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Item 2: Material Changes

On January 23, 2013, Wingspan filed its initial application to register as an investment adviser
with the SEC. Accordingly, pursuant to disclosure rules under the Advisers Act, this is the first
Brochure compiled by Wingspan to provide new and prospective investors with clearly written,
meaningful, current disclosure of its business practices, conflicts of interest and background of its
advisory personnel. We encourage all recipients of this Brochure to read it carefully in its
entirety.

In the future, this Item will identify and discuss the material changes since the last annual update
to assist investors and make them aware of certain information that has changed since the prior
year’s Brochure and that may be important to them.




Form ADV Part 2 Brochure | Wingspan Investment Management January 23, 2013

Item 3: Table of Contents

Item 2:
Item 3:
Item 5:
Item 6:
Item 7:
Item 8:
Item 9:

Item 10:
Item 11:
Item 12:
Item 13:
Item 14:
Item 15:
Item 16:
Item 17:
Item 18:

MaALErial CRANGES .....vveveeeiecie ettt te e et e e be e e e sreenteesaesreenreans 2
TaADIE OF CONTENTS ..ot r et ere e sreeneennes 3
Fees and COMPENSALION ........ccviieiieie et te et esbe e e e sreesteeseesneenreens 5
Performance Based Fees and Side-by-Side Management.............cccooeviiiniiiinininsieienn, 7
TYPES OF CHIENTS ...t et e s be e e e reeneenes 7
Methods of Analysis, Investment Strategies and RiSK Of LOSS..........cccooovririninienieiicniee, 8
Disciplinary INFOrMation.........c.coiiiiiieie et 17
Other Financial Industry Activities and AFfiliatioNns............c.coovviiiiiniii e, 17
Code of Ethics, Participation or Interest in Client Transactions and Personal Trading...17
BrOKErage PraCICES. ... ..ccuiiuieiiieiieite sttt 18
REVIEW OF ACCOUNTS ....c.viiiiiiiiieie ettt bbb bbbt 21
Client Referrals and Other COMPENSALION .........cueieieriiriiiiiireeee e 21
(OFU 1 (00 YOS OSSP 21
INVESTMENT DISCIETION ....ive ettt eene e nre e e enes 21
VOUING CHENt SECUMTIES .....viieicieecie et re e, 21
FInancial INfOrMAtioN..........ooiiiieiiee et ne e 22




Form ADV Part 2 Brochure | Wingspan Investment Management January 23, 2013

Item 4: Advisory Business

Wingspan is organized as a limited partnership under the laws of the State of Delaware. Buckley
Ratchford, Managing Partner (the “Managing Partner”), founded Wingspan in November of 2012.
Wingspan Investment Management GP, LLC (“Controlling Partner”) is the Wingspan’s primary
controlling partner; Mr. Ratchford is the sole owner of the Controlling Partner. The investment
activities of Wingspan are led by the Managing Partner, as Chief Investment Officer. A number of
other investment professionals will work with the Managing Partner to execute Wingspan’s
investment strategy.

Wingspan intends to serve as an investment manager and provides discretionary advisory services
to several related collective investment vehicles, including private investment partnerships and
foreign investment companies; together with any respective subsidiary investment vehicles (the
“Fund” or collectively the “Funds”). Each of these Funds would be overseen by either a General
Partner or Board of Directors, depending upon each Fund’s structure and organization. Unless and
only to the extent that the context otherwise requires, references to Wingspan includes the General
Partner.

The Fund’s investment objective is to achieve superior risk-adjusted returns on capital throughout
the credit cycle by employing a long/short credit opportunities strategy with a focus on event-
driven corporate credit, stressed performing credit, distressed debt and special situations. The
Fund seeks to achieve its investment objective with a chief priority of preserving capital and
avoiding uncompensated risk.

As of the date of this filing, Wingspan does not have any discretionary or non-discretionary assets
under management. However, Wingspan has registered with the SEC in reliance on Rule 203A-
2(c) because the Advisor expects to be eligible for SEC registration within 120 days of the filing
date due to its investment management services for the Funds.

In providing services to the Funds, Wingspan formulates each Fund’s investment objectives,
directs and manages the investment and reinvestment of each Fund’s assets, and provides reports
to investors. Investment advice is provided directly to the Funds and not individually to the
limited partners or shareholders of the Funds (the “Investors”). Wingspan manages the assets of
the Funds in accordance with the terms of each Fund’s confidential offering and/or private
placement memoranda, individual limited partnership or shareholder agreements and other
governing documents applicable to each Fund (the “Governing Fund Documents™). All terms are
generally established at the time of the formation of a Fund, and are only terminable once the
applicable Fund is dissolved, wound up, and terminated. The Investors may not restrict
investments by the Funds in any capacity, and except in limited circumstances, Investors are not
permitted to withdraw from a Fund prior to the Fund’s dissolution.

Shares or limited partnership interests in the Funds are not registered under the U.S. Securities Act
of 1933, as amended (the “Securities Act”), and the Funds are not registered under the Investment
Company Act of 1940, as amended (the “Investment Company Act”). Accordingly, interests or
shares in the Funds are offered and sold exclusively to investors satisfying the applicable
eligibility and suitability requirements, either in private transactions within the United States or in
offshore transactions.
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Item 5: Fees and Compensation

General

Wingspan intends to provide investment advisory services to each of the Funds pursuant to
separate investment management and/or limited partner agreements (the “Agreements”). The
Agreements for each Fund, along with specific organizational documents of the Fund, set forth in
detail the fee structure relevant to each such Fund. The terms of the Agreements are generally
established at the time of the formation of the applicable Fund.

Wingspan will typically receive compensation from fees based on a percentage of assets under
management, incentive allocations and certain other fees or expenses related to transactions (see
below). Investors should review all fees charged by Wingspan and others to fully understand the
total amount of fees to be paid by a Fund and, indirectly, by their Investors.

Management Fee

The Funds pay Wingspan an annual management fee (the “Management Fee”) at rates that depend
upon the class of Fund shares, which generally ranges from 1.5% to 2% (per annum). The
Management Fee is payable quarterly in advance and typically based of the net asset value of each
series of shares of the relevant class as of the beginning of such fiscal quarter (before taking into
account the estimated accrued incentive allocation), in each case in accordance with the
Governing Fund Documents. In the event of a redemption by an Investor other than as of the last
day of a fiscal quarter, the Advisor will return to the Fund an amount equal to the pro rata portion
of the Management Fee based on the actual number of days remaining in such fiscal quarter, and
the Fund will return such amount to the redeeming Investor. Wingspan and its affiliates reserve
the right to waive or reduce management fees for certain investors, including employees, a limited
number of strategic partners, advisors and consultants and others as may be determined in
Wingspan’s sole discretion.

