accordance with Rule 206(4)-2, we also (1) eegagoutside auditor to audit our
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client and its feeder funds at the end of eactafigear and (2) distribute the results of
the audit in audited financial statements thatpaepared in accordance with generally
accepted accounting principles to all investorthenfeeder funds and any direct investors
in the master fund within 120 days after the entheffiscal year.

16.Investment Discretion

Scope of Authority

Our firm accepts discretionary authority to manageclient’s assets. This means that
we have the authority to determine, without obtagspecific consent from underlying
investors, which securities to buy or sell andah®unt of securities to buy or sell.
Despite this broad authority, we are committeddioeging to the investment strategy and
program set forth in the feeder funds’ offering doents.

Procedures for Assuming Authority

Before accepting their subscriptions for interests provide all potential investors in our
client’'s feeder funds with an offering document gthsets forth in detail the investment
strategy and program. By completing our subsaimptiocuments to acquire an interest
in one of our client’s feeder funds or otherwiséeeng into a subscription agreement to
invest directly in the master fund, investors gisecomplete authority to manage the
capital contributed in accordance with the offertlagument received.

17.Voting Client Securities

We have the sole authority to vote our client'susies, and we adhere to an internal
proxy voting policy that governs our practices xeeising this voting authority. Our
policy is to vote our client’s proxies in the irgst of maximizing shareholder value.

Votes on all proxy matters are determined on a-bgsease basis. We generally do not
vote proxies of an issuer where our client holds han 5% of the shares outstanding in
that issuer. In cases where we do vote proxieslete&rmine whether the matter is
routine or not routine. For routine matters, waegally vote in the same manner
recommended by the issuer’s board unless it igm&ted that our client’s best interests
are not served by voting in the same manner recardatktby the issuer’s board. For
non-routine matters we review each matter on abgsmse basis and make a
determination on how to vote based on our cligo#'st interest.

If a proxy vote creates a material conflict betwé®ninterests of our firm and our client,
we will submit that conflict to our conflicts comtt@e to be resolved before voting the
proxies.
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Records of proxy materials and votes are maintaimear office. A complete copy of
our proxy voting policies, procedures and prioringthistory are available to investors
upon request.

18.Financial Information

We do not require nor do we solicit prepayment oferthan $1,200 of fees per client,
six months or more in advance.

We are not aware of any financial condition thdikisly to impair our ability to meet our
contractual commitments to our client.

We have never been the subject of a bankruptctigeti
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