Incentive Allocations

Generally, at the end of each Fiscal Year, certain of the Funds will reallocate from each series
capital account to the capital account of the General Partner an incentive allocation (“Incentive
Allocation”), which generally ranges from 12% to 20% of the net capital appreciation for the
fiscal year attributable to the corresponding series of shares of an Investor, after deducting the
Management Fee and any expenses of the Fund. The manner of calculation of the Incentive
Allocation is further disclosed in the Governing Fund Documents, and may vary by fund and
class. As is the case with Management Fees, Wingspan and its affiliates reserve the right to waive
or reduce Incentive Allocations for certain investors, including employees, a limited number of
strategic partners, advisors and consultants and others as may be determined in Wingspan’s sole
discretion.

Other Fees Earned by Wingspan

Wingspan may receive consulting, advisory and other similar fees associated with investments or
proposed investments made by each Fund and/or fees associated with employees serving on
bankruptcy, creditor and other committees (“Other Fees”). A percentage of these Other Fees will
be applied to reduce the quarterly Management Fee. The recipients of this Brochure must refer to
the detailed information found in the Governing Fund Documents for specific information about
the fees earned by Wingspan, including Other Fees, and the fees charged to each Fund.
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Other Expenses Charged to the Funds

In addition to Management Fees, Incentive Allocation and Other Fees, Investors will bear
indirectly the fees and expenses charged to the Funds. Those fees and expenses will vary by
Fund, and will include each Fund’s own expenses and pro rata share of expenses associated with
interests in certain of the Funds. Such expenses typically will include, among other things:
investment expenses, whether or not such investments are consummated (such as brokerage
commissions, expenses relating to short sales, clearing and settlement charges, custodial fees,
bank service fees and interest expenses); investment-related travel expenses (which are travel
expenses related to the purchase, sale or transmittal of, or due diligence regarding, the Fund’s
investments, whether or not such investments are consummated, incurred by the Advisor or the
General Partner; professional fees (including, without limitation, expenses of consultants,
investment bankers, attorneys, accountants and other experts) relating to investments; fees and
expenses relating to software tools, programs or other technology utilized in managing the Fund
(including, without limitation, third-party software licensing, implementation, data management
and recovery services and custom development costs); research and market data (including,
without limitation, any computer hardware and connectivity hardware (e.g., telephone and fiber
optic lines) incorporated into the cost of obtaining such research and market data); administrative
expenses (including, without limitation, fees and expenses of the administrator); directors’ fees;
legal expenses; accounting and valuation expenses (including, without limitation, the cost of
accounting software packages); news, quotation and computer equipment; audit and tax
preparation expenses; costs related to errors and omissions insurance for the General Partner and
the Advisor; costs of printing and mailing reports and notices; entity-level taxes; corporate
licensing; expenses incurred in connection with regulatory filings (including, without limitation,
filing fees, costs related to software designed to facilitate the preparation of regulatory filings and
professional fees and expenses incurred in connection with the preparation and making of such
filings); organizational expenses; expenses incurred in connection with the offering and sale of the
interests or shares and other similar expenses related to the Fund (other than any fees payable to
any placement agent, which will be paid by the Advisor either directly or indirectly by reducing
the Management Fees owed to the Advisor); indemnification expenses; and extraordinary
expenses.

For more information regarding Wingspan’s brokerage practices and brokerage expenses that may
be incurred, please see Item 12.

Organizational and Offering Expenses

Wingspan may pay or advance to each Fund funds to pay for the Fund’s organizational expenses
and expenses incurred in connection with the initial offering and sale of the interests or shares and
other similar expenses related to the Fund. The Advisor is entitled to reimbursement from the
Fund of all such funds. Certain of the Fund’s organizational and initial offering expenses may, for
accounting purposes, be amortized by the Fund for up to a 60-month period. Amortization of
such expenses over a period that is up to 60 months is a divergence from the U.S. generally
accepted accounting principles ("GAAP™), which may, in certain circumstances, result in a
qualification of the Fund’s annual audited financial statements. If the Fund amortizes its expenses
but terminates before such expenses are fully amortized, the unamortized portion of the
organizational expenses will be debited against the Fund’s assets at that time.
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Investors should review all fees charged by Wingspan, its affiliates, and others to fully understand
the total amount of fees to be paid by the Funds and, indirectly, their Investors.

Item 6: Performance Based Fees and Side-by-Side Management

As described above, Wingspan or its affiliates intend to receive performance-based compensation
in the form of an Incentive Allocation, and because the Incentive Allocation is calculated on a
basis which includes unrealized appreciation of the Fund’s portfolio, it may be greater than if such
compensation were based solely on realized gains. The fact that a significant portion of the
Advisor’s or its affiliates’ compensation is directly computed on the basis of profits generated by
the sale or disposition of Fund assets may create an incentive for Wingspan to make investments
on behalf of the Funds that are riskier or more speculative than would be the case in the absence
of such compensation.

Currently, Wingspan and its affiliates will not manage client accounts other than the Funds, so all
accounts under management are charged a performance-based fee.

Item 7: Types of Clients

Wingspan intends to provide discretionary management and advisory services to the Funds
directly, subject to the direction and control of the General Partner, and not individually to the
Investors. Investors in the Funds may include, but are not limited to, high net worth individuals,
pension plans (corporate, state and foreign), sovereign wealth funds, endowments, foundations,
banks, pooled investment vehicles (e.g., funds-of-funds), trusts, estates or charitable
organizations, and corporate or business entities.

The minimum commitment for an Investor is outlined in the Governing Fund Documents;
however, Wingspan maintains discretion to accept less than the minimum investment threshold.
Investors will be required to meet certain suitability qualifications, such as being an “accredited
investor” within the meaning set forth in Rule 501(a) of Regulation D under the Securities Act.
Also, Investors will be required to make certain representations when investing in a Fund,
including, but not limited to that (i) they are acquiring an interest for their own account, (ii) they
received or had access to all information they deem relevant to evaluate the merits and risks of the
prospective investment and that (iii) they have the ability to bear the economic risk of an
investment in the Fund. Details concerning applicable Investor suitability criteria are set forth in
the respective Governing Fund Documents and subscription materials, which are furnished to each
Investor.

The Funds and/or the Advisor may enter into separate agreements, commonly referred to as “side
letters,” or other similar agreements with a particular Investor in connection with its admission to
one of Wingspan’s private investment funds without the approval of any other Investor, which
would have the effect of establishing rights under or supplementing the terms of the applicable
Fund’s partnership agreement with respect to such Investor in a manner more favorable to such
Investor than those applicable to other Investors. Such rights or terms in any such side letter or
other similar agreement may include, without limitation, (i) greater transparency into the Fund’s
portfolio, (ii) different or more favorable redemption rights, such as more frequent redemptions or
shorter redemption notice periods, (iii) greater information than may be provided to other
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Investors, (iv) different fee terms, (v) more favorable transfer rights and (vi) key-person
notifications. Although certain Investors may invest in the Fund with different material terms, the
Fund and the Advisor generally will only offer such terms if they believe other Investors in the
Fund will not be materially disadvantaged. The Fund may create additional classes of shares, and
the Fund, or in certain cases the Advisor, may enter into side letters with Investors without notice
to, or consent of, other Investors.

In addition, Wingspan reserves the right to offer one or more future seed investors within the
Funds special privileges, including increased transparency into Fund holdings and waived or
reduced fees and expenses. Such seed investor(s) will also have greater access to information than
other Investors in the Fund and will be entitled to receive information regarding the Fund and its
activities. Other Investors generally will not have, and will not be entitled to have, the same type,
amount or timeliness of information about the Fund.

Item 8: Methods of Analysis, Investment Strategies and Risk of Loss

Overall Investment Strategy and Methods of Analysis

The Fund intends to seek to exploit mispricings in loans, debt and equity securities, as well as
derivatives, utilizing rigorous fundamental analysis with a catalyst-driven investing philosophy
and intense focus on risk mitigation. In implementing its program, the Fund is committed to
multi-strategy investing across capital structures, sectors, asset classes and geographies.

Wingspan targets investments with market prices below or above fundamental value, which may
be the result of several factors, including: (i) difficulties in conducting thorough financial analysis
on a troubled, complex company or financial instrument; (ii) the presence of complex business,
legal and/or other corporate difficulties; and (iii) the lack of external sources of information (e.g.,
companies that elect to provide minimal disclosure to investors or that operate in a specialized
industry niche).

Wingspan believes that the Fund can achieve attractive risk-adjusted returns for investors through:
(i) superior investment selection using rigorous fundamental analysis; (ii) focusing on situations
where impending industry or corporate catalysts drive value creation opportunities; (iii) assessing
risk versus reward throughout the capital structure; and (iv) deploying capital across geographies
depending on attractiveness. The Fund will primarily target investment opportunities in the North
American and Western European markets, as well as opportunistically in Asia.

The Fund’s primary focus will be on companies with complex balance sheets that are facing
challenges (e.g., a significant corporate restructuring or recapitalization, major litigation,
legislative or regulatory change or a cyclical business trough). Many of such companies may be
financially distressed and may be experiencing significant financial or operational difficulties,
including bankruptcy or other reorganization and liquidation proceedings. The Advisor believes
that a particular advantage is derived from targeting investment opportunities in middle market
capital structures, as they are often under followed by larger investment funds.

The Fund may sell securities short, either directly or through derivatives, when Wingspan believes
that such a transaction will act as a hedge for the Fund’s portfolio, a theme expressed through
several positions or a particular individual portfolio position. The Fund may also sell short bonds
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or equities or buy credit protection as an independent investment opportunity when the Advisor
believes that the characteristics of such investments are opposite to the Fund’s long investment
criteria. In short sales, the Fund will generally look for debt or equity of companies or structured
finance instruments in which a specific event could cause a negative price reaction. Examples of
such events are a ratings downgrade, a breach of contract by a company, regulation that negatively
affects a company's business prospects or a forecasted deterioration in a company's liquidity
position.

Wingspan develops a deep understanding of a potential investment opportunity through: (i)
rigorous fundamental analysis of a company's business, including diligence on the company's
industry, competitors, suppliers, customers, management and regulatory climate; (ii) quantifying a
defensible enterprise valuation using a variety of proprietary valuation techniques, both as a
going-concern and in stressed and liquidation scenarios; (iii) analyzing legal documents related to
a company's operations and liabilities; and (iv) developing a superior understanding of the forward
calendar of events from a business, industry and, in some cases, restructuring process perspective.
Leveraging the comprehensive knowledge of a company's business and its specific circumstances,
Wingspan will then analyze the security, claim or other instrument within the company's capital
structure and invest only if there is a sufficient asymmetric risk/reward opportunity.

Sourcing is a key component of the Fund’s investment process. Wingspan believes that it
possesses a competitive advantage in sourcing due to: (i) its investment team's extensive network
of relationships with investment and commercial banks and investment firms; (ii) in-house trading
expertise and deep relationships with brokers; and (iii) proprietary analysis and experience in
complementary sectors that allow the investment team to respond quickly to potential investment
opportunities. Given the often intermittent availability of debt supply in stressed situations,
detailed diligence in advance of a potential situation arising is crucial to the Advisor’s ability to
take advantage of investment opportunities.

Investors should review the respective Governing Fund Documents for more details on the
manner in which Wingspan intends to implement the Fund’s investment strategy and the methods
of analysis that the Advisor seeks to utilize in order to reach these investment objectives.

The method(s) and investment strategies described above involve certain risks. A summary of the
principal risks are set out below.

Summary of the Principal Investment Risks

Investing involves substantial risks, including the risk of total loss of capital, and may not be
suitable for all investors. No guarantee or representation is made that the Fund’s investment
program, including, without limitation, the Fund’s investment objective, diversification strategies
or risk monitoring goals, will be successful. Investment results may vary substantially over time.
No assurance can be made that profits will be achieved or that substantial or complete losses will
not be incurred. Past investment results of investments otherwise made by the investment
professionals of the Advisor are not necessarily indicative of the Fund’s or the Advisor’s future
performance.
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The following are certain of the principal risks associated with the investment activities of the
Fund:

Counterparty Risk. The Fund expects to establish relationships to obtain financing, derivative
intermediation and prime brokerage services that permit the Fund to trade in any variety of
markets or asset classes over time. However, there can be no assurance that the Fund will be able
to establish or maintain such relationships. An inability to establish or maintain such relationships
could limit the Fund’s trading activities, create losses, preclude the Fund from engaging in certain
transactions or prevent the Fund from trading at optimal rates and terms. Moreover, a disruption
in the financing, derivative intermediation and prime brokerage services provided by any such
relationships could have a significant impact on the Fund’s business due to the Fund’s reliance on
such counterparties.

Competition; Availability of Investments. Certain markets in which the Fund may invest are
extremely competitive for attractive investment opportunities. As a result, there can be no
assurance that the Advisor will be able to identify or successfully pursue attractive investment
opportunities in such environments.

Volatility Risk. The Fund’s investment program may involve the purchase and sale of relatively
volatile securities and/or investments in volatile markets. Fluctuations or prolonged changes in
the volatility of such securities and/or markets can adversely affect the value of investments held
by the Fund.

Credit Ratings. In general, the credit rating assigned by a nationally recognized rating agency to a
security represents such rating agency's opinion of the safety of the principal and interest
payments of the rated instrument based on available information. Such ratings are relative and
subjective; they are not absolute standards of quality and do not evaluate the market value risk of
such securities. Such ratings also do not reflect macroeconomic or systemic risk, including the
risk of increased illiquidity in the credit markets. Further, credit ratings may change over time
due to various factors, including changes in the creditworthiness of the issuer and/or changes in
the rating agency's analytics and processes. It is possible that a rating agency might not change its
rating of a particular issue on a timely basis to reflect subsequent events and, as a result,
outstanding ratings may not reflect the issuer's current credit standing. The Fund may incur losses
if it makes investments based on credit ratings that subsequently change in a way not favorable to
the Fund’s investment objective.

Co-Investments with Third Parties. The Fund may co-invest with third parties through joint
ventures or other entities. Third-party involvement with an investment may negatively impact the
returns of such investment if, for example, the third-party co-venturer has financial difficulties,
has economic or business interests or goals that are inconsistent with those of the Fund or is in a
position to take (or block) action in a manner contrary to the Fund’s investment objective. In
circumstances where such third parties involve a management group, such third parties may enter
into compensation arrangements relating to such investments, including incentive compensation
arrangements. Such compensation arrangements will reduce the returns to participants in the
investments.

10
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Significant Positions in Securities; Regulatory Requirements. In the event the Fund acquires a
significant stake in certain issuers of securities and such stake exceeds certain percentage or value
limits, the Fund may be subject to regulation and regulatory oversight that may impose
notification and filing requirements or other administrative burdens on the Fund and the Advisor.
Any such requirements may impose additional costs on the Fund and may delay the acquisition or
disposition of the securities or the Fund’s ability to respond in a timely manner to changes in the
markets with respect to such securities.

Litigation Risk. Some of the tactics that the Advisor may use involve litigation. The Fund could
be a party to lawsuits either initiated by it, or by a company in which the Fund invests, other
Investors, or state, federal and non-U.S. governmental bodies. There can be no assurance that any
such litigation, once begun, would be resolved in favor of the Fund.

Exposure to Material Non-Public Information. From time to time, the Advisor may receive
material non-public information with respect to an issuer of publicly traded securities. In such
circumstances, the Fund may be prohibited, by law, policy or contract, for a period of time from
(1) unwinding a position in such issuer, (ii) establishing an initial position or taking any greater
position in such issuer, and (iii) pursuing other investment opportunities related to such issuer.

Currency Exchange Exposure. The Fund may invest in securities denominated in currencies other
than the U.S. Dollar. The Fund, however, values its securities in U.S. Dollars. The Fund may or
may not seek to hedge its non-U.S. currency exposure by entering into currency hedging
transactions. There can be no guarantee that securities suitable for hedging currency or market
shifts will be available at the time when the Fund wishes to use them, or that hedging techniques
employed by the Fund will be effective. Furthermore, certain currency market risks may not be
fully hedged or hedged at all. To the extent unhedged, the value of the Fund’s positions
denominated in currencies other than the U.S. Dollar will fluctuate with U.S. Dollar exchange
rates as well as with the price changes of the investments in the various local markets and
currencies.

General Economic and Market Conditions. The success of the Fund’s activities will be affected
by general economic and market conditions, such as interest rates, availability of credit, credit
defaults, inflation rates, economic uncertainty, changes in laws (including laws relating to taxation
of the Fund’s investments), trade barriers, currency exchange controls, and national and
international political circumstances (including wars, terrorist acts or security operations). These
factors may affect the level and volatility of the prices and the liquidity of the Fund’s investments.
Volatility or illiquidity could impair the Fund’s profitability or result in losses. The Fund may
maintain substantial trading positions that can be adversely affected by the level of volatility in the
financial markets.

Contingent Liabilities. From time to time, the Fund may incur contingent liabilities in connection
with an investment. The Fund may also enter into agreements pursuant to which it agrees to
assume responsibility for default risk presented by a third-party, and may, on the other hand, enter
into agreements through which third-parties offer default protection to the Fund.

11
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Current Economic Conditions in European Countries. Certain European countries, including
Greece, Ireland, Italy, Portugal and Spain, are currently experiencing varying degrees of financial
distress. Risks from the debt crisis in Europe could result in a disruption of the financial markets,
which could have a detrimental impact on global economic conditions. Recently, contagion fears
have expanded to Spain and Italy, and credit spreads widened further in European peripheral
countries and European banks. There remains considerable uncertainty as to future developments
in the European debt crisis and the impact on global financial markets. A significant deterioration
of the European debt crisis could result in material reductions in the value of sovereign debt and
other asset classes, disruptions in capital markets, widening of credit spreads, loss of investor
confidence in the financial services industry, a slowdown in global economic activity, and other
adverse developments that could negatively impact the performance of the Fund.

Short Selling. The success of the Fund’s short selling investment strategy depends upon the
Advisor’s ability to identify and sell short securities that are overvalued. A short sale creates the
risk of a theoretically unlimited loss, in that the price of the underlying security could theoretically
increase without limit, thus increasing the cost to the Fund of buying those securities to cover the
short position. There can be no assurance that the Fund will be able to maintain the ability to
borrow securities sold short. In such cases, the Fund can be “bought in” (i.e., forced to repurchase
securities in the open market to return to the lender). There also can be no assurance that the
securities necessary to cover a short position will be available for purchase at or near prices
quoted in the market. Purchasing securities to close out a short position can itself cause the price
of the securities to rise further, thereby exacerbating the loss. Short strategies can also be
implemented synthetically through various instruments and be used with respect to indices or in
the over-the-counter market and with respect to futures and other instruments. In some cases of
synthetic short sales, there is no floating supply of an underlying instrument with which to cover
or close out a short position and the Fund may be entirely dependent on the willingness of over-
the-counter market makers to quote prices at which the synthetic short position may be unwound.
There can be no assurance that such market makers will be willing to make such quotes. Short
strategies can also be implemented on a leveraged basis. Lastly, even though the Fund secures a
"good borrow" of the security sold short at the time of execution, the lending institution may
recall the lent security at any time, thereby forcing the Fund to purchase the security at the then-
prevailing market price, which may be higher than the price at which such security was originally
sold short by the Fund.

Long-Term. The success of the Fund’s long-term investment strategy depends upon the Advisor’s
ability to identify and purchase securities that are undervalued and hold such investments so as to
maximize value on a long-term basis. In pursuing any long-term strategy, the Fund may forego
value in the short-term or temporary investments in order to be able to avail the Fund of additional
and/or longer-term opportunities in the future. Consequently, the Fund may not capture maximum
available value in the short-term, which may be disadvantageous, for example, for Investors who
redeem all or a portion of their interests or shares before such long-term value may be realized by
the Fund.

Long/Short. The success of the Fund’s long/short investment strategy depends upon the Advisor’s
ability to identify and purchase securities that are undervalued and identify and sell short
securities that are overvalued. The identification of investment opportunities in the

12
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implementation of the Fund’s long/short investment strategies is a difficult task, and there are no
assurances that such opportunities will be successfully recognized or acquired. In the event that
the perceived opportunities underlying the Fund’s positions were to fail to converge toward, or
were to diverge further from values expected by the Advisor, the Fund may incur a loss. In the
event of market disruptions, significant losses can be incurred which may force the Fund to close
out one or more positions. Furthermore, the valuation models used to determine whether a
position presents an attractive opportunity consistent with the Advisor’s long/short strategies may
become outdated and inaccurate as market conditions change.

Event-Driven. The success of the Fund’s event-driven investment strategy depends upon the
Advisor’s ability to make predictions about (i) the likelihood that an event will occur and (ii) the
impact such event will have on the value of a company's securities. If the event fails to occur or it
does not have the effect foreseen, losses can result. For example, the adoption of new business
strategies or completion of asset dispositions or debt reduction programs by a company may not
be valued as highly by the market as the Advisor had anticipated, resulting in losses. In addition,
a company may announce a plan of restructuring which promises to enhance value, but fail to
implement it, which can result in losses to investors. In liquidations and other forms of corporate
reorganization, the risk exists that the reorganization either will be unsuccessful, will be delayed
or will result in a distribution of cash or a new security, the value of which will be less than the
purchase price to the Fund of the security in respect of which such distribution was made. The
consummation of mergers and tender and exchange offers can be prevented or delayed by a
variety of factors, including: (i) opposition of the management or stockholders of the target
company, which will often result in litigation to enjoin the proposed transaction; (ii) intervention
of a federal or state regulatory agency; (iii) efforts by the target company to pursue a "defensive”
strategy, including a merger with, or a friendly tender offer by, a company other than the offeror;
(iv) in the case of a merger, failure to obtain the necessary stockholder approvals; (v) market
conditions resulting in material changes in securities prices; (vi) compliance with any applicable
federal or state securities laws; and (vii) inability to obtain adequate financing. Because of the
inherently speculative nature of event-driven investing, the results of the Fund’s operations may
be expected to fluctuate from period to period. Accordingly, Investors should understand that the
results of a particular period will not necessarily be indicative of results that may be expected in
future periods.

Short-Term Market Considerations. Certain of the Advisor’s trading decisions may be made on
the basis of short-term market considerations, and the portfolio turnover rate could result in
significant trading related expenses.

Leverage for Investment Purposes. The use of leverage will allow the Fund to make additional
investments, thereby increasing its exposure to assets, such that its total assets may be greater than
its capital. However, leverage will also magnify the volatility of changes in the value of the
Fund’s portfolio. The effect of the use of leverage by the Fund in a market that moves adversely
to its investments could result in substantial losses to the Fund, which would be greater than if the
Fund were not leveraged.
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Borrowing for Cash Management Purposes. The Fund has the authority to borrow for cash
management purposes, such as to satisfy redemption requests. The rates at and terms on which
the Fund can borrow will affect the operating results of the Fund.

Collateral. The instruments and borrowings utilized by the Fund to leverage investments may be
collateralized by all or a portion of the Fund’s portfolio. Accordingly, the Fund may pledge its
securities in order to borrow or otherwise obtain leverage for investment or other purposes.
Should the securities pledged to brokers to secure the Fund’s margin accounts decline in value,
the Fund could be subject to a "margin call”, pursuant to which the Fund must either deposit
additional funds or securities with the broker or suffer mandatory liquidation of the pledged
securities to compensate for the decline in value. The banks and dealers that provide financing to
the Fund can apply essentially discretionary margin, "haircut”, financing and collateral valuation
policies. Changes by counterparties in any of the foregoing may result in large margin calls, loss
of financing and forced liquidations of positions at disadvantageous prices. Lenders that provide
other types of asset-based or secured financing to the Fund may have similar rights. There can be
no assurance that the Fund will be able to secure or maintain adequate financing.

Costs. Borrowings will be subject to interest, transaction and other costs, and other types of
leverage also involve transaction and other costs. Any such costs may or may not be recovered by
the return on the Fund’s portfolio.

Lending of Portfolio Securities. The Fund may lend securities on a collateralized and an
uncollateralized basis from its portfolio to creditworthy securities firms and financial institutions.
While a securities loan is outstanding, the Fund will continue to receive the equivalent of the
interest or dividends paid by the issuer on the securities, as well as interest on the investment of
the collateral or a fee from the borrower. The risks in lending securities, as with other extensions
of secured credit, if any, consist of possible delay in receiving additional collateral, if any, or in
recovery of the securities or possible loss of rights in the collateral, if any, should the borrower
fail financially.

Diversification and Concentration. The Advisor may select investments that are concentrated in a
limited number or types of securities. In addition, the Fund’s portfolio may become significantly
concentrated in securities related to a single or a limited number of issuers, industries, sectors,
strategies, countries or geographic regions. This limited diversification may result in the
concentration of risk, which, in turn, could expose the Fund to losses disproportionate to market
movements in general if there are disproportionately greater adverse price movements in such
securities.

Lack of Control. The Fund may invest in debt instruments and equity securities of companies that
it does not control, which the Fund may acquire through market transactions or through purchases
of securities directly from the issuer or other Investors. Such securities will be subject to the risk
that the issuer may make business, financial or management decisions with which the Fund does
not agree or that the majority stakeholders or the management of the issuer may take risks or
otherwise act in a manner that does not serve the Fund’s interests. In addition, the Fund may
share control over certain investments with co-investors, which may make it more difficult for the
Fund to implement its investment approach or exit the investment when it otherwise would. The
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occurrence of any of the foregoing could have a material adverse effect on the Fund and the
Investors' investments therein.

Hedging Transactions. The Fund may utilize securities for risk management purposes in order to:
(i) protect against possible changes in the market value of the Fund’s investment portfolio
resulting from fluctuations in the markets and changes in interest rates; (ii) protect the Fund’s
unrealized gains in the value of its investment portfolio; (iii) facilitate the sale of any securities;
(iv) enhance or preserve returns, spreads or gains on any security in the Fund’s portfolio; (v)
hedge against a directional trade; (vi) hedge the interest rate, credit or currency exchange rate on
any of the Fund’s securities; (vii) protect against any increase in the price of any securities the
Fund anticipates purchasing at a later date; or (viii) act for any other reason that the Advisor
deems appropriate. The Fund will not be required to hedge any particular risk in connection with
a particular transaction or its portfolio generally. The Advisor may be unable to anticipate the
occurrence of a particular risk and, therefore, may be unable to attempt to hedge against it. While
the Fund may enter into hedging transactions to seek to reduce risk, such transactions may result
in a poorer overall performance for the Fund than if it had not engaged in any such hedging
transaction. Moreover, the portfolio will always be exposed to certain risks that cannot be
hedged.

Discretion of the Advisor; New Strategies and Techniques. While the Advisor will generally seek
to employ the representative investment strategies and techniques discussed herein, the Advisor
(subject to the policies and control of the General Partner or Board of Directors) has considerable
discretion in the types of securities the Fund may trade and has the right to modify the investment
strategies and techniques of the Fund without the consent of the Investors. New investment
strategies and techniques may not be thoroughly tested in the market before being employed and
may have operational or theoretical shortcomings which could result in unsuccessful trades and,
ultimately, losses to the Fund. In addition, any new investment strategy or technique developed
by the Fund may be more speculative than earlier investment strategies and techniques and may
involve material and as-yet-unanticipated risks that could increase the risk of an investment in the
Fund.

Availability of Investments. The identification of investments suitable for the Fund is difficult and
involves significant uncertainty. The business of investing in loans, bonds, derivative instruments
and other securities or financial instruments in which the Fund is permitted to invest has become
increasingly competitive, and a number of financial institutions, private investment funds
(including hedge funds) and other persons already pursue or are planning to pursue such
investments. These market participants may affect asset prices and deplete available investment
opportunities that the Advisor would otherwise have considered for investment by the Fund.
There can be no guarantee that the Advisor will identify such investment opportunities or that
committed capital will be fully invested. Even if such investments are identified there can be no
assurance that they will not decline in value considerably while held by the Fund including,
without limitation, as a result of a drop in LIBOR or other index rates, extended weakness in the
credit or other markets, or other circumstances.

Uncertain Exit Strategies. Due to the illiquid nature of many of the positions which the Fund is
expected to acquire, as well as the uncertainties of the reorganization and active management
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process, the Advisor is unable to predict with confidence what the exit strategy will ultimately be
for any given core position, or with certainty that one will be available. Exit strategies, which
appear to be viable when an investment is initiated, may be precluded by the time the investment
is ready to be realized due to economic, legal, political or other factors.

Fundamental Analysis. Certain trading decisions made by the Advisor may be based on
fundamental analysis. Data on which fundamental analysis relies may be inaccurate or may be
generally available to other market participants. To the extent that any such data are inaccurate or
that other market participants have developed, based on such data, trading strategies similar to the
Fund’s trading strategies, the Fund may not be able to realize its investment goals. In addition,
fundamental market information is subject to interpretation. To the extent that the Advisor
misinterprets the meaning of certain data, the Fund may incur losses

Wingspan seeks to mitigate these risks through a variety of mechanisms, including operational
due diligence, risk modeling, physical and financial hedging where possible and appropriate
investment structuring. The descriptions of risk factors contained above are a brief overview of
different market risks related to the Advisor’s investment strategy; however, it is not intended to
serve as an exhaustive list or a comprehensive description of all risks and conflicts that may arise
in connection with the management and operations of the Funds. In addition, key risk areas
inherent to investing also include risks related to the operations and investment activities of the
Fund, risks related to specific investments, and risks related to non-U.S. and non-U.S.
jurisdictions. Investors are recommended to review the Governing Fund Documents for a more
complete discussion of the risk factors associated with the Fund.

Allocation of Investment Opportunities

It will be the policy of the Advisor to allocate investment opportunities to the Fund, to the extent
practical and in accordance with the Fund’s applicable investment strategies, over a period of
time. Investment opportunities will generally be allocated among those accounts for which
participation in the respective opportunity is considered appropriate, taking into account, among
other considerations: (i) whether the risk-return profile of the proposed investment is consistent
with an account's objectives; (ii) the potential for the proposed investment to create an imbalance
in an account's portfolio; (iii) the liquidity requirements of an account; (iv) potentially adverse tax
consequences; (v) regulatory restrictions that would or could limit an account's ability to
participate in a proposed investment; and (vi) the need to re-size risk in an account's portfolio.

The Advisor will have no obligation to purchase or sell a security for, enter into a transaction on
behalf of, or provide an investment opportunity to the Fund solely because the Advisor purchases
or sells the same security for, enters into a transaction on behalf of, or provides an opportunity to
another account if, in its reasonable opinion, such security, transaction or investment opportunity
does not appear to be suitable, practicable or desirable for the Fund.

Investment Limitations
No more than 10% of the net asset value of the Fund (measured at the time an investment is made)
will be invested in one issuer or a group of affiliated issuers.
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Item 9: Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or
disciplinary events that would be material to a client’s or investor’s evaluation of the adviser or
the integrity of the adviser’s management. Neither Wingspan nor any of its officers, directors,
employees or other management persons, have been involved in any legal or disciplinary events in
the past 10 years that would require disclosure in response to this Item.

Item 10: Other Financial Industry Activities and Affiliations

A General Partner will control certain of the Funds. Wingspan or the General Partner will be
responsible for all decisions regarding portfolio transactions of the Funds and have full discretion
over the management of the Funds’ investment activities. While the General Partner will not be
separately registered as an investment adviser with the SEC, all of its investment advisory
activities will be subject to the Investment Advisers Act of 1940, as amended (the “Advisers Act”)
and the rules thereunder. In addition, employees and persons acting on behalf of the General
Partner will be subject to the supervision and control of Wingspan. Thus, the General Partner, all
of its employees and the persons acting on its behalf would be “persons associated with” the
registered investment adviser so that the SEC could enforce the requirements of the Advisers Act
on the General Partner.

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

Pursuant to Rule 204A-1 of the Advisers Act, Wingspan has adopted a written Code of Ethics (the
“Code”) predicated on the principal that the Advisor owes a fiduciary duty to the Funds and its
Clients. The Code is designed to address and avoid potential conflicts of interest and is applicable
to all officers, directors, members, partners or employees of Wingspan (the “Employees”). A
summary of the Code is provided below. However, Clients may obtain a copy of the full Code
and prospective clients may review the full Code, by contacting Brendan Driscoll by telephone at
(212) 307-3400.

The Code places restrictions on personal trades by Employees, including that they disclose their
personal securities holdings and transactions to the Advisor on a periodic basis, and requires that
Employees pre-clear certain types of personal securities transactions. The Advisor, its affiliates
and its Employees may invest on behalf of themselves in securities that would be appropriate for,
held by, or may fall within the investment guidelines of the Fund, subject to a pre-clearance
process.

Subject to applicable regulatory restrictions, Employees of the Advisor may choose to personally
invest, directly and/or indirectly, in the Fund. Such investors will be in possession of information
relating to the Fund and the portfolio not available to other Investors and prospective Investors.
As a result, as part of the Code, and other compliance policies and procedures of the Advisor,
Employees will be subject to certain restrictions concerning these investments.
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Item 12: Brokerage Practices

Selection of Brokers and Dealers

The Advisor has complete discretion in deciding which securities are bought and sold, the amount
and price of those securities, the brokers or dealers to be used for a particular transaction, and
commissions or markups and markdowns paid.

Portfolio transactions for the Fund will be allocated to brokers and dealers on the basis of
numerous factors and not necessarily lowest pricing. Brokers and dealers may provide other
services that are beneficial to the Advisor and/or certain accounts, but not beneficial to all
accounts. Subject to best execution, in selecting brokers and dealers (including prime brokers) to
execute transactions, provide financing and securities on loan, hold cash and short balances and
provide other services, the Advisor may consider, among other factors that are deemed
appropriate to consider under the circumstances, the following: the ability of the brokers and
dealers to effect the transaction; the brokers' or dealers' facilities, reliability and financial
responsibility; and the provision by the brokers of capital introduction, talent introduction,
marketing assistance, consulting with respect to technology, operations and equipment,
commitment of capital, access to company management and access to deal flow.

Accordingly, the commission rates (or dealer markups and markdowns arising in connection with
riskless principal transactions) charged to the Fund by brokers or dealers in the foregoing
circumstances may be higher than those charged by other brokers or dealers that may not offer
such services. A significant portion of the trading done for the Fund is done on a net basis, so in
many circumstances it may not be possible to determine the amount of commission being paid to
a broker or dealer. The Advisor need not solicit competitive bids and does not have an obligation
to seek the lowest available commission cost or spread. Generally, neither the Advisor nor the
Fund separately compensates any broker or dealer for any of these other services.

Soft Dollars

Section 28(e) of the Exchange Act provides a safe harbor that allows an investment adviser to pay
more than the lowest available commission in order to obtain brokerage and research services
(commonly referred to as a “soft dollar” arrangement). Wingspan does not utilize third-party soft
dollar arrangements, such as commission sharing accounts or similar brokerage commission
conduits whereby Wingspan generates “commission credits” through trading that are used to pay
for third party research or related products and services. Wingspan also does not expressly agree
to provide a certain level of execution to a broker/dealer in exchange for research products or
services.

However, Wingspan may utilize proprietary research provided by broker/dealers, as well as access
to corporate officers of public companies and other access opportunities that provide value to the
Company’s investment management activities. The Advisor believes it is important to its
investment decision-making processes to have access to such research. In such circumstances,
Wingspan will operate within the safe harbor provided by Section 28(e) of the Exchange Act and
subject to prevailing guidance provided by the SEC regarding Section 28(e).
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Capital Introduction

From time to time, brokers (including the prime brokers) may assist the Fund in raising additional
funds from investors. Additionally, brokers may provide capital introduction and marketing
assistance services, and representatives of the Advisor may speak at conferences and programs
sponsored by the brokers, for investors interested in investing in private investment funds.
Through such events, prospective investors in the Fund may encounter representatives of the
Advisor. Brokers may also provide other services, including, without limitation, consulting
services relating to technology and office space. Although neither the Advisor nor the Fund
compensates brokers for such assistance, events or services, or for any investments ultimately
made by prospective investors attending such events, such activities may influence the Advisor in
deciding whether to use such broker in connection with brokerage, financing and other activities
of the Fund. Subject to its obligation to seek best execution, the Advisor may consider referrals of
investors to the Fund in determining its selection of brokers. However, the Advisor will not
commit to an investor or a broker to allocate a particular amount of brokerage in any such
situation.

Order Aggregation and Average Pricing

If the Advisor determines that the purchase or sale of a security is appropriate with regard to the
Fund and any other accounts, the Advisor may, but is not obligated to, purchase or sell such a
security on behalf of such accounts with an aggregated order, for the purpose of reducing
transaction costs, to the extent permitted by applicable law. When an aggregated order is filled
through multiple trades at different prices on the same day, each participating account will receive
the average price, with transaction costs generally allocated pro rata based on the size of each
account's participation in the order (or allocation in the event of a partial fill) as determined by the
Advisor. In the event of a partial fill, allocations may be modified on a basis that the Advisor
deems to be appropriate, including, for example, in order to avoid odd lots or de minimis
allocations. When orders are not aggregated, trades generally will be processed in the order that
they are placed with the broker or counterparty selected by the Advisor. As a result, certain trades
in the same security for one account (including an account in which the Advisor and its personnel
may have a direct or indirect interest) may receive more or less favorable prices or terms than
another account, and orders placed later may not be filled entirely or at all, based upon the
prevailing market prices at the time of the order or trade. In addition, some opportunities for
reduced transaction costs and economies of scale may not be achieved.

Cross Trades

The Advisor may determine that it would be in the best interests of the Fund and one or more
other accounts to transfer a security from one account to another (each such transfer, a “Cross
Trade”) for a variety of reasons, including, without limitation, tax purposes, liquidity purposes, to
rebalance the portfolios of the accounts, or to reduce transaction costs that may arise in an open
market transaction. If the Advisor decides to engage in a Cross Trade, the Advisor will determine
that the trade is in the best interests of both of the accounts involved in it and take steps to ensure
that the transaction is consistent with the duty to obtain best execution for each of those accounts.
The Advisor generally intends to execute Cross Trades, if at all, with the assistance of a broker-
dealer who executes and books the transaction at the close of the market on the day of the
transaction. Alternatively, a cross transaction between two Funds may occur as an “internal
cross,” where the Advisor instructs the custodian for the funds to book the transaction at the price
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determined in accordance with Advisor’s valuation policy. If the Advisor effects an internal
cross, the Advisor will not receive any fee in connection with the completion of the transaction.

Principal Transactions

To the extent that Cross Trades may be viewed as principal transactions (as such term is used
under the Advisers Act) due to the ownership interest in an account by the General Partner, the
Advisor or its personnel, the General Partner and the Advisor will comply with the requirements
of Section 206(3) of the Advisers Act. In connection with principal transactions, Cross Trades,
certain other related-party transactions and certain other transactions and matters involving
potential conflicts of interest, members of the Board of Directors who are not affiliated with the
Advisor will consider and, on behalf of the Investors and, if desired by the Board of Directors, the
investors in any other feeder fund in the master fund, approve or disapprove, to the extent required
by applicable law or deemed advisable by the Board of Directors, such related-party transactions
and conflicts of interest. The Board of Directors may approve of such transactions prior to or
contemporaneous with, or ratify such transactions subsequent to, their consummation. In no event
will any such transaction be entered into unless it complies with applicable law. Any decision of
the Board of Directors in respect of these transactions will be binding on all Investors.

Trade Errors

The Fund may on occasion experience errors with respect to trades made on its behalf. Trade
errors may include, for example, (i) the placement of orders (either purchases or sales) in excess
of the amount of securities the Fund intended to trade; (ii) the sale of a security when it should
have been purchased; (iii) the purchase of a security when it should have been sold; (iv) the
purchase or sale of the wrong security; (v) the purchase or sale of a security contrary to regulatory
restrictions or Fund investment guidelines or restrictions; (vi) incorrect allocations of trades; (vii)
keystroke errors that occur when entering trades into an electronic trading system; and (viii)
typographical or drafting errors related to derivatives contracts or similar agreements. Trade
errors may result in losses or gains.

The Advisor generally will endeavor to detect trade errors prior to settlement and correct and/or
mitigate them in an expeditious manner. To the extent an error is caused by a counterparty, such
as a broker-dealer, the Advisor will seek to recover any losses associated with such error from the
counterparty. Pursuant to the exculpation and indemnification provided by the Fund to the
Advisor and its affiliates and personnel, the Advisor and its affiliates and personnel will generally
not be liable to the Funds for any act or omission, absent bad faith, gross negligence, willful
misconduct or fraud by such person, and the Funds, as applicable, will generally be required to
indemnify such persons against any losses they may incur by reason of any act or omission related
to the Funds, as applicable, absent bad faith, gross negligence, willful misconduct or fraud by such
person.

As a result of these provisions, the Fund (and not the Advisor) will benefit from any gains
resulting from trade errors and will be responsible for any losses (including additional trading
costs) resulting from trade errors and similar human errors, absent bad faith, gross negligence,
willful misconduct or fraud. The Advisor will offset any such net gains and net losses resulting
from trade errors and, in the case of net losses for which the Advisor is responsible under the
exculpation provisions, the Advisor will reimburse the Fund for such net losses. Given the
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potentially large volume of transactions executed by the Advisor on behalf of the Fund, investors
should assume that trade errors (and similar errors) will occur and that, to the extent permitted by
law and under the Governing Fund Documents, the Fund will be responsible for any resulting
losses, even if such losses result from the negligence (but not gross negligence) of the Advisor’s
personnel.

Item 13: Review of Accounts

All investments will be reviewed and approved by Wingspan’s investment team, which includes
the Managing Partner. Investments within the Fund’s portfolio will be reviewed and Wingspan
investment personnel will meet regularly to discuss items such as: investment ideas, economic
developments, industry outlook and other issues related to current portfolio holdings and potential
investment opportunities.

Wingspan will provide each Client audited annual financial statements of the Fund in accordance
with the terms of the applicable Governing Fund Documents.

Item 14: Client Referrals and Other Compensation

Wingspan may periodically engage third party placement agents (i.e., solicitors) to introduce
prospective investors to the Funds. The fees and expenses of any third-party placement agents
may be paid by the Funds, but will be reimbursed by Wingspan by offsetting its Management
Fees.

Item 15: Custody

Wingspan will have access to client accounts (i.e., the Funds) since an affiliate will serve as the
General Partner for certain of the Funds. Investors will not receive statements from any
custodians. Instead, the Funds will be subject to an annual audit by an independent public
accountant that is registered with, and subject to regular inspection by, the Public Company
Accounting Oversight Board, and the audited financial statements will be distributed to each
Investor. The audited financial statements will be prepared in accordance with GAAP and
distributed within 120 days of each Fund’s fiscal year end.

Item 16: Investment Discretion

In accordance with the terms and conditions of the Governing Fund Documents, and subject to the
direction and control of the General Partner, the Advisor will generally have discretionary
authority to determine, without obtaining specific consent from the Funds or its Investors, the
securities and the amounts to be bought or sold on behalf of the Funds, and to perform the day-to-
day investment operations of the Funds.

Item 17: Voting Client Securities

In accordance with its fiduciary duty to clients and Rule 206(4)-6 of the Advisers Act, Wingspan
has adopted and implemented written policies and procedures governing the voting of client
securities. The general policy is to vote proxy proposals, amendments, consents or resolutions
(collectively, "Proxies™), in a prudent and diligent manner that will serve the applicable Account's
best interest and is in line with each Account's investment objectives.
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The Advisor may take into account all relevant factors, as determined by the Advisor in its
discretion, including, without limitation: (i) the impact on the value of the securities or
instruments owned by the relevant Account and the returns on those securities; (ii) the anticipated
associated costs and benefits; (iii) the continued or increased availability of portfolio information;
and (iv) industry and business practices. In limited circumstances, the Advisor may refrain from
voting Proxies where the Advisor believes that voting would be inappropriate, taking into
consideration the cost of voting the Proxies and the anticipated benefit to its Accounts. Generally,
Investors and the Funds may not direct the Advisor’s vote in a particular solicitation.

Conflicts of interest may arise between the interests of the Funds on the one hand and the Advisor
or its affiliates on the other hand. If the Advisor determines that it may have, or is perceived to
have, a conflict of interest when voting Proxies, the Advisor will vote in accordance with its proxy
voting policies and procedures. Investors may obtain a copy of Wingspan’s proxy voting policies
and procedures and/or its proxy voting record by contacting Brendan Driscoll by telephone at
(212) 307-3400.

Item 18: Financial Information

A balance sheet is not required to be provided as Wingspan (i) does not solicit fees more than six
months in advance, (ii) does not have a financial condition that is likely to impair its ability to
meet contractual commitments to clients or (iii) has not been subject to any bankruptcy
proceeding during the past 10 years.
